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REGISTRATION NO. 33-57057

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO. 2

TO
FORM S-3
REGISTRATION STATEMENT

Under
The Securities Act of 1933

NATIONAL MEDICAL ENTERPRISES, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

NEVADA 95-2557091
(State or other jurisdiction of (LR .S. Employer
incorporation or organization) Iden tification No.)

2700 Colorado Avenue

Santa Monica, California 90404
(310) 998-8000
(Address, including zip code, and telephone numihehiding area code, of
registrant's principal executive offices)

SCOTT M. BROWN, ESQ.
Senior Vice President, Secretary and General Cbunse
National Medical Enterprises, Inc.
2700 Colorado Avenue
Santa Monica, California 90404
(310) 998-8000
(Name, address, including zip code, and telephoneber, including area code,
of agent for service)

Copies of all communications to:

THOMAS C. JANSON, JR. KIRK A. DAVENPORT, ESQ.
SKADDEN, ARPS, SLATE, MEAGHER & FLOM L ATHAM & WATKINS
300 SOUTH GRAND AVENUE, SUITE 3400 885 THI RD AVENUE, SUITE 1000
LOS ANGELES, CALIFORNIA 90071 NEW Y ORK, NEW YORK 10022
(213) 687-5000 (212) 906-1200

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE T O THE PUBLIC: As soon as
practicable after this Registration Statement bexpaffective.

If the only securities being registered on thisrkare being offered pursuant to dividend or interevestment plans, please check the
following box. [ ]

If any of the securities being registered on thlasnfrare to be offered on a delayed or continuossstmursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffieonly in connection with dividend or interesirgistment plans, please check the follow

box. []



THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAIMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENSHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES AGJF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ATNG PURSUANT TO SAID SECTION 8(A), MAY DETERMINE.



PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table sets forth the various experisannection with the sale and distribution af securities being registered, other than
underwriting discounts and commissions. All of #mounts shown are estimated except the SEC rdgstfae and the NASD filing fee. Tl
Company will bear all of such expenses.

SEC registration fe€......coccoevvevvvveevcveeeee. $ 344,830
NASD filing fe€.....ccoveeiviiiiiiiieeee 30,500
Rating Agency Fee.......cccovvveiiiiivccnnneeee 100,000
Blue sky fees and expenses.........cccceecveeee e 25,000
Printing and engraving expenses.........cccceeeeee. e 330,000
Legal fees and eXpenses........cccceeeeevcceeees 1,250,000
Accounting fees and exXpenses.......coccevevvceeees e 150,000
Trustee feeS....oovvveiviiiiiiieeeveeee . 10,000
Miscellaneous.........cccccvevvccvveciiiieeeee 50,000
1o - | PPPPP $2,290,330

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Section 78.751 of the Nevada General Corporatiom (“Alevada Law") provides generally and in pertingart that a Nevada corporation
may indemnify its directors and officers againgpenses, judgments, fines, and settlements actaradlyeasonably incurred by them in
connection with any civil suit or action, exceptiaas by or in the right of the corporation, or agministrative or investigative proceedinc

in connection with the matters in issue, they aategbod faith and in a manner they reasonablyeletl to be in, or not opposed to, the best
interests of the corporation, and in connectiormaity criminal suit or proceeding, if in connectigith the matters in issue, they had no
reasonable cause to believe their conduct was fmla8ection 78.751 further provides that, in cactien with the defense or settlement of
any action by or in the right of the corporatiolj@vada corporation may indemnify its directors affiters against expenses actually and
reasonably incurred by them if, in connection with matters in issue, they acted in good faitta, inanner they reasonably believed to be in,
or not opposed to, the best interest of the cotjmaraSection 78.751 further permits a Nevada cafion to grant its directors and officers
additional rights of indemnification through by-lgsovisions and otherwise.

Article X of the Restated Articles of Incorporatijas amended, of the Registrant and Article X efRestated By-Laws, as amended, of the
Registrant provide that the Registrant shall indéyrits directors and officers to the fullest ext@ermitted by Nevada Law. The Registrant
has entered into indemnification agreements witthex its directors and executive officers. Suateimnification agreements are intended to
provide a contractual right to indemnification th@ maximum extent permitted by law, for expengesdyding attorneys' fees), judgments,
penalties, fines, and amounts paid in settlemeniilg and reasonably incurred by the person tmtbemnified in connection with any
proceeding (including, to the extent permitted pplecable law, any derivative action) to which therg, or are threatened to be made, a party
by reason of their status in such positions. Sodemnification agreements do not change the bagal ktandards for indemnification set
forth under Nevada Law or the Restated Articlegobrporation, as amended, of the Registrant. Sgchements are intended to be in
furtherance, and not in limitation of, the geneight to indemnification provided in the RegistrariRestated Articles of Incorporation, as
amended.
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Section 78.037 of the Nevada Law provides thatitieles of incorporation may contain a provisiéiméating or limiting the personal
liability of a director or officer to the corporati or its shareholders for monetary damages fadbref fiduciary duty as a director provided
that such provision shall not eliminate or limietlability of a director or officer (i) for acts @missions which involve intentional miscond
or a knowing violation of law, or (ii) under Seati@8.300 of the Nevada Law (relating to liability unauthorized acquisitions or redempti
of, or dividends on, capital stock).

Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to dinestofficers or persons controlling the
Registrant pursuant to the foregoing provisions,Riegistrant has been informed that in the opinfdhe Securities and Exchange
Commission such indemnification is against pubbtiqy as expressed in the Securities Act and iszfoee unenforceable.

ITEM 16. EXHIBITS

(a) Exhibits

* Previously filed.

1.1 Form of Underwriting Agreement between NME an

2.1* Agreement and Plan of Merger, dated as of Oct
among NME, AMH Acquisition Co. and American
Inc. (incorporated by reference to Exhibit 2
Quarterly Report on Form 10-Q for the fiscal
31, 1994)

3.1* Restated By-Laws of NME, as amended September

4.1 Form of Indenture between NME and Bank of New
relating to the Senior Notes (including the
representing the Senior Notes)

4.2 Form of Indenture between NME and Bank of New
relating to the Senior Subordinated Notes (i
certificate representing the Senior Subordin

5.1 Opinion of Scott M. Brown, Esq.

11.1* Statement of Computation of Per Share Earning
fiscal years ended May 31, 1994 (incorporate
Exhibit 11 to NME's Annual Report on Form 10
year ended May 31, 1994)

11.2* Statement of Computation of Per Share Earning
months ended November 30, 1993 and 1994 (inc
reference to Exhibit 11 to NME's Quarterly R
for the fiscal quarter ended November 30, 19

11.3* Statement of Computation of Pro Forma Per Sha
fiscal year ended May 31, 1994 and the six m
30, 1993 and 1994.

12.1* Statement of Computation of Ratios of Earning

12.2* Statement of Computation of Pro Forma Ratios
Charges

23.1 Consent of Scott M. Brown, Esq. (to be includ
filed as Exhibit 5.1)

23.2* Consent of KPMG Peat Marwick LLP

23.3* Consent of Price Waterhouse LLP

23.4 Consent of Robert W. O'Leary

23.5* Consent of John T. Casey

23.6* Consent of Thomas J. Pritzker

24.1* Power of Attorney

25.1 Statement of Eligibility of Bank of New York,
respect to the Senior Notes

25.2 Statement of Eligibility of Bank of New York,
respect to the Senior Subordinated Notes

27.1* Financial Data Schedule (incorporated by refe
to NME's Quarterly Report on Form 10-Q for t
ended November 30, 1994)
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ITEM 17. UNDERTAKINGS.

(a) The undersigned Registrant hereby undertakesfir purposes of determining any liability undlee Securities Act of 1933, each filing
the Registrant's annual report pursuant to Sedt8ga) or 15(d) of the Securities Exchange Act @4L€and, where applicable, each filing of
an employee benefit plan's annual report purswa8ettion 15(d) of the Securities Exchange Act3#4) that is incorporated by reference in
the registration statement shall be deemed tortearegistration statement relating to the seasritiffered herein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.

(b) The undersigned Registrant hereby undertakdslieer or cause to be delivered with the Progpedb each person to whom the
Prospectus is sent or given, the latest annualtrépsecurity holders that is incorporated by reffiee in the Prospectus and furnished
pursuant to and meeting the requirements of Rue3ldr Rule 14c-3 under the Securities ExchangeoAt934; and, where interim financial
information required to be presented by Articlef Regulation S-X is not set forth in the Prospectasieliver, or cause to be delivered to
each person to whom the Prospectus is sent or divematest quarterly report that is specificatiyorporated by reference in the Prospectus
to provide such interim financial information.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be peeditb directors, officers and controlling
persons of the Registrant pursuant to the foregpingisions, the Nevada Law, the Restated Artiofsicorporation, and the Restated
Bylaws, as amended, or otherwise, the Registrambban advised that in the opinion of the Secarédi®d Exchange Commission such
indemnification is against public policy as expegb the Act and is, therefore, unenforceabléhénevent that a claim for indemnification
against such liabilities (other than the paymenthgyRegistrant of expenses incurred or paid biyexr, officer or controlling person of the
Registrant in the successful defense of any acsioih or proceeding) is asserted by such direcfficer or controlling person in connection
with the securities being registered, the Registralh unless in the opinion of its counsel thetteahas been settled by controlling precedent,
submit to a court of appropriate jurisdiction thesgtion whether such indemnification by it is agapublic policy as expressed in the Act
will be governed by the final adjudication of suskue.

(d) The Registrant hereby undertakes that:

(1) For purposes of determining any liability untiee Securities Act of 1933, the information ondtfeom the form of Prospectus filed as |

of this Registration Statement in reliance uponeRIB0OA and contained in the form of Prospectus filg the Registrant pursuant to Rule 424
(b)(2) or

(4) or 497(h) under the Securities Act shall bendie@ to be part of this Registration Statement dhefime it was declared effective.

(2) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effecinendment that contains a form of
prospectus shall be deemed to be a new registrstiid@ment relating to the securities offered thesnd the offering of such securities at-
time shall be deemed to be the initial bona fideraig thereof.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-3 and hayaalused this Amendment No. 2 to this Registraitatement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGite of Santa Monica, State of California on Feloyuh3, 1995.

NATIONAL MEDICAL ENTERPRISES, INC.

By: /s/ Scott M. Brown

Scott M. Brown
Senior Vice President, Secretary
and General Counsel

Pursuant to the requirements of the SecuritiesoA&B33, this Amendment No. 2 to this RegistratBiatement has been signed by the
following persons in the capacities and on theslatdicated:

SIGNATURE TITLE DATE
* Chairman of th e Board of Directors
and Chief Exe cutive Officer
Jeffrey C. Barbakow (Principal Ex ecutive Officer)
* President, Chi ef Operating Officer

and Director
Michael H. Focht, Sr.

* Senior Vice Pr esident and Chief
Financial Off icer
Raymond L. Mathiasen (Principal Fi nancial and
Accounting Of ficer)
* Director
Bernice B. Bratter
* Director

Maurice J. DeWald

* Director

Peter de Wetter

* Director

Edward Egbert, M.D.

*

Director

Raymond A. Hay



SIGNATURE TITLE DATE

* Director

Lester B. Korn

* Director

James P. Livingston

* Director

Richard S. Schweiker

*By: /s/ Scott M. Brown February 13, 1995

Scott M. Brown
Attorney-in-fact
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* Previously filed.

EXHIBIT INDEX

EXHIBIT
NUMBER DESCRIPTION
1.1 Form of Underwriting Agreement between NME
Underwriters
2.1* Agreement and Plan of Merger, dated as of O
and among NME, AMH Acquisition Co. and Ame
Holdings, Inc. (incorporated by reference
NME's Quarterly Report on Form 10-Q for th
ended August 31, 1994)

3.1* Restated By-Laws of NME, as amended Septemb

4.1 Form of Indenture between NME and Bank of N
Trustee, relating to the Senior Notes (inc
certificate representing the Senior Notes)

4.2 Form of Indenture between NME and Bank of N
Trustee, relating to the Senior Subordinat
the form of certificate representing the S
Notes)

5.1 Opinion of Scott M. Brown, Esq.

11.1* Statement of Computation of Per Share Earni
fiscal years ended May 31, 1994 (incorpora
Exhibit 11 to NME's Annual Report on Form
year ended May 31, 1994)

11.2* Statement of Computation of Per Share Earni
months ended November 30, 1993 and 1994 (i
reference to Exhibit 11 to NME's Quarterly
Q for the fiscal quarter ended November 30

11.3* Statement of Computation of Pro Forma Per S
the fiscal year ended May 31, 1994 and the
November 30, 1993 and 1994.

12.1* Statement of Computation of Ratios of Earni
Charges

12.2* Statement of Computation of Pro Forma Ratio
Fixed Charges

23.1 Consent of Scott M. Brown, Esq. (to be incl
filed as Exhibit 5.1)

23.2* Consent of KPMG Peat Marwick LLP

23.3* Consent of Price Waterhouse LLP

23.4 Consent of Robert W. O'Leary

23.5* Consent of John T. Casey

23.6* Consent of Thomas J. Pritzker

24.1* Power of Attorney

25.1 Statement of Eligibility of Bank of New Yor
respect to the Senior Notes

25.2 Statement of Eligibility of Bank of New Yor
respect to the Senior Subordinated Notes

27.1* Financial Data Schedule (incorporated by re
27.1 to NME's Quarterly Report on Form 10-
quarter ended November 30, 1994)
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NATIONAL MEDICAL ENTERPRISES, INC.
AND

DONALDSON, LUFKIN & JENRETTE
SECURITIES CORPORATION

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

MORGAN STANLEY & CO. INCORPORATED

SALOMON BROTHERS INC

J.P. MORGAN SECURITIES INC.

BT SECURITIES CORPORATION

SMITH BARNEY INC.

BA SECURITIES, INC.

UNDERWRITING AGREEMENT

Dated as of February , 1995




NATIONAL MEDICAL ENTERPRISES, INC.

% SENIOR NOTES DUE 2002
% SENIOR SUBORDINATED NOTES DUE 2005

UNDERWRITING AGREEMENT
February , 1995

DONALDSON, LUFKIN & JENRETTE
SECURITIES CORPORATION

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

MORGAN STANLEY & CO. INCORPORATED
SALOMON BROTHERS INC

J.P. MORGAN SECURITIES INC.

BT SECURITIES CORPORATION

SMITH BARNEY INC.

BA SECURITIES, INC.

c/o Donaldson, Lufkin & Jenrette

Securities Corporation

140 Broadway

New York, New York 1000!

Ladies and Gentlemen:

Subject to the terms and conditions herein conthiNational Medical Enterprises, Inc., a Nevadgoaation (the "Company"), proposes to
issue and sell to Donaldson, Lufkin & Jenrette $ities Corporation ("DLJ"), Merrill Lynch, Pierc&enner & Smith Incorporated, Morgan
Stanley & Co. Incorporated, Salomon Brothers Irfe,Morgan Securities Inc., BT Securities Corporat®mith Barney Inc. and BA
Securities, Inc. (collectively with DLJ, the "Undeiters") an aggregate of $300 million principal@mt of its % Senior Notes due 2002 (the
"Senior Notes") and $700 million principal amoufitse % Senior Subordinated Notes due 2005 (thait8e&Subordinated Notes" and,
together with the Senior Notes, the "SecuritieEHle Senior Notes are to be issued pursuant torthasions of an Indenture (the "Senior N
Indenture”) to be dated as of , 1995, by and betwlee Company and The Bank of New York, as Tru@tee"Senior Note Trustee"). The
Senior Subordinated Notes are to be issued pursodimé provisions of an Indenture (the "Senior@dmated Note Indenture" and, together
with the Senior Note Indenture, the "Indentures"d¢ dated as of , 1995, by and between the Comguashyrhe Bank of New York, as
Trustee (the "Senior Subordinated Note Trustee’ togdther with the Senior Note Trustee, the "Taest).

The Securities are being issued and sold in coimmestith the acquisition (the "Acquisition”) of Armean Medical Holdings, Inc., a Delaw:
corporation ("AMH"), by the Company. The Acquisitits being effected pursuant to an Agreement aad &1 Merger, dated as of October
10, 1994 (the "Merger Agreement"), by and among@bmpany, AMH Acquisition Co., a Delaware corpavatand a wholly owned
subsidiary of the Company (the "Merger Sub"), alFA Pursuant to the Merger Agreement, the Compaitlyaaquire all of the issued and
outstanding capital stock of AMH (the "Merger"). e time the Merger is consummated (the "EffecTiirae of the Merger") and pursuan
the Merger Agreement, Merger Sub will be mergedhaitd into AMH with AMH as the surviving corporatioPrior to or concurrently with
the issuance and sale of the Securities, the Coynpéirenter into a new bank credit facility (togpetr with the documents and agreements
contemplated thereby, the "New Credit Facility"}iwMorgan Guaranty Trust Company of New York, amadstrative agent, and certain
lenders named therein. The Merger Agreement, tive Gleedit Facility, this Agreement, the Securitiesldhe Indentures are collectively
referred to herein as the "Transaction Docume



1. Registration Statement and Prospectus. The Quyripes prepared and filed with the Securities axchBnge Commission (the
"Commission") in accordance with the provisiongha Securities Act of 1933, as amended, and thes rard regulations of the Commission
promulgated pursuant thereto (collectively, thet"Aa registration statement on Form S-3 (No. 38%), with respect to the Securities,
including a preliminary prospectus, subject to ctatipn, relating to the Securities. The registnatibatement, as amended at the time it
becomes effective or, if a post-effective amendniefited with respect thereto, as amended by qudt-effective amendment at the time of
its effectiveness (including in each case all doent® incorporated or deemed to be incorporate@tgyance therein, if any, all financial
statements and exhibits, and the information, ¥, @ontained in a prospectus subsequently fileti #hie Commission pursuant to Rule 424(b)
under the Act and deemed to be a part of the regimh statement at the time of its effectivenasspant to Rule 430A of the Act) is
hereinafter referred to as the "Registration Statgty and the prospectus constituting a part ofRbgistration Statement at the time it bec
effective, or such revised prospectus as shalrbeighed to the Underwriters for use in connectiathwhe offering of the Securities that
differs from the prospectus on file with the Comsins at the time the Registration Statement becaffeetive (including, in each case, all
documents incorporated or deemed to be incorpolatedference therein, if any), whether or notdileith the Commission pursuant to Rule
424(b) under the Act, is hereinafter referred tohas'Prospectus.” Any reference herein to the Regfion Statement, the Prospectus, any
amendment or supplement thereto or any prelimipasgpectus shall be deemed to refer to and inchldocuments incorporated by
reference therein, and any reference herein téetines "amend," "amendment" or "supplement” wittpees to the Registration Statement or
Prospectus shall be deemed to refer to and in¢heléling after the execution hereof of any docuingith the Commission deemed to be
incorporated by reference therein.

2. Agreements to Sell and Purchase. On the basieotpresentations and warranties containedsmtiireement, and subject to its terms
and conditions, the Company agrees to issue ahtbgbe Underwriters, and the Underwriters agseeerally and not jointly, to purchase
from the Company,

(i) the Senior Notes in the respective principabants set forth opposite their names on Schedudgdto, plus such amount as they may
individually become obligated to purchase purstar8ection 8 hereof, at a purchase price equal td fte principal amount of the Senior
Notes (the "Senior Note Purchase Price") andi@&)$enior Subordinated Notes in the respectiveipah amounts set forth opposite th
names on Schedule Il hereto, plus such amounegstiay individually become obligated to purchasespant to

Section 8 hereof, at a purchase price equal to #eoprincipal amount of the Senior SubordinateteN@the "Senior Subordinated Note
Purchase Price" and, together with the Senior Rorehase Price, the "Purchase Price").

3. Delivery and Payment. Delivery to you of andpawt for the Securities shall be made at 10:00 ANvw York City time, on, 1995 (such
time and date being referred to as the "ClosingeDaat the offices of DLJ at 140 Broadway, New K,ddew York 10005 (Cashier's
Window, Main Level), or such other place as youlgieasonably designate.

The Securities in definitive form shall be registin such names and issued in such denominatsoysuashall request in writing not later
than two full business days prior to the ClosingeDand shall be made available to you at the edfuf DLJ (or at such other place as sha
acceptable to you) for inspection not later thaiD@Q®.M., New York City time, on the business daxhpreceding the Closing Date. The
Securities shall be delivered to you on the Clofate with any transfer taxes payable upon inissliance thereof duly paid by the
Company, for your respective accounts against paywofehe appropriate Purchase Price by certifiedfficial bank check or checks payable
in New York Clearing House or similar next-day fertd the order of the Company. The Closing Datethadocation of delivery of, and the
form of payment for, the Securities may be varigdgreement between DLJ and the Company.

4. Agreements of the Company. The Company agrebseach of you that:

(@) It will, if the Registration Statement has hetetofore become effective under the Act, andh&mwise necessary or required by law, file
an amendment to the Registration Statement oedéssary



pursuant to Rule 430A of the Act, a post-effeceweendment to the Registration Statement, in easd @ soon as practicable after the
execution and delivery of this Agreement, and It use its best efforts to cause the Registratimtethent or such post-effective amendment
to become effective at the earliest possible tifnde Registration Statement has become effeethekthe Company, omitting from the
Prospectus certain information in reliance uporeRIMOA of the Act, elects not to file a post-effeetamendment pursuant to Rule 430A of
the Act, it will file the form of Prospectus regedt by Rule 424(b) of the Act within the time pergpkcified by Rule 430A and Rule 424(b
the Act. The Company will otherwise comply in aipnmanner with all applicable provisions of Rui4and Rule 430A of the Act.

(b) It will advise DLJ promptly and, if requested DLJ, confirm such advice in writing, (i) when tRegistration Statement has become
effective, if and when the Prospectus is sentifiorgf pursuant to Rule 424 of the Act and when pogt-effective amendment to the
Registration Statement becomes effective, (ihefrieceipt of any comments from the Commissiomgrsdate securities commission or any
other regulatory authority that relate to the Regton Statement or requests by the Commissi@nygrstate securities commission or any
other regulatory authority for any amendment ompdeiment to the Registration Statement or any amentlior supplements to the Prospectus
or for additional information, (iii) of the issuamby the Commission of any stop order suspendiagtfectiveness of the Registration
Statement, or of the suspension of qualificatiothefSecurities for offering or sale in any juriin, or the initiation of any proceeding for
such purpose by the Commission or any state sexucbmmission or any other regulatory authoritst &) of the happening of any event
during the period referred to in paragraph (d)pbelvhich makes any statement of a material factera the Registration Statement untrue
or which requires the making of any additions telmnges in the Registration Statement in orderake the statements therein not
misleading or that makes any statement of a mafadamade in the Prospectus untrue or which meguhe making of any addition to or
change in the Prospectus in order to make thensgattes therein, in light of the circumstances uvdeich they were made, not misleading.
The Company shall use its best efforts to prevsmigsuance of any stop order or order suspendagualification or exemption of the
Securities under any Federal or state securiti®um Sky laws, and, if at any time the Commissball issue any stop order suspending the
effectiveness of the Registration Statement, orstaite securities commission or any other regujadathority shall issue an order suspenc
the qualification or exemption of the Securitieslenany state securities or Blue Sky laws, the Gomshall use every reasonable effort to
obtain the withdrawal or lifting of such order hetearliest possible time.

(c) Promptly after the Registration Statement bezoeffective, and from time to time thereafterdoch period in your reasonable judgment
as a prospectus is required to be delivered inedion with sales of the Securities by an Undeewritr a dealer, it will furnish to each
Underwriter and each dealer, without charge, asymapies of the Prospectus, including all documertsrporated by reference therein, (
of any amendment or supplement to the Prospecsug)iamay reasonably request.

(d) If during the period specified in paragraphdtjhis Section 4 any event shall occur as a tegulhich it becomes necessary to amend or
supplement the Prospectus in order to make thenséatts therein, in the light of the circumstanocastieg as of the date the Prospectus is
delivered to an offeree or a purchaser, not mistegar if it is necessary to amend or supplemiatRrospectus to comply with any law, it
will promptly prepare and file with the Commissian appropriate amendment or supplement to the Bcaspso that the statements in the
Prospectus, as so amended or supplemented, wilihnthie light of the circumstances existing ashef date the Prospectus is so delivered, be
misleading, and will comply with applicable law,dawill promptly notify you of such event and amerehthor supplement and furnish to you
without charge such number of copies thereof asyay reasonably request.

(e) It will make generally available to its secyfiiolders, as soon as practicable and for the pien®d specified by Rule 158 under the Act, a
consolidated earnings statement which shall sattiefyprovisions of
Section 11(a) and Rule 158 of the Act.



() Whether or not the transactions contemplateelheare consummated or this Agreement is termiiptevill pay and be responsible for
costs, charges, expenses, fees and taxes incarcetimection with or incident to (i) the preparatiprinting, filing, distribution and delivery
under the Act of the Registration Statement (iniclgdinancial statements and exhibits), each prielary prospectus, the Prospectus and all
amendments and supplements thereto, (ii) the ragt with the Commission and the issuance anidetgl of the Securities, (iii) the printir
and delivery of this Agreement, the Indentures, meynoranda describing state securities or BluelLSkys and all other agreements,
memoranda, reports, correspondence and other dotsimiénted, distributed and delivered in conneattigth the offering of the Securities,
(iv) the registration or qualification of the Seitias for offer and sale under the securities areBSky laws of the jurisdictions referred to in
paragraph (i), below (including, in each case fd#®s and disbursements of counsel relating to segiltration or qualification and
memoranda relating thereto and any filing feesoimnection therewith), (v) furnishing such copiestef Registration Statement (including
exhibits), Prospectus and preliminary prospectumas all amendments and supplements to any of tilefading any document incorporated
by reference therein, as may be reasonably requbgtthe Underwriters or by dealers to whom Seiasrinay be sold, (vi) the filing,
registration and clearance with the National Asstian of Securities Dealers, Inc. (the "NASD") bétUnderwriters' compensation in
connection with the offering of the Securities (iring, without limitation, any filing fees in coention therewith but excluding the fees of
Latham & Watkins, legal counsel to the Underwritgtdnderwriters' Counsel™)), (vii) the listing dié¢ Securities on the New York Stock
Exchange (the "NYSE"), (viii) the rating of the &eties by investment rating agencies, (ix) anydified independent underwriter" as
required by Schedule E of the Bylaws of the NASZI{iding fees and disbursements of counsel for gueltified independent underwriter)
and (x) the performance by the Company of its otiiigations under this Agreement, including (withéimitation) the fees of the Trustees,
the cost of its personnel and other internal cdsésgcost of printing and engraving the certifisatepresenting the Securities, and all expenses
and taxes incident to the sale and delivery ofSbeurities to the Underwriters.

(9) It will furnish to DLJ, without charge, two (8jgned copies (plus one additional signed cogyrtderwriters' Counsel of the Registration
Statement as first filed with the Commission aneéath amendment or supplement to it, including easi-effective amendment, all exhibits
filed therewith and all documents incorporated &fgrence therein, and such number of conformecksagfithe Registration Statement as so
filed and of each amendment to it, including eassteffective amendment, but without exhibits, as ynay reasonably request.

(h) It will not file any amendment or supplementite Registration Statement, whether before or #fetime when it becomes effective, or
make any amendment or supplement to the Prospg@thes than any document required to be filed uniderSecurities Exchange Act of
1934, as amended, including the rules and reguktizereunder (collectively, the "Exchange Actgtthpon filing is deemed to be
incorporated by reference therein) of which youlshat previously have been advised and providedgy prior to the filing thereof or to
which you shall reasonably object; it will furnishyou at or prior to the filing thereof a copyafy document that upon filing is deemed tc
incorporated by reference in the Registration &tate or Prospectus; and it will prepare and filthviie Commission, promptly upon your
reasonable request, any amendment or supplemtre Registration Statement or amendment or suppietoghe Prospectus which may be
necessary or advisable in connection with theidigtion of the Securities by you, and will uselitsst efforts to cause the same to become
effective as promptly as possible.

(i) Prior to any public offering of the Securitieswill cooperate with you and Underwriters' Coahis connection with the registration or
qualification of the Securities for offer and shiethe Underwriters under the state securitiesloe Bky laws of such United States
jurisdictions as you may request [and the secsritie/s of the United Kingdom, Switzerland and J4p&ine Company will continue sut
qualification in effect so long as required by I distribution of the Securities and will file ’u consents to service of process or other
documents as may be necessary in order to effeht su



registration or qualification (provided, that ther@any shall not be obligated to qualify as a fpneiorporation in any jurisdiction in whick
is not so qualified nor to take any action that ldaubject it to general consent to service of pssdn any jurisdiction in which it is not now
so subject).

() 1t timely will complete all required filings @hotherwise comply fully in a timely manner with ptovisions of the Exchange Act to effect
the registration of the Securities pursuant thertad will file timely all reports and any definié proxy or information statements required to
be filed by the Company with the Commission purstarsections 13(a),

13(c), 14 or 15(d) of the Exchange Act subsequetti¢ date of the Prospectus and it will use it borts to cause the Securities to be li
on the NYSE and to maintain such listing while afyhe Securities are outstanding.

(k) So long as any of the Securities are outstapdirwill mail to each of the Underwriters, withocharge, a copy of each report or other
publicly available information furnished to holdefsthe Securities, or filed with the Commissiorhether or not required by law or pursuant
to the applicable Indenture, and such other pybéeghilable information concerning the Company asdubsidiaries as you may reasonably
request, at the same time as such reports or iotfeemation are furnished to such holders.

() 1t will not voluntarily claim, and will activef resist any attempts to claim, the benefit of aayry laws against the holders of the Securi
(m) It will use the proceeds from the sale of tleeBities in the manner described in the Prospegtdsr the caption "Use of Proceeds."

(n) During the period beginning on the date of thisgeement and continuing to and including the @igPate, it will not offer, sell, contract
to sell or otherwise dispose of any debt securdgfabhe Company or warrants, rights, or optionpuaechase debt securities of the Company
(other than (i) the Securities and (ii) commerpiaper issued in the ordinary course of businesf)put your prior written consent.

(o) It will use its best efforts to do and perfoaththings required to be done and performed utitderAgreement by it prior to or after the
Closing Date and to satisfy all conditions preceaemits part to be satisfied prior to the delivefithe Securities.

5. Representations and Warranties. The Compangsepts and warrants to each Underwriter that:

(a) When the Registration Statement becomes eféedticluding on the date of effectiveness of aogtgeffective amendment, at the date of
the Prospectus (if different) and at the ClosingeDthe Registration Statement will comply in aliterial respects with the provisions of the
Act, and will not contain any untrue statement ofi@erial fact or omit to state any material farjuired to be stated therein or necessary to
make the statements therein not misleading; theg@ius and each supplement or amendment theldétotat the date of the Prospectus, at
the date of any such supplement or amendment ahe &tlosing Date, contain any untrue statemeatrofterial fact or omit to state any
material fact necessary in order to make the seésitherein, in the light of the circumstancesauvehich they were made, not misleading,
except that the representations and warrantiesit@d in this paragraph

(a) shall not apply to statements in or omissisamfthe Registration Statement or the Prospectuanip supplement or amendment to them)
made in reliance upon and in conformity with infation relating to any Underwriter furnished to empany in writing by or on behalf of
any Underwriter through DLJ expressly for use threr&éhe Company acknowledges for all purposes utiderAgreement (including this
paragraph and Section 6 hereof) that the statersetfsrth in the last paragraph on the cover @agkthe third paragraph under the caption
"Underwriting" in the Prospectus constitute theyomtitten information furnished to the Company byon behalf of any Underwriter through
DLJ expressly for use in the Registration Statemthetpreliminary prospectus, or the Prospectusiigramendment or supplement to any of
them) and that the Underwriters shall not be deetmédve provided any information (and thereforerast responsible for any statements or
omissions) pertaining to any arrangement or agreemigh respect to any party other than the Undiens. When the Registration Statement
becomes effective, including at the date of anyt-pos



effective amendment, at the date of the Prospectdsany amendment or supplement thereto (if dif@r@nd at the Closing Date, the
Indentures will have been qualified under and wdglhform in all material respects to the requirers@ftthe Trust Indenture Act of 1939, as
amended, and the rules and regulations promulgmatessiant thereto (collectively, the "TIA"). No coatt or document of a character requi

to be described in the Registration StatementPtibspectus or any of the documents incorporatagéfieyence therein or to be filed as an
exhibit to the Registration Statement or to anthefdocuments incorporated by reference thereimbabeen described and filed as required.

(b) Each preliminary prospectus and the Prospefited,as part of the Registration Statement agiiaily filed or as part of any amendment
or supplement thereto, or filed pursuant to Rulé d2430A under the Act, complied when so filedihmaterial respects with the Act.

(c) The documents incorporated by reference irRtbgistration Statement, the Prospectus, any amaridmsupplement thereto or any
preliminary prospectus, when they became or becsgffeetive under the Act or were or are filed witie tCommission under the Exchange
Act, as the case may be, conformed or will conforrall material respects with the requirementshef Act or the Exchange Act, as
applicable.

(d) No action has been taken and no statute, redgiation or order has been enacted, adoptedwedsby any United States Federal or state
[or United Kingdom, Swiss or Japanese] governmdrddly, agency or official which prevents the issigaf the Securities, suspends the
effectiveness of the Registration Statement, prsvensuspends the use of any preliminary prospemtsuspends the sale of the Securities in
any jurisdiction referred to in Section 4(i) hered injunction, restraining order, or order of arature by any Federal or state court has been
issued with respect to the Company or any of ibsgliaries which would prevent or suspend the isse@r sale of the Securities, the
effectiveness of the Registration Statement, outieeof any preliminary prospectus or Prospectaminjurisdiction referred to in Section 4
hereof; and the Company has complied in all mdtes&pects with every request of the Commissioanyr securities authority or agency of
any jurisdiction for additional information (to lrecluded in the Registration Statement or the Rrols or otherwise).

(e) The capitalization table set forth in the Pextps under the caption "Historical and Pro Forrapitalization" identifies in reasonable
detail all outstanding short-term and long-termeibigédness of the Company and its subsidiaries, foriand after giving effect to the Merger
and the related transactions on the terms descirbi Prospectus.

(f) The Senior Notes rank and will rank on a pawifth all unsecured indebtedness (other than sulated indebtedness) of the Company
is outstanding on the date hereof or that may beried hereafter, and senior to all subordinatdéhitedness of the Company that is
outstanding on the date hereof or that may be iedunereafter. All indebtedness represented b@émor Subordinated Notes shall be
subordinated in right of payment only to the Seimolebtedness identified on Schedule attacheddeaat only to the extent and in the
manner set forth in the Senior Subordinated Natlemture and in the Senior Subordinated Notes.

(9) The Indentures have been duly authorized byCtmapany and, when duly executed and delivereddnralance with their terms, will be
valid and legally binding agreements of the Compamjorceable against the Company in accordandethéir terms, subject to applicable
bankruptcy, insolvency, reorganization, moratorifiraydulent transfer and similar laws affectingditers' rights and remedies generally and
to general principles of equity (regardless of waeetenforcement is sought in a proceeding at lain equity) and except to the extent that a
waiver of rights under any usury laws may be unerable.

(h) The Securities have been duly authorized byCtvapany and, when executed and delivered by timep@oy and authenticated by the
applicable Trustee in accordance with the apple#tdenture and paid for in accordance with theseof this Agreement, will constitute
legal, valid and binding obligations of the Compaéforceable against the Company according to thens, subject to
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applicable bankruptcy, insolvency, reorganizatimoyatorium, fraudulent transfer and similar lawieeting creditors' rights and remedies
generally and to general principles of equity (rdtgss of whether enforcement is sought in a priogeat law or in equity) and except to the
extent that a waiver of rights under any usury laveyy be unenforceable, will be entitled to the fienef the applicable Indenture and will
conform in all material respects to the descriptlogreof in the Prospectus.

(i) This Agreement has been duly authorized antllyaéxecuted and delivered by the Company andtéates a valid and legally binding
agreement of the Company, enforceable against dhep@ny in accordance with its terms, subject tdiegiple bankruptcy, insolvency,
reorganization, moratorium, fraudulent transfer aimdilar laws affecting creditors' rights and renesdyenerally and to general principles of
equity (regardless of whether enforcement is soumhtproceeding at law or in equity) and exceghmextent that rights to indemnification
and contribution with respect to liability in coratien with Federal or state securities laws mayfenforceable under such laws or the
policies underlying such laws.

() The execution and delivery of this Agreementlyy Company, the execution and delivery of theeiidres and the Securities by the
Company, the execution and delivery of each offitasaction Documents by each of the Company, M&gb and AMH (each a "Merger
Party" and collectively, the "Merger Parties”) the extent each is a party thereto, the issuandsale of the Securities, the performance of
this Agreement, the Indentures and the Transa@muments and the consummation of the transactiontemplated by this Agreement and
the other Transaction Documents will not confliGthwor result in a breach or violation of any oétlespective charters or bylaws of the
Company, AMH or any of their respective subsidisuieach, a "Subsidiary" and collectively, the "Sdiasies") or any of the terms or
provisions of, or constitute a default or causaeceleration of any obligation under or resultie imposition or creation of (or the obligation
to create or impose) any security interest, mogatedge, claim, lien, encumbrance or adversedst®f any nature (each, a "Lien") with
respect to, any of the Transaction Documents oradimgr obligation, bond, agreement, note, debenturether evidence of indebtedness, or
any indenture, mortgage, deed of trust or othezegent, lease or instrument to which the CompaMiiAr any of the Subsidiaries is a
party or by which it or any of them is bound, omtbich any properties of the Company, AMH or anytaf Subsidiaries is or may be subject,
or any order of any court or governmental agenogyhor official having jurisdiction over the Compam\MH or any of the Subsidiaries or
any of their properties, or violate or conflict wiany statute, rule or regulation or administrategulation or decree or court decree applic
to the Company, AMH or any of the Subsidiariesany of their respective assets or properties whemy such instance, such conflict,
breach, violation, default, acceleration of indelpess or Lien would have, singly or in the aggregatmaterial adverse effect or a prospe:
material adverse effect on the assets, liabilitiesylts of operations or financial condition of tBompany, AMH and the Subsidiaries, taken
as a whole ( a "Material Adverse Effect").

(k) No authorization, approval or consent or orafeior filing with, any court or governmental bodgency or official is necessary in
connection with the transactions contemplated yAlgreement, except such as may be required bi}&D or have been obtained and
made under the Act, the TIA or state securitieBlae Sky laws or regulations. Neither the Compaon; to the best of the Company's
knowledge, any of its affiliates is presently dolmgsiness with the government of Cuba or with agrgpn or affiliate located in Cuba.

() The Securities have been approved for listinghee NYSE, subject to official notice of issuance.

(m) The Company has been duly organized, is vabaigting as a corporation in good standing unkledaws of the State of Nevada and has
the requisite power and authority to carry on itsibess as it is currently being conducted, to dease and operate its properties and to
authorize the offering of the Securities, to execdeliver and perform this Agreement and to issak,and deliver the Securities, and is duly
qualified and is in good standing as a foreign ocaion authorized to do business in each jurigttioivhere the operation, ownership or
leasing of property or the conduct of its business



requires such qualification. AMH and each of théSdiaries of the Company or of AMH that (i) dirgodr indirectly own or lease any
interest in any hospitals, healthcare facilitiesnadical office buildings, (ii) directly or indirdg conduct any insurance activities or (iii) are
otherwise material to the Company or AMH, as theeaaay be (collectively, the "Significant Subsidial) has been duly organized, is
validly existing as a corporation in good standimgler the laws of its jurisdiction of incorporatiand has the requisite power and authori
carry on its business as it is currently being cameld and to own, lease and operate its propemtidsach is duly qualified and is in good
standing as a foreign corporation authorized tbukiness in each jurisdiction where the operat@mership or leasing of property or the
conduct of its business requires such qualification

(n) All of the issued and outstanding shares oftabptock of, or other ownership interests in,leatthe Significant Subsidiaries have been
duly authorized and validly issued, and all of shares of capital stock of, or other ownershiprégts in, each of the Significant Subsidiaries
are owned, directly or through subsidiaries, byG@oenpany or AMH, as the case may be. All such shafeapital stock are fully paid and
nonassessable, and are owned free and clear dfiemyexcept Liens securing indebtedness undeN#we Credit Facility, and there are no
outstanding subscriptions, rights, warrants, ogia@alls, convertible or exchangeable securitiesyrnitments of sale, or Liens related to or
entitling any person to purchase or otherwise tpuae any shares of the capital stock of, or otvenership interest in, any of the
Subsidiaries, except that shareholders of Australladical Enterprises, Ltd. ("AME") have certairepmptive rights with respect to rights
offerings by AME.

(o) None of the Company, AMH or the Subsidiariemigiolation of its respective charter or bylawsmdefault in the performance of any
obligation, bond, agreement, debenture, note oo#mgr evidence of indebtedness, or any indenimoetgage, deed of trust or other contract,
lease or other instrument to which the Company, Adikny of the Subsidiaries is a party or by whaaly of them is bound, or to which any
of the property or assets of the Company, AMH or @inthe Subsidiaries is subject, except as woolchave, singly or in the aggregate, a
Material Adverse Effect.

(p) There is no action, suit, proceeding or ingibn before or by any court, governmental agardyody, arbitration board or tribunal, or
governmental or private accrediting body, domestiforeign, pending against or affecting the ConypaMH, or any of the Subsidiaries, or
any of their respective assets or properties, wisichquired to be disclosed in the Registratiate3hent or the Prospectus, or which could
have, singly or in the aggregate, a Material Adedtffect, or which might materially and adverseffiet the Company's or any of its
Subsidiaries' performance of its obligations, gdiagble, pursuant to this Agreement (includingthout limitation, the issuance of the
Securities), the other Transaction Documents otrimesactions contemplated hereby and therebytaatiak best of the Company's
knowledge, after due inquiry, no such action, suifproceeding is contemplated or threatened.

None of the Company, AMH or the Subsidiaries isetttto any judgment, order, decree, rule or regprizof any court, government
authority or arbitration board or tribunal whichshzad or which can reasonably be expected to laaVaterial Adverse Effect.

(g) Except as could not reasonably be expectedve,Isingly or in the aggregate, a Material Advé&gect, none of the Company, AMH or
the Subsidiaries is in violation of any Federatesior local laws or regulations relating to padiator protection of human health or the
environment (including, without limitation, ambieait, surface water, ground water, land surfacgutisurface strata), including, without
limitation, laws and regulations relating to emiss, discharges, releases or threatened releas®swbr hazardous substances, materials or
wastes, or petroleum and petroleum products ("N&teof Environmental Concern™), or otherwise riglgtto the protection of human health
and safety, or the storage, disposal, transpdraindling of Materials of Environmental Concern [(edlively, "Environmental Laws"), which
violation includes, but is not limited to, noncoriapice with any permits or other governmental audations; none of the Company, AMH or
the Subsidiaries has received any communicatioitténror oral), whether from a governmental auttyoor otherwise,
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alleging any such violation or noncompliance, drmeté are no circumstances, either past, presehaibare reasonably foreseeable, that may
lead to such violation in the future; there is memging or threatened claim, action, investigationatice (written or oral) by any person or
entity alleging potential liability for investigaty cleanup, or governmental responses costs,taralaesources or property damages, or
personal injuries, attorney's fees or penaltiegtired to (X) the presence, or release into therenwment, of any Material of Environmental
Concern at any location owned or operated by thagamy, AMH or any of the Subsidiaries, now or ia fgast, or (y) circumstances forming
the basis of any violation, or alleged violatiohaay Environmental Law (collectively, "EnvironmahClaims"); and there are no past or
present actions, activities, circumstances, camsti events or incidents, that could form the ba&ny Environmental Claim against the
Company, AMH or any of the Subsidiaries or agaamst person or entity whose liability for any Enviroental Claim the Company, AMH or
any of the Subsidiaries has retained or assumkdraibntractually or by operation of law. In théioary course of its business, the Company
conducts a periodic review of the effect of Envir@ntal Laws on the business, operations and piepertthe Company and its Subsidiar

in the course of which it identifies and evaluassociated costs and liabilities (including, withlmitation, any capital or operating
expenditures required for clean-up, closure of prigs or compliance with Environmental Laws or geymit, license or approval, any
related constraints on operating activities and@otential liabilities to third parties); on thedmof such review, the Company has reasor
concluded that such associated costs and liabiliielld not, singly or in the aggregate, have aelMaitAdverse Effect.

(r) None of the Company, AMH or the Subsidiariemisiolation of any Federal, state or local lavating to discrimination in the hiring,
promotion or pay of employees nor any applicablgevar hour laws that, singly or in the aggregabe)a have a Material Adverse Effect.
There is (A) no significant unfair labor practiceneplaint pending against the Company, AMH or anthef Subsidiaries or, to the best
knowledge of the Company, threatened against atlyeofi, before the National Labor Relations Boardror state or local labor relations
board, and no significant grievance or significartitration proceeding arising out of or under anifective bargaining agreement is so
pending against the Company, AMH or any of the &liases or, to the best knowledge of the Compdmgatened against any of them, and
(B) no labor dispute in which the Company, AMH oy af the Subsidiaries is involved nor, to the Hegiwledge of the Company, is any
labor dispute imminent, other than routine discigly and grievance matters. The Company, AMH aadihbsidiaries are in compliance in
all material respects with all presently applicailevisions of the Employee Retirement Income Sgcict of 1974, as amended ("ERISA
and the regulations and published interpretatibageunder; no "reportable event” (as defined ind2Rand the regulations and published
interpretations thereunder) has occurred or isoressy expected to occur with respect to any "panpian” (as defined in ERISA and the
regulations and published interpretations theregrettablished or maintained by the Company, AMKmy of the Subsidiaries; the amount
of "unfunded benefit liabilities" (as defined in A and the regulations and published interpretatithereunder) under all "pension plans”
does not exceed $ ; none of the Company, AMH ofitliesidiaries has incurred or expects to incuilifgtunder (i) Title IV of ERISA with
respect to termination of, or withdrawal from, dpgnsion plan” [in excess of $ ] or (ii) Sectiorgr4, 4975, or 4980B of the Internal
Revenue Code of 1986, as amended (the "Code")eacll "pension plan” established or maintained byGbmpany, AMH or any of the
Subsidiaries that is intended to be qualified urksetion 401(a) of the Code is so qualified imaditerial respects and nothing has occurred,
whether by action or by failure to act, which woultlise the loss of such qualification.

(s) Except as could not have, singly or in the aggte, a Material Adverse Effect, the Company, Adftd each of the Subsidiaries has good
and marketable title, free and clear of all Lignsall property and assets of the described irRibgistration Statement as being owned by it
and such properties and assets are in good rephslatable for use as so described. All leaseghioh the Company, AMH or each of the
Subsidiaries is a party are valid and binding amd&fault has occurred or is continuing thereunddch could result, singly or in the
aggregate, in a Material Adverse Effect,



and the Company, AMH and each of the Subsidiangsygpeaceful and undisturbed possession undsueh leases to which any of them
party as lessee with such exceptions as do nofentéewith the use made by the Company, AMH or siehsidiary.

(t) The Company, AMH, and each of the Subsidiam@éntain insurance at least in such amounts andrawyat least such risks as is
adequate for the conduct of their respective bssie® and the value of their respective propertidsaa is customary for companies engaged
in similar businesses in similar industries.

(u) The firms of accountants that have certifiedlall certify the applicable consolidated finahstatements and supporting schedules and
the notes thereto of the Company and AMH filedodo¢ filed with the Commission as part of the Riegtion Statement and the Prospectus
are independent public accountants with respettte@Company and its Subsidiaries, and AMH andutss&liaries, respectively, as required
by the Act. The consolidated financial statemetatgether with related schedules and notes, sét éorincorporated by reference in the
Prospectus and the Registration Statement, consply #Borm in all material respects with the reqoiests of the Act and fairly present the
consolidated financial position of the Company @aadubsidiaries and AMH and its Subsidiaries h@sdase may be, at the respective dates
indicated and the results of their operations &ed tash flows for the respective periods indidabe accordance with generally accepted
accounting principles in the United States of Amm&i('GAAP") consistently applied throughout suchigas and in accordance with
Regulation S-X. The pro forma financial statemertstained in the Registration Statement have begpaped in conformity with the
standards set forth in Rule 11-02 of Regulation 84 on a basis consistent with such historicaéstants and give effect to assumptions
made on a reasonable basis and present fairlyist@ibal and proposed transactions contemplateithéyrospectus and this Agreement. The
Company's and AMH's ratios of earnings to fixedrgka (actual and pro forma) included in the Progjgeender the captions "Prospectus
Summary--Summary Unaudited Pro Forma Condensed Deahinancial Data,” "Pro Forma Financial Inforioaf" "Selected Historical
Financial Information of NME," "Selected Historidainancial Information of AMH" and in Exhibit 12 tbe Registration Statement have
been calculated in compliance with Item 503(d)haf Commission's Regulation S-K. The other finanaia statistical information and data
included or incorporated by reference in the Progpeand in the Registration Statement, histodcal pro forma, are accurately presented
and prepared on a basis consistent with such fiabstatements and the books and records of thep@oyn

(v) The projected amount of operating synergiesa@hdr cost reductions resulting from the Mergetuded in the Registration Statement (i)
is within the coverage of Rule 175(b) under the, Aictwas determined by the Company with a reabtahasis and in good faith and (iii) v
determined in accordance with Item 10 of the Corsioiss Regulation S-K. The assumptions used imi¢termination of the amount of such
projected operating synergies and other cost ramhsctre all those the Company believes are saamifiin projecting the amount of such
synergies and other cost reductions. The projemteolnt included in the Registration Statement c&fla reasonable estimate of the amount
of operating synergies and other cost reductiosgltiag from the Merger. Notwithstanding the forewn no assurance can be made as to the
amount of cost savings, if any, that actually wél realized.

(w) Except as contemplated by the Registratione@taht and the Prospectus, subsequent to the respeates as of which information is
presented in the Registration Statement and thgpPobtus and up to the Closing Date (i) none ofbmpany, AMH or the Subsidiaries has
incurred any liabilities or obligations, direct@wntingent, which are material to the Company, Akt the Subsidiaries, taken as a whole, or
entered into any transaction not in the ordinamyrse of business, (ii) there has been no decisigudgment in the nature of litigation or
arbitration that could reasonably be expected @ lEaMaterial Adverse Effect, (iii) there has beerdividend or distribution of any kind
declared, paid or made by the Company on any ofeits capital stock and (iv) there has not beenraaterial adverse change, or any
development which could involve a material advetsgnge, in the results of
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operations, assets, liabilities or financial coiaditof the Company or its Subsidiaries, taken atale, or AMH and its Subsidiaries, taken as
a whole (any of the items set forth in clauseg(if), or (iii), above, a "Material Adverse Change"

(x) All tax returns required to be filed by the Coamy, AMH or any of the Subsidiaries in any juritin have been filed and all taxes,
including withholding taxes, penalties and interassessments, fees and other charges due or dltrbe due from such entities have been
paid, other than those being contested in goot &itl for which adequate reserves have been pawidthose currently payable without
penalty or interest. All Tax Returns (as hereinafefined) filed by the Company, AMH and the Sulzsiés prior to the date hereof were
complete and accurate in all material respectsmidterial claim for assessment or collection of Basepresently being asserted against the
Company, AMH or the Subsidiaries. Furthermore, nointhe Company, AMH or the Subsidiaries is a p&otgny pending action, proceeding
or investigation by any governmental authoritytfoe assessment or collection of Taxes, nor doe€dimepany have knowledge of any such
threatened action, proceeding or investigationwdorers of statutes of limitation in respect of argx Returns have been given by or
requested of the Company, AMH or any of the Subsiels, nor has the Company, AMH or any of the Siliases agreed to any extension of
time with respect to a Tax assessment or deficieoymaterial claim by any authority in a jurisdict where the Company, AMH or any of
the Subsidiaries does not currently file a Tax Rets pending to the effect that the Company, AMtaoy of the Subsidiaries is or may be
subject to taxation by that jurisdiction. No Liegre presently imposed upon or asserted againsifahg Company's, AMH's or any of the
Subsidiaries' assets as a result of or in conneetith any failure, or alleged failure, to pay argx. As of the Closing Date, none of the
Company, AMH or the Subsidiaries will have any agnent, whether or not written, providing for the/meent of Tax liabilities or entitleme
to refunds with any other party. The Company, AMtd ¢he Subsidiaries have withheld and paid all arguired to be withheld in
connection with any amounts paid or owing to anylkeyee, creditor, independent contractor or othedtparty with respect to the business
of the Company, AMH or the Subsidiaries, as thecaay be. The unpaid Taxes of the Company andilisi@iaries and AMH and its
Subsidiaries do not exceed the reserve for TaXitiafas opposed to any reserve for deferred Tastablished to reflect timing differences
between work and tax income) set forth on the maxsgnt balance sheet of the Company or AMH, respdyt as adjusted for the passage of
time through the date hereof in accordance withptst custom and practice of the Company and AMbhectively, in filing its Tax Returns.
For purposes of this Agreement, the terms "Tax"'d@rakes" shall mean all federal, state, local oeiign income, payroll, employee
withholding, unemployment insurance, social segusales, use, service use, leasing use, excsgHise, gross receipts, value added,
alternative or add-on minimum, estimated, occupatieal and personal property, stamp, transferkerst compensation, severance, windfall
profits, environmental (including taxes under Sath9A of the Internal Revenue Code of 1986, asnaled), or other tax of the same or of a
similar nature, including any interest, penaltyaddition thereto, whether disputed or not. ThetéFax Return” means any return,
declaration, report, form, claim for refund, oramhation return or statement relating to Taxesiooime subject to taxation, or any
amendment thereto, and including any scheduletactanent thereto.

(y) (i) Except as described in the Registratiorté3teent or Prospectus or as could not reasonabdxected to have a Material Adverse
Effect, each of the Company, AMH and the Subsid&tias all certificates, consents, exemptions rergermits, licenses, authorizations,
accreditations or other approvals or rights (eaoH Authorization") of and from, and has made altldrations and filings with, all Federal,
state, local and other governmental authoritidssedf-regulatory organizations, all governmentadi grivate accrediting bodies and all courts
and other tribunals, necessary or required to dease, license and use its properties and assgte @aonduct its business in the manner
described in the Prospectus, (ii) all such Authatians are valid and in full force and effect, excas could not have, singly or in the
aggregate, a Material Adverse Effect, (iii) the Qamy, AMH and the Subsidiaries are in compliancallimaterial respects with the terms
and conditions of all such Authorizations and with rules and regulations of the regulatory auttesriand governing bodies having
jurisdiction with
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respect thereto and (iv) none of the Company, AMithe Subsidiaries has received any notice of @dicgs relating to the revocation or
modification of any such Authorization.

(z) The Company, AMH and each of the Subsidiariagitain a system of internal accounting controficient to provide reasonable
assurance that (i) transactions are executed br@aacce with management's general or specific aattmns; (ii) transactions are recordet
necessary to permit preparation of financial stat@sin conformity with GAAP and to maintain asaetountability; (iii) access to assets is
permitted only in accordance with management's ig¢oe specific authorization; and (iv) the recatdecountability for assets is compared
with the existing assets at reasonable intervalsagpropriate action is taken with respect to afferegnces.

(aa) None of the Company, AMH, Merger Sub or angra@cting on their respective behalf has takenilbtake any action that is reasona
likely to cause the issuance or sale of the Seesrir the incurrence of the indebtedness undeXéwve Credit Facility to violate Regulation
T, U, or X of the Board of Governors of the Fed&takerve System, in each case as in effect, odettechereof.

(bb) None of the Company, AMH or the SignificantSidiaries is (i) an "investment company" or a camp"controlled" by an investment
company within the meaning of the Investment Compact of 1940, as amended, or

(il) a "holding company" or a "subsidiary compamf'a holding company, or an "affiliate" thereof kit the meaning of the Public Utility
Holding Company Act of 1935, as amended.

(cc) Except as described in the Registration Statéror Prospectus, none of the Company, AMH oSthiesidiaries, nor any director, officer,
agent, employee or other person associated widetorg on behalf of the Company, AMH or any of 8wsidiaries, has used any corporate
funds for any unlawful contribution, gift, entertaient or other unlawful expense relating to pditiactivity; made any direct or indirect
unlawful payment to any foreign or domestic goveenirofficial or employee from corporate funds; aield or is in violation of any provisii
of the Foreign Corrupt Practices Act of 1977; odmany bribe, rebate, payoff, influence paymemktkack or other unlawful payment.

(dd) Each certificate signed by any officer of @@mpany and delivered to the Underwriters or thdeswriters' Counsel shall be deemed to
be a representation and warranty by the Compaegtb Underwriter as to the matters covered thereby.

(ee) The Company, Merger Sub and AMH (each, a "leRarty" and, collectively the "Merger Partiesdyh, to the extent each is or will be
a party thereto, all requisite corporate power amithority to execute, deliver and perform theipesive obligations under each of the
Transaction Documents; each of the Transaction Bxecis has been (or, with respect to the New CFetillity, at or prior to the Effective
Time of the Merger, will be) duly and validly autimed, executed and delivered by the Merger Paitiiethe extent each is a party thereto,
and each constitutes a valid and legally bindingagent of the Merger Party enforceable against Barger Party in accordance with its
terms (assuming due authorization, execution atidetig of each Transaction Document by any othetypdnereto) except that enforcement
thereof may be subject to (i) bankruptcy, insolyemeorganization, moratorium or other similar lavgsv or hereafter in effect relating to
creditors' rights generally and (ii) general prpies of equity (regardless of whether enforceabisitconsidered in a proceeding at law or in
equity); except as set forth in the Prospectus;amsent, approval, authorization or order of anyrcor governmental agency or body is
required for the performance of any of the Trarisaddocuments by each of the Merger Parties, te#tent each is a party thereto, or the
consummation by each of the Merger Parties of ditlgeotransactions contemplated thereby, excegt aaanay be required and have been
obtained, or upon effectiveness of the Registrafitatement, will have been obtained, under the thet,TIA or state securities or "Blue Sky"
laws in connection with the purchase and distridoutif the Securities by the Underwriters; and nofritne Merger Parties is in default in the
performance or observance of any obligation, ages¢ntovenant or condition contained in any of thensaction Documents, which default
would have a Material Adverse Effect.
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(ff) The Merger has been duly authorized by the déeParties and the Merger has been approved bytsilders of AMH holding the
requisite number of shares required to apprové/ibeger; approval of the Merger by the shareholdéthe Company is not required; insofar
as the Prospectus contains summaries of the MAgreement and the Merger, such summaries are matkrial respects accurate.

(g9) Immediately after the consummation of the Merand the transactions contemplated by the Tréined@ocuments, the fair value and
present fair saleable value of the assets of thepaay will exceed the sum of its stated liabilittesl identified contingent liabilities; neither
the Company nor AMH will be, after giving effecttite execution, delivery and performance of then$aation Documents, to the extent €
is a party thereto, and the consummation of thestretions contemplated thereby, (i) left with usoeably small capital with which to carry
on its business as it is proposed to be condu@tednable to pay its debts (contingent or othesyias they mature or (iii) otherwise
insolvent.

(hh) The Company has delivered to the Underwriersie and correct copy of each of the Transad@iocuments that have been executed
and delivered prior to the date of this Agreemertt @ach other Transaction Document in the formtambially as it will be executed and
delivered on or prior to the Closing Date, togethih all related agreements and all schedulesexhébits thereto, and there have been no
amendments, alterations, modifications or waivéiany of the provisions of any of the TransactiomcDments since their date of execution
or from the form in which it has been deliveredhte Underwriters; there exists as of the date Hidedter giving effect to the transactions
contemplated by the Transaction Documents) no emectndition which would constitute a default arevent of default (in each case as
defined in the New Credit Facility) under the Newedit Facility and no event or condition which wi@onstitute a default or an event of
default (in each case as defined in each of thashetion Documents) under any of the Transactiocubents other than the New Credit
Facility which would reasonably be expected to ftdaua Material Adverse Effect or materially adsely effect the ability of each of the
Merger Parties to consummate the Merger and theddions contemplated by the Merger Agreement.

6. Indemnification.

(a) The Company agrees to indemnify and hold hasnlg each of the Underwriters and their respediffiliates, (ii) each person, if any,
who controls (within the meaning of Section 15k Act or Section 20 of the Exchange Act) any efltmderwriters or any of their
respective affiliates (any of the persons refeteeih this clause (ii) being hereinafter referredas a "Controlling Person”), and (iii) each of
the respective officers, directors, partners, eygsg, representatives and agents of any of therudmitiers or any Controlling Person, and
each of their respective officers, directors, parsnemployees, representatives and agents (asgrpexferred to in clause (i), (ii) or (iii) of
this Section 6(a) may hereinafter be referred tara4ndemnified Person") to the fullest extentfiawfrom and against any and all losses,
claims, damages, judgments, actions, costs, assassmxpenses and other liabilities (collectivBlyabilities"), including without limitation
and as incurred, reimbursement of all reasonaldtsad investigating, preparing, pursuing or defegdny claim or action, or any
investigation or proceeding by any federal, statocal authority, regulatory body, administratagency, court or other governmental or
guasi-governmental body, commenced or threatenelliding the reasonable fees and expenses of ddoresey Indemnified Person, to the
extent such Liabilities are directly or indirectigused by, related to, based upon or arising ourah connection with, (A) any untrue
statement or alleged untrue statement of a mafaddtontained in the Registration Statement (grsupplement or amendment thereto), or
the Prospectus (including any amendment or suppiethereto) or any preliminary prospectus, or amyssion or alleged omission to state
therein a material fact required to be stated themenecessary to make the statements therethginase of the Prospectus, in light of the
circumstances under which they were made) not adahg, except insofar as such Liabilities are cduigean untrue statement or omissiot
alleged untrue statement or omission that is (eria reliance upon and in conformity with informoatrelating to any of the Underwriters
furnished in writing to the Company by or on beladlthe Underwriter through DLJ expressly for use
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in the Registration Statement (or any amendmentipplement thereto) or the Prospectus (or any amentor supplement thereto) or any
preliminary prospectus or (y) with respect to thedegrwriter from whom the person asserting the Litgs purchased Securities, made in any
preliminary prospectus if a copy of the Prospeassamended or supplemented, if the Company shed furnished the Underwriters with
such amendments or supplements thereto on a timasig) was not delivered by or on behalf of suchéswriter to the person asserting the
Liabilities, if required by law to have been soideted by the Underwriter seeking indemnificatiahpr prior to the written confirmation of
the sale of the Securities, and it shall be finddyermined by a court of competent jurisdictionaijudgment not subject to appeal or review,
that the Prospectus (as so amended or supplemewdett have completely corrected such untrue statémmr omission; or (B) any breach
the Company of any representation or warranty iurato comply with any of its agreements contdiherein. The foregoing indemnity st
be in addition to any liability that the Companygmi otherwise have to any of the Underwriters amthother Indemnified Persons. The
Company shall notify you promptly of the institutidhreat or assertion of any claim, proceedingl(iging any governmental investigation)
or litigation in connection with the matters addses by this Agreement which involves the Compangromdemnified Person.

(b) In case any action or proceeding (for all psgsoof this Section 6, including any governmentauasi-governmental investigation) shall
be brought or asserted against any of the Indeathifiersons with respect to which indemnity undisr$lection 6 may be sought against the
Company, such Underwriter (or the Underwriter colied by such Controlling Person) promptly shaltifyothe Company in writing and the
Company shall assume the defense thereof, includimg@mployment of counsel reasonably satisfadtosgich Underwriter and payment of
all fees and expenses; provided, that the deldgilore to give such notice shall not relieve thenthany from any liability that it may have
account of the indemnity under this Section 6, ssknd only to the extent that such delay or oovissiaterially adversely affects the ability
of the Company to defend or assume the defensgcbfaction or proceeding. Upon receiving such eotice Company shall be entitled to
participate in any such action or proceeding arasgume, at its sole expense, the defense thangoounsel reasonably satisfactory to s
Indemnified Person (who shall not, except withdbasent of the Indemnified Person to be represebtedounsel to the Company or any of
the Subsidiaries) and, after written notice from @ompany to such Indemnified Person of its elactimto assume the defense thereof within
five business days after receipt of the notice ftbmIndemnified Person of such action or procegdime Company shall not be liable to such
Indemnified Person hereunder for legal expenseshafr counsel subsequently incurred by such IndigsanPerson in connection with the
defense thereof, other than reasonable costs esfigation, unless (i) the Company agrees in vgitopay such fees and expenses, or (ii) the
Company fails promptly to assume such defenseilgrttaemploy counsel reasonably satisfactory whdndemnified Person, or (jii) the
named parties to any such action or proceedindu@iimy any impleaded parties) include both sucteidified Person and the Company o
affiliate of the Company, and that Indemnified Parshall have been advised by counsel that ei)éhére may be one or more legal
defenses available to such Indemnified Persoratteatlifferent from or additional to those availatilghe Company or such affiliate or (y) a
conflict may exist between such Indemnified Peaiod the Company or such affiliate. In the everdarof of clause (i), (ii) and (iii) of the
immediately preceding sentence, the Company sbahawve the right to assume the defense thereb&balf of the Indemnified Person and
such Indemnified Person shall have the right toleynits own counsel in any such action and the taebexpenses of such counsel shall be
paid, as incurred, by the Company, subject to reyaay to the Company if it is ultimately determiribdt an Indemnified Party is not entitled
to indemnification hereunder, it being understdualyever, that the Company shall not, in conneatidh any one such action or proceeding
or separate but substantially similar or relatetbas in the same jurisdiction arising out of tlaene general allegations or circumstances, be
liable for the fees and expenses of more than eparate firm of attorneys (in addition to any localinsel) for all of the Indemnified Persons
which firm shall be designated in writing by DLh& Company shall be not be liable for any settldroéany such action or proceeding
effected without the Company's written
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consent, which consent may not be unreasonabhhelith but if settled with the written consent of ompany, the Company agrees to
indemnify and hold harmless any Indemnified Peifsom and against any loss or liability by reasoswth settlement. The Company shall
not, without the prior written consent of each Imufified Person, settle or compromise or consetti¢entry of any judgment in or otherwise
seek to terminate any pending or threatened aatlaim, suit, investigation or other proceedingéspect of which any Indemnified Person is
or could have been a party and indemnificationamtigbution could have been sought hereunder bl snlemnified Person, unless such
settlement, compromise, consent or terminatioruthes an unconditional release of each Indemnifeadd® from all liability on claims that
are the subject matter of such proceeding.

(c) Each of the Underwriters agrees, severallyratdointly, to indemnify and hold harmless the Gmamy, its directors, its officers who sign
the Registration Statement, and any person coimtgafvithin the meaning of Section 15 of the ActSmction 20 of the Exchange Act) the
Company, to the same extent as the foregoing intgrftam the Company to each of the Indemnifiedd®es, but only with respect to clail
and actions based on information relating to suotddwriter furnished in writing by or on behalfsafch Underwriter through DLJ expressly
for use in the Registration Statement, Prospeatpsediminary prospectus, as applicable. In cageaation shall be brought against the
Company, any of its directors, any such officerany such controlling person based on the Registr&tatement, the Prospectus or any
preliminary prospectus in respect of which indemistsought against any Underwriter pursuant tddinegoing sentence, the Underwriter
shall have the rights and duties given to the Camgaxcept that if the Company shall have assumediéfense thereof, such Underwriter
shall not be required to do so, but may employ isgpaounsel therein and participate in the defémseof, but the fees and expenses of suct
counsel shall be at the expense of such Underyraad the Company, its directors, any such officand each such controlling person shall
have the rights and duties given to the Indemniftedson by Section 6(b) above.

(d) If the indemnification provided for in this S&m 6 is finally determined by a court of competgmisdiction to be unavailable to an
Indemnified Person in respect of any Liabilitietereed to herein, then the Company, in lieu of mdédying such Indemnified Person, shall
contribute to the amount paid or payable by suderimnified Person as a result of such Liabiliti@sn(such proportion as is appropriate to
reflect the relative benefits received by the Conypan the one hand and the Indemnified Person@wtter hand from the offering of the
Securities, or (i) if the allocation provided blaase (i), above, is not permitted by applicable, len such proportion as is appropriate to
reflect not only the relative benefits referredri@lause (i), above, but also the relative fafithe Company and the Indemnified Person in
connection with the actions, statements or omissibat resulted in such Liabilities, as well as ather relevant equitable considerations.
relative benefits received by the Company, on tieltand, and any of the Underwriters (and its edlémdemnified Persons), on the other
hand, shall be deemed to be in the same propatidhe total proceeds from the offering (net ofamualiting discounts and commissions but
before deducting expenses) received by the Compaanto the total underwriting discounts and corsiuiss received by such Underwriter,
in each case as set forth in the Prospectus. Tattveefault of the Company and the Underwriterlsha determined by reference to, among
other things, whether the untrue or alleged unstatement of a material fact or the omission agatl omission to state a material fact rel
to information supplied by the Company or the Umdéer and the parties' relative intent, knowledaegess to information and opportunit
correct or prevent such statement or omission.ifithemnity and contribution obligations of the Compaet forth herein shall be in addition
to any liability or obligation the Company may ativese have to any Indemnified Person.

The Company and the Underwriters agree that it daot be just and equitable if contribution purduarthis Section 6(d) were determined
by pro rata allocation (even if the Underwritergevreated as one entity for such purpose) or lgyoimer method of allocation that does not
take account of the equitable considerations refeto in the immediately preceding paragraph. Thewat paid or payable by an indemnif
party as a result of the losses, claims, damagdgnjents, liabilities or expenses referred to emithmediately preceding paragraph shall be
deemed to include, subject to the limitations sethfabove,
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any legal or other expenses reasonably incurrexuibly indemnified party in connection with investigg or defending any such action or
claim. Notwithstanding the provisions of this Sentb, none of the Underwriters (and its relatecendified Persons referred to in Section 6
above) shall be required to contribute, in the aggte, any amount in excess of the amount by whiehotal underwriting discount applica
to the Securities purchased by such Underwriteeeds the amount of any damages or liabilities whiddh Underwriter (and its related
Indemnified Persons referred to in Section 6 abbas)otherwise been required to pay or incur byaeaf such untrue or alleged untrue
statement or omission or alleged omission or atid@mnified action or proceeding. Notwithstandimything to the contrary contained
herein, no person guilty of fraudulent misrepreagan (within the meaning of

Section 11(f) of the Act) shall be entitled to adimtition from any person who was not guilty of sdictudulent misrepresentation. The
Underwriters' obligations to contribute pursuanthis Section 6(d) are several in proportion torgepective aggregate principal amount of
Securities purchased by each of the Underwritersumgler and not joint.

7. Conditions of Underwriters' Obligations. Thepestive obligations of the several Underwriterptiochase any Securities under this
Agreement are subject to the satisfaction or wadyethe several Underwriters of each of the follogvconditions on the Closing Date:

() All the representations and warranties of tbenfany contained in this Agreement shall be truieamrect on the Closing Date and as of
the Effective Time of the Merger after giving effés the transactions contemplated by the Transa@®@ocuments, with the same force and
effect as if made on and as of the Closing Dateaanaf the Effective Time of the Merger, respedyivéhe Company and its Subsidiaries
shall have performed or complied with all of thelfiligations and agreements herein contained andreztjto be performed or complied with
by it at or prior to the Closing Date.

(b) (i) The Registration Statement shall have bexefifective (or, if a post-effective amendmenteiguired to be filed pursuant to Rule 430A
of the Act, such postifective amendment shall have become effectiveifl@any Securities are sold in reliance upon RI86A of the Act an
no post- effective amendment is so required tdled,fthe Prospectus shall have been timely filét the Commission in accordance with
Section 4(a) hereof)) on the date of this Agreenoerit such later date and time as you may approwgiting, (ii) at the Closing Date, no
stop order suspending the effectiveness of thedRatjon Statement shall have been issued andae@dings for that purpose shall have
been commenced or shall be pending before or cqié¢ed by the Commission and every request fortaadil information on the part of tl
Commission shall have been complied with in alpeets, (iii) no stop order suspending the sal&éi@fSecurities in any jurisdiction referrec
in Section 4(i) shall have been issued and no jedaiog for that purpose shall have been commencstail be pending or threatened, and
(iv) since the effective date of the Registratiaat&ment, there shall not have occurred any eegptired to be set forth in an amendment or
supplement to the Registration Statement or Progpéicat has not been set forth, and there shalianee been any document required to be
filed under the Exchange Act that upon such filkvauld be deemed to be incorporated by referentleeifiProspectus that has not been so
filed.

(c) No action shall have been taken and no statul, regulation or order shall have been enactddpted or issued by any governmental
agency, body or official which would, as of the §llgy Date, prevent the issuance of the Secur#ied;no injunction, restraining order or
order of any nature by any Federal or state cdwall fave been issued as of the Closing Date whimhld prevent the issuance of the
Securities. Subsequent to the execution and dglafethis Agreement and prior to the Closing Détere shall not have been any
downgrading, nor shall any notice have been gifeang intended or potential downgrading or of aaview for a possible change that does
not indicate the direction of the possible changéhe rating accorded any of the Company's seeatity any "nationally recognized statist
rating organization," as such term is defined farposes of Rule 436(g)(2) of the Act.

(d) (i) Since the earlier of the date hereof ordages as of which information is given in the R&gition Statement and the Prospectus, there
shall not have been any Material Adverse Changesifice the date of the latest balance sheetdeclun the Registration Statement and the
Prospectus,
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there shall not have been any material adversegehan development involving a prospective matexiblerse change, in the capital stock or
debt, of the Company, AMH and the Subsidiariesetis&s a whole, and (jii) the Company, AMH and thbsidiaries shall have no liability or
obligation, direct or contingent, that is matet@athe Company, AMH and the Subsidiaries, takea a$ole, and which is not disclosed in the
Registration Statement and the Prospectus.

(e) You shall have received a certificate of thenpany, dated the Closing Date, executed on beh#teocCompany, by an executive officer
and a financial officer of the Company satisfactaryou confirming, as of the Closing Date, the texat set forth in paragraphs (a), (b), (c)
and

(d) of this Section 7.

(f) On the Closing Date, you shall have received:

(1) an opinion (satisfactory to you and your colinsiated the Closing Date, of Skadden, Arps, Shteagher & Flom, counsel for the
Company ("Skadden, Arps"), to the effect that:

(i) the Registration Statement was declared effedti compliance with the Act; any required filingthe Prospectus, and any amendments or
supplements thereto, pursuant to Rule 424(b) has sent for filing in the manner and within thegiperiod required by Rule 424(b); and, to
the best of such counsel's knowledge, no stop agrending the effectiveness of the Registrattate®ient or any part thereof has been
issued and no proceedings therefor have beenuitestibr are pending or contemplated under the ad;the Indentures have been qualified
under the TIA;

(i) at the time it became effective and on thediig Date, the Registration Statement, includihg@uments incorporated by reference
therein (except for financial statements, the ntiteseto and related schedules and other finaanilistatistical data included therein and the
Statements of Eligibility and Qualification of tHeustees on Forms T-I (the "Forms T-1"), as to Whio opinion need be expressed),
complied as to form in all material respects with Act, the Exchange Act and the TIA;

(iii) each document filed pursuant to the ExchaAgeand incorporated by reference in the Prospeetiuthe time it was filed or last amended
(except for financial statements, the notes thematbrelated schedules and other financial, numlestatistical or accounting data includec
incorporated by reference therein or omitted threraf as to which such counsel need express noarpirtomplied as to form in all material
respects to the applicable requirements of the &xgh Act;

(iv) the Company has full power and authority te@xte, deliver and perform this Agreement and the@any has full power and authority
to authorize, issue and sell the Securities asoopiated by this Agreement; this Agreement has begnauthorized, executed and delivered
by the Company, and the Securities and the Indestuave been duly authorized, executed and defiy®ré¢he Company;

(v) when authenticated in accordance with the tesfrtie Indentures and delivered and paid for leyllinderwriters in accordance with the
terms of this Agreement, the Securities will camgé valid and legally binding obligations of ther@pany, enforceable against the Company
in accordance with their respective terms andledtib the benefits of their respective Indentstdject to applicable bankruptcy, insolver
fraudulent conveyance, reorganization, moratorimeh gimilar laws affecting creditors' rights and esties generally and to general principles
of equity (regardless of whether enforcement igghbin a proceeding at law or in equity) and exdephe extent that a waiver of rights un
any usury laws may be unenforceable;

(vi) the Indentures, assuming due authorizatiorcation and delivery thereof by the applicable T@aseach constitute a valid and legally
binding agreement of the Company, enforceable agtie Company in accordance with their terms,exilip applicable
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bankruptcy, insolvency, fraudulent conveyance,gapization, moratorium and similar laws affectimgditors' rights and remedies generally
and to general principles of equity (regardleswloéther enforcement is sought in a proceedingwablain equity) and except to the extent
that a waiver of rights under any usury laws maybenforceable;

(vii) the Securities and the Indentures conformaliimaterial respects to the descriptions thereotained in the Prospectus;

(viii) the Company and each of its Significant Sdizies (as defined under the Commission's Reigma&-X) is a duly organized and valid
existing corporation in good standing under theslaivits jurisdiction of organization, has the risife corporate power and authority to own,
lease and operate its properties and to condustifimess as described in the Registration Stateaneinthe Prospectus, and, to the extent
is a party thereto, to execute, deliver and perfissrobligations pursuant to the Indentures ansl Agreement, and is duly qualified as a
foreign corporation and in good standing in eactsgliction where the ownership, leasing or operatibproperty or the conduct of its
business requires such qualification, except whegdailure so to be qualified could not have, Birgy in the aggregate, a Material Adverse
Effect;

(ix) neither the Company nor any of its Signific&ubsidiaries is (a) an "investment company" coragany "controlled" by an investment
company within the meaning of the Investment Comypaet of 1940, as amended, or (b) a "holding conypam a "subsidiary company" of
holding company, or an "affiliate” thereof withinet meaning of the Public Utility Holding CompanytAd 1935, as amended;

(x) the descriptions in the Registration Statenaent the Prospectus of statutes, legal and govetahpmoceedings, contracts and other
documents, other than the descriptions of suchersaith the Registration Statement and the Prospectder the captions set forth in
subsection (f)(3)(i) of this Section 7, are acceiiatall material respects as of the dates thexrdfsuch counsel does not know of any legal or
governmental proceedings required to be descritb#laei Registration Statement or Prospectus whiemar described as required or of any
contracts or documents of a character requiree@ tdascribed in the Registration Statement or Patspdor required to be filed under the
Exchange Act if upon such filing they would be inmorated by reference therein) or to be filed dslgts to the Registration Statement wk
are not described and filed as required; it beimgeustood that such counsel need express no o@sitmthe financial statements, notes or
schedules or other financial data included theoeithose parts of the Registration Statement thastitute the Forms T-1);

(xi) no consent, approval, authorization or ordesiry United States governmental agency or bodgdsaired for the consummation by the
Company of the transactions contemplated by thig@ment and the Indentures in connection with #fe af the Securities, except such as
may be required under the Act, the TIA or stataiséies or "blue sky" laws, provided, that the dpimset forth in this paragraph may be
limited to those statutes, laws and regulationsetuly in effect which, in the experience of sucusel, are ordinarily applicable to
transactions of the type contemplated by this Agwe® and the Indentures;

(xii) the execution and delivery by the Companyto$ Agreement and the Indentures and the issuamtasale of the Securities to you as
contemplated thereby and the performance of itgatibns pursuant to this Agreement and the Indestwill not conflict with or result in a
breach or violation of any of the terms or prows®f, or constitute a default under, (a) any efrbspective charters or bylaws of the
Company or any of its Significant Subsidiaries,db3uming compliance with all applicable securi®ss and "blue sky" laws of those
jurisdictions in which the Securities may be oftear sold, any existing applicable statute, |
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or regulation or any order of any court or governtabagency or body having jurisdiction over ther@any or any of its Significant
Subsidiaries or any of their properties or (c) agyeement or instrument to which the Company orddrits Subsidiaries is a party and that
has been specifically identified to us by the Comypas being material to the Company and its Sutnsedi taken as a whole and set forth on
Schedule hereto; provided that the opinion expesselause (b) is limited to those statutes, ralesegulations which, in the experience of
such counsel, are normally applicable to transastaf the type contemplated by this Agreement imeation with the sale of the Securities;

(xiii) to the best of such counsel's knowledgereétie no current, pending or threatened action,asyroceeding before any court or
governmental agency, authority or body or any eatwt involving the Company or any of its Subsigiaror to which any of their respective
property is subject of a character required toibelalsed in the Registration Statement which isauttquately disclosed in the Prospectus;

(xiv) all of the issued and outstanding sharesapiital stock of, or other ownership interests agheSignificant Subsidiary of the Company

have been duly and validly authorized and issued tlhe shares of capital stock of, or other owriprstierests in, each such subsidiary are
owned of record, directly or through subsidiari®sthe Company, are fully paid and nonassessaitetathe best knowledge of such coul

are owned free and clear of any Lien;

(xv) the Company and its Subsidiaries, to the ex@awch is a party thereto, have full power and @itshto execute, deliver and perform the
Merger Agreement;

(xvi) the Merger Agreement and the New Credit Rgcdonform in all material respects to the desiwips thereof contained in the Prospe!
and are valid, duly authorized and enforceableeagents against the Merger Parties, to the extetitisaa party thereto; and

(xvii) the approval of the Merger by the sharehaddaf the Company is not required.

(2) In giving their opinion required by subsectid){l) of this

Section 7, such counsel (i) may state that suchiaps are limited to matters governed by the Fédanss of the United States of America,

the laws of the State of New York, the laws of 8tate of Delaware and the laws of the State of Navand (ii) shall state that (a) such
counsel has acted as counsel to the Company irection with the preparation of the Registrationt&tsent and (b) such counsel has
participated in conferences with officers and ottegresentatives of the Company and AMH, represeataof the independent public
accountants for the Company and AMH, your repregamts and your counsel at which the contents@Rbgistration Statement and the
Prospectus and related matters were discussealidmoligh such counsel is not passing upon and maesssume any responsibility for, the
accuracy, completeness or fairness of the statengentained in the Registration Statement or tlspgarctus on the basis of the foregoing, no
fact has come to the attention of such counseldaatls it to believe that the Registration Statanwrthe time it became effective, contained
an untrue statement of a material fact or omittestate a material fact required to be stated iln@renecessary to make the statements th
not misleading or that the Prospectus, as of its dad as of the Closing Date, contained an urstiatement of a material fact or omitted to
state a material fact required to be stated theneimecessary to make the statements thereirghhdif the circumstances under which they
were made, not misleading, it being understoodgheah counsel is not expressing any opinion oebak to the financial statements,
schedules and other financial or statistical datduded in or excluded from the Registration Stagetor the Prospectus, or the Statements of
Eligibility and Qualifications of the Trustees onrfn T-1.
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In rendering the foregoing opinions, Skadden, Anagy rely as to matters of Nevada law on the opinioWwoodburn & Wedge, Nevada
counsel to the Company, or such other counsel@agonably satisfactory to the Underwriters' Celins

(3) an opinion (satisfactory to you and Underwet&€ounsel), dated the Closing Date, of , regwatounsel for the Company, to the effect
that:

(i) the descriptions in the Registration Statenser the Prospectus of statutes, legal and goverahy@moceedings, contracts and other
documents and regulatory matters described in tbgpectus under the captions "Risk Factors--Limit&feimbursement," "-- Extensive
Regulation," "--Healthcare Reform Legislation," "&iacare Industry Overview," "Business--Medicaregditaid and other Revenues," and "--
Healthcare Regulation and Licensing," and in thex@any's Annual Report on Form 10-K for the fisoahyended May 31, 1994 under the
captions "Medicare, Medicaid and Other Revenued™#fealth Care Reform, Regulation, Licensing arglhance" insofar as such statem
constitute summaries of legal matters, documengsareedings referred to therein are accuratd imaterial respects and fairly present the
information shown as of the dates thereof; and

(i) each of the Company and its Subsidiaries hah f\uthorizations from all regulatory or governrtedrofficials, bodies and tribunals as are
necessary to own, lease and operate its respgutiperties and to conduct its business in the nrasescribed in the Prospectus.

(4) In giving their opinion required by subsectid) of this

Section 7, such counsel shall state that no factbme to the attention of such counsel that lgadselieve that the descriptions of statutes,
legal and governmental proceedings, contracts #ret documents and regulatory matters describ#fteiiRegistration Statement and the
Prospectus under the captions set forth in sulmseffi(3)(i) of this Section 7 contained an untstatement of a material fact or omitted to
state a material fact required to be stated theneirecessary to make the statements thereirghihdif the circumstances under which they
were made, not misleading.

(9) You shall have received an opinion, dated tlesiGg Date, of Latham & Watkins, counsel for thedgrwriters, in form and substance
reasonably satisfactory to you.

(h) You shall have received each of the opinioggiired to be delivered under any of the other Taatisn Documents, together with
appropriate reliance letters addressed to the Wniers.

(i) You shall have received letters on and as efdhte hereof as well as on and as of the Closatg,n the latter case constituting an
affirmation of the statements set forth in theieafktters, in form and substance satisfactoryows, from KPMG Peat Marwick LLP and Pri
Waterhouse LLP, independent public accountantseédCompany and AMH, respectively, with respechmfinancial statements and certain
financial information contained in the Registrat®tatement and the Prospectus as you shall redgaeghire.

() All corporate proceedings and other legal nrattecident to the authorization, form and validifythis Agreement, the Securities, the
Registration Statement and the Prospectus, amdhai legal matters relating to this Agreement thredtransactions contemplated hereby ¢
be reasonably satisfactory in all respects to LratBaWatkins, and such counsel shall have been dhed with such documents and opinions,
in addition to those set forth above, as they neagonably require for the purpose of enabling ttermsview or pass upon the matters refe

to in this Section 7, in order to evidence the a@cy, completeness and satisfaction in all mateespects of any of the representations,
warranties or conditions herein contained and nolee the opinion referred to in Section 7(g).

(k) The Company shall not have failed at or prithtte Closing Date to perform or comply with anytled agreements herein contained and
required to be performed or complied with by therany at or prior to the Closing Date.
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() There shall have been no amendments, altetiandifications, or waivers of any provisions loé fTransaction Documents since the date
of the execution and delivery thereof by the partieereto other than those which are discloselddrRegistration Statement or the Prospectus
or any supplement thereto or which under the Aetrant required to be disclosed in the Prospectasmpisupplement thereto and which have
been disclosed to the Underwriters prior to the detreof.

(m) Each of the Merger Parties shall, to the ex¢éawnh is a party thereto, have complied in alleetspwith all agreements and covenants in
the Transaction Documents and performed all camitspecified therein that the terms thereof requime complied with or performed at or
prior to the Effective Time of the Merger, excepttie extent that such compliance or performansebban waived by the other parties to the
applicable Transaction Documents.

(n) The certificate of merger with respect to therlyer shall have been filed with the SecretarytafeSof the State of Delaware and shall
become effective, the Merger shall have occurretadinother transactions contemplated by the Tretima Documents (other than the clos
of the offering and sale of the Securities undex figreement) to be consummated at or prior tcBffective Time of the Merger shall have
been consummated prior to or simultaneously withabnsummation of the purchase and sale of theriesthereunder.

(o) Prior to or concurrently with the purchase aaté of the Securities hereunder, the Company Bha# entered into the New Credit Faci
and satisfied all conditions to borrowing thereurated you shall have received counterparts, corddras executed, thereof. The Lenders
under the New Credit Facility shall have indicategou that all such conditions have been satisdigdi that they are prepared to fund term
loans in the amount of $ and revolving loans inghunt of $ .

(p) Except as is disclosed to the Underwritersiiting, the representations and warranties of then@any set forth in the Transaction
Documents shall be true, accurate and complett iespects.

(q) On or before the Closing Date, the Underwritard Latham & Watkins, counsel for the Underwritetsall have received such further
documents, opinions, certificates and schedul@sstruments relating to the business, corporatgllend financial affairs of each of the
Merger Parties as they shall have heretofore reddpmequested.

(r) Prior to the purchase and sale of the Secaritereunder, the Company's tender offers to puectmasash any and all of the Company's
outstanding Medium Term Notes, with maturities iagghrough 1997 and 7 % unsecured Notes due 1887 N\ME Tender Offers") and t
Company's tender offers to purchase for cash adyabuof the 11% Senior Notes due 2000, 9% Senitro&linated Notes due 2006, 13%
Senior Subordinated Notes due 2001 and 15% Junitoorlinated Debentures due 2005 of American Mediitalnational, Inc. ("AMI")
(collectively, the "AMI Post 1991 Debt Securitiegifyd the related consent solicitations (collectivéie "AMI Post 1991 Debt Securities
Tender Offers") and the Company's tender offers (&MI Swiss Bonds Tender Offers" and, togethethvtite AMI Post 1991 Debt Securiti
Tender Offers, the "AMI Tender Offers") to purchdésecash any and all of the 6% Dual Currency Bodals 1997 and the 5% Swiss Franc
Bonds due 1996 of AMI (collectively, the "AMI Swigonds") shall have expired, the Company shall leoepted for payment all such
securities validly tendered pursuant to such tenffers and each of the indentures governing thd Rivst 1991 Debt Securities shall have
been amended as contemplated by the applicabletoffeirchase and consent solicitation; immediaaétgr the Effective Time of the
Merger, the Company shall have assigned its rightsobligations to purchase the AMI Post 1991 [Beturities and the AMI Swiss Bonds
under the AMI Tender Offers to AMI and transfertedAMI, from borrowings under the New Credit Fatyilithe amount of funds necessary
to consummate such AMI Tender Offers and the Compad AMI shall have made provisions satisfactoryhie Underwriters so that the
NME Tender Offers and the AMI Tender Offers, respety, are consummated as soon as practicableviolg the Closing Date. You shi
have received evidence satisfactory to you thaChvpany has accepted for payment all securitibdlydendered pursuant to the NME
Tender Offers and the AMI Tender Offers, the indes$ governing the AMI Post 1991
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Debt Securities have been amended pursuant tgpiieable offer to purchase and consent solicitgtibe Company has assigned to AMI its
rights and obligations to purchase the AMI Post11B@bt Securities and the AMI Swiss Bonds underithi Tender Offers, and the
Company and AMI will consummate the NME Tender @ffend the AMI Tender Offers, respectively, as saepracticable following the
Closing Date.

(s) Prior to or concurrently with the purchase aat® of the Securities hereunder, AMI shall havdadaedemption notices with respect to
of its outstanding 11% Senior Notes due 2015 andC@¥vertible Debentures due 2001 and you shall heaived evidence satisfactory to
you that such redemption notices have been so dniajleAMI.

8. Effective Date of Agreement, Default and Terrtiora This Agreement shall become effective upanl#tier of (i) the execution and
delivery of this Agreement by the parties hereipupless the Company intends to rely on Rule 48®£he Act, the effectiveness of the
Registration Statement, and

(iii) if the Company intends to rely on Rule 430Atbe Act, the earlier of the effectiveness of atpeffective amendment filed in compliance
with Rule 430A of the Act or the filing of a fingkospectus pursuant to Rule 424(b).

This Agreement may be terminated at any time qgprior to the Closing Date by you by notice to thentpany if any of the following has
occurred: (i) subsequent to the date the Registr&tatement is declared effective or the datdiefAgreement, any Material Adverse
Change which, in your judgment, impairs the invesitrguality of the Securities, (ii) any outbreakegcalation of hostilities or other national
or international calamity or crisis or material adse change in the financial markets of the Urdes or elsewhere, or any other substantial
national or international calamity or emergencthé effect of such outbreak, escalation, calangitigjs or emergency would, in your
judgment make it impracticable or inadvisable takeathe Securities or to enforce contracts forshie of the Securitie

(iii) any suspension or limitation of trading geaky in securities on the New York, American or BiacStock Exchanges, the National
Association of Securities Dealers Automated Quorahiational Market, or the over-the-counter marketany setting of minimum prices for
trading on such exchanges or markets, (iv) anyadatibn of a general banking moratorium by eitheddtal or New York authorities, (v) the
taking of any action by any Federal, state or lgmalernment or agency in respect of its monetafisoal affairs that in your judgment has a
material adverse effect on the financial marketh@United States, and would, in your judgmentkenaimpracticable or inadvisable to
market the Securities or to enforce contractsHersale of the Securities, (vi) any securitieshef€ompany or any of its Subsidiaries shall
have been downgraded or placed on any "watchfbsgjossible downgrading or reviewed for a possdbiange that does not indicate the
direction of the possible change by any "nationedigognized statistical rating organization," ashsterm is defined for purposes of Rule 436
(9)(2) of the Act, or (vii) the enactment, publicat, decree or other promulgation of any Federatate statute, regulation, or rule or order of
any court or other governmental authority whiclydur judgment could have a Material Adverse Effect.

If this Agreement shall be terminated by you purgda clause (i), (vi) or

(vii) of the second paragraph of this Section ®@&cause of the failure or refusal on the part ef@empany to comply with the terms or to
fulfill any of the conditions of this Agreementg&tiCompany agrees to reimburse you for all reaser@itlof-pocket expenses (including the
reasonable fees and disbursements of counselx@tthy you. Notwithstanding any termination of tAgreement, the Company shall be
liable for all expenses which it has agreed to jpanguant to Section 4(f) hereof. If this Agreemisrierminated pursuant to this Section 8,
such termination shall be without liability of abinderwriter to the Company or any of its Subsidiguri

If on the Closing Date any of the Underwriters sfail or refuse to purchase the Securities whidheis agreed to purchase hereunder on suck
date, and the aggregate principal amount of suchries that such defaulting Underwriter or Undeters, as the case may be, agreed but
failed or refused to purchase does not exceed Xabedotal principal amount of such Securitiebéopurchased on such date by all
Underwriters, each non- defaulting Underwriter Ehalobligated severally, in the proportion whible t
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amount of Securities set forth opposite its nam®dhedule | and Schedule 1l, respectively, heresrdto the aggregate principal amount of
Securities which all the non-defaulting Underwteas the case may be, have agreed to purchasesumh other proportion as you (at your
option) may specify, to purchase the Securitiesghah defaulting Underwriter or Underwriters, las tase may be, agreed but failed or
refused to purchase on such date; provided that ievent shall the aggregate principal amount ofiBges that any Underwriter has agreed
to purchase pursuant to Section 2 hereof be inedgasrsuant to this Section 8 by an amount in exaésne-ninth of such principal amount
of Securities without the written consent of suaidErwriter. If, on the Closing Date any of the Unvdéters shall fail or refuse to purchase
the Securities, as the case may be, and the tataigal amount of Securities with respect to whettth default occurs exceeds 10% of the
total amount of Securities to be purchased on dath by all Underwriters and arrangements satisfiacd you and the Company for the
purchase of such Securities are not made withinod8s after such default, this Agreement shall teate without liability on the part of the
non-defaulting Underwriters and the Company, exespitherwise provided in this Section 8. In amghstase that does not result in
termination of this Agreement, either you or ther@any may postpone the Closing Date for not lotigen seven (7) days, in order that the
required changes, if any, in the Registration $tate and the Prospectus or any other documentsargements may be effected. Any ac
taken under this paragraph shall not relieve autiig Underwriter from liability in respect of ardefault of any such Underwriter under this
Agreement.

9. Notices. Notices given pursuant to any provisibthis Agreement shall be addressed as folloa)sif o the Company, to it at 2700
Colorado Avenue, Santa Monica, California 90404¢gAtion: Treasurer, with copies to Attention:

General Counsel and to Skadden, Arps, Slate, MeaRéom, 300 South Grand Avenue, Suite 3400, Logéles, California 90071,
Attention: Thomas C. Janson, Jr. and (b) if to @ngerwriter, to Donaldson, Lufkin & Jenrette Setias Corporation, 140 Broadway, New
York, New York 10005, Attention: Syndicate Departmhend, in each case, with a copy to Latham & \Watk855 Third Avenue, Suite 10(
New York, New York 10022, Attention: Kirk A. Daveag, Esqg., or in any case to such other addretisegserson to be notified may he
requested in writing.

10. Governing Law. THIS AGREEMENT SHALL BE GOVERNHBY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL
LAWS OF THE STATE OF NEW YORK AS APPLIED TO CONTRAG MADE AND PERFORMED ENTIRELY WITHIN THE STATE
OF NEW YORK, WITHOUT REGARD TO PRINCIPLES OF CONRLTS OF LAW. THE COMPANY HEREBY IRREVOCABLY
SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE FEDERAAND NEW YORK STATE COURTS LOCATED IN THE CITY O
NEW YORK IN CONNECTION WITH ANY SUIT, ACTION OR PROEEDING RELATED TO THIS AGREEMENT OR ANY OF TH
MATTERS CONTEMPLATED HEREBY, IRREVOCABLY WAIVES ANYDEFENSE OF LACK OF PERSONAL JURISDICTION AND
IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF AM SUIT, ACTION OR PROCEEDING MAY BE HEARD AND
DETERMINED IN ANY SUCH COURT. THE COMPANY IRREVOCABY WAIVES, TO THE FULLEST EXTENT IT MAY
EFFECTIVELY DO SO UNDER APPLICABLE LAW, ANY OBJECTDN WHICH IT MAY NOW OR HEREAFTER HAVE TO THE
LAYING OF VENUE OF ANY SUCH SUIT, ACTION OR PROCEHBNG BROUGHT IN ANY SUCH COURT AND ANY CLAIM THAT
ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN ANSUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT
FORUM.

11. Severability. Any determination that any prasisof this Agreement may be, or is, unenforceablgl not affect the enforceability of the
remainder of this Agreement.

12. Successors. Except as otherwise providedAtiieement has been and is made solely for the therfieind shall be binding upon the
Company, the Underwriters, any Indemnified Pergfarred to herein and their respective successmrassigns, all as and to the extent
provided in this Agreement, and no other persotl aleguire or have any right under or by virtualis Agreement. The terms "successors
and assigns" shall not include a purchaser of &tlyeoSecurities from any of the Underwriters mgtscause of such purchase.
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13. Certain Definitions. For purposes of this Agneat, (a) "business day" means any day on whicthN¥®8E, Inc. is open for trading and (b)
"subsidiary" has the meaning set forth in Rule dDthe Act.

14. Counterparts. This Agreement may be executedénor more counterparts and, if executed in @meaye counterparts, the executed
counterparts shall each be deemed to be an origiogall such counterparts shall together cortstitme and the same instrument.

15. Headings. The headings herein are insertecoforenience of reference only and are not inteald part of, or to effect the meaning or
interpretation of, this Agreement.

16. Survival. The indemnities and contribution pstans and the other agreements, representatiaheamanties of the Company, its offic
and directors and of the Underwriters set fortbrimade pursuant to this Agreement shall remaimative and in full force and effect, and
will survive delivery of and payment for the Seties, regardless of (i) any investigation, or stegat as to the results thereof, made by or on
behalf of any of the Underwriters or by or on bélalthe Company, the officers or directors of @@mpany or any controlling person of the
Company, (ii) acceptance of the Securities and gaygrior them hereunder and (iii) termination oktAigreement.

This Agreement may be signed in various countespahtich together shall constitute one and the dasteument. Please confirm that the
foregoing correctly sets forth the agreement antbegCompany and you.

Very truly yours,
NATIONAL MEDICAL ENTERPRISES, INC.
By:
Name:
Title:

The foregoing Underwriting Agreement
is hereby confirmed and accepted as
of the date first above written.

DONALDSON, LUFKIN & JENRETTE
SECURITIES CORPORATION

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

MORGAN STANLEY & CO. INCORPORATED
SALOMON BROTHERS INC

J.P. MORGAN SECURITIES INC.

BT SECURITIES CORPORATION

SMITH BARNEY INC.

BA SECURITIES, INC.

Acting on behalf of themselves

By Donaldson, Lufkin & Jenrette
Securities Corporation

By:
Name:
Title:
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SCHEDULE |
SENIOR NOTES

PRINCIPAL PERCENTAGE

UNDERWRITER AMOUNT OF TOTAL
Donaldson, Lufkin & Jenrette Securities Corporation ... $ $
Merrill Lynch, Pierce, Fenner & Smith

Incorporated........coooevvvvivvenee.
Morgan Stanley & Co. Incorporated..........cccceee. L
Salomon Brothers InC..........ccccc....
J.P. Morgan Securities Inc...
BT Securities Corporation.........ccccccceeeeenn.
Smith Barney Inc................. .
BA Securities, INC.........ccccoveiiiiiieeens
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SCHEDULE Il

SENIOR SUBORDINATED NOTES

PRINCIPAL PERCENTAGE

UNDERWRITER AMOUNT OF TOTAL

Donaldson, Lufkin & Jenrette Securities Corporation ... $ $

Merrill Lynch, Pierce, Fenner & Smith
Incorporated........coooevvvvivvenee.

Morgan Stanley & Co. Incorporated..........cccceee. L
Salomon Brothers InC..........ccccc....
J.P. Morgan Securities Inc...
BT Securities Corporation.........ccccccceeeeenn.
Smith Barney Inc................. .
BA Securities, INC.........ccccoveiiiiiieeens
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EXHIBIT 4.1

NATIONAL MEDICAL ENTERPRISES, INC.

$300,000,000

___ SENIOR NOTES due 2002

INDENTURE
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THE BANK OF NEW YORK
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INDENTURE dated as of March ___, 1995 between Natidedical Enterprises, Inc., a Nevada corporatibae "Company"), and The Bank
of New York, as trustee (the "Trustee").

The Company and the Trustee agree as follows &bémefit of each other and for the equal and letaénefit of the Holders of the %
Senior Notes due 2002 (the "Securities"):

ARTICLE 1
DEFINITIONS AND INCORPORATION
BY REFERENCE

Section 1.01. Definitions.

"Acquired Debt" means, with respect to any spedifferson, (i) Indebtedness of any other Persotirgxiat the time such other Person is
merged with or into or became a Subsidiary of sp#rtified Person, including, without limitationdbtedness incurred in connection with,
or in contemplation of, such other Person mergiith @ into or becoming a Subsidiary of such spediPerson, and (ii) Indebtedness
secured by a Lien encumbering any asset acquirsddty specified Person.

"Affiliate" of any specified Person means any otRerson directly or indirectly controlling or cooited by or under direct or indirect
common control with such specified Person. For pseg of this definition, "control” (including, wittorrelative meanings, the terms
“controlling," "controlled by" and "under commonntml with"), as used with respect to any Persbajlsnean the possession, directly or
indirectly, of the power to direct or cause theediion of the management or policies of such Persbether through the ownership of voting
securities, by agreement or otherwise; providedjewer, that beneficial ownership of 10% or moréhaf voting securities of a Person sha
deemed to be control.

"Agent" means any Registrar, Paying Agent or casteay.

"Asset Sale" means (i) the sale, lease, conveyancther disposition of any assets (including, withlimitation, by way of a sale and
leaseback transaction) other than in the ordinatyse of business consistent with past practicev{ged that the sale, lease, conveyance or
other disposition of all or substantially all okthssets of the Company and its Subsidiaries a&enwhole shall be governed by Section 3.13
and/or Article 4 hereof and not by

Section 3.10 hereof) and (ii) the issuance or lsplthe Company or any of its Subsidiaries of Eqtitgrests of any of the Company's
Subsidiaries, in the case of either clause (ijiprvfhether in a single transaction or a seriesetdted transactions (a) that have a fair market
value in excess of $25.0 million or (b) for netggeds in excess of $25.0 million. Notwithstandimg foregoing: (a) a transfer of assets by
Company to ¢



Subsidiary or by a Subsidiary to the Company artother Subsidiary, (b) an issuance of Equity &gty by a Subsidiary to the Company or
to another Subsidiary, (c) a Restricted Paymerttishgermitted by Section 3.07 hereof and (d) agitasSwap will not be deemed to be an
Asset Sale.

"Board of Directors" means the Board of Directofsh@ Company or any authorized committee thereof.
"Business Day" means any day other than a Legatikl

"Capital Lease" means, at the time any determindtiereof is to be made, any lease of property arpersonal, in respect of which the
present value of the minimum rental commitment wdag capitalized on a balance sheet of the lessaecbrdance with GAAP.

"Capital Lease Obligation" means, at the time agigdnination thereof is to be made, the amourti@fitbility in respect of a Capital Lease
that would at such time be so required to be clgithon a balance sheet in accordance with GAAP.

"Capital Stock" means (i) in the case of a corporatcorporate stock,

(i) in the case of an association or businesgyergtny and all shares, interests, participatioigbts or other equivalents (however designated)
of corporate stock, (iii) in the case of a parthgyspartnership interests (whether general ortéid)iand (iv) any other interest or participation
that confers on a Person the right to receive eesbfahe profits and losses of, or distributiohgssets of, the issuing Person.

"Change of Control" means the occurrence of arth@following: (i) the sale, lease, transfer, corarece or other disposition, in one or a
series of related transactions, of all or subsadiptall of the assets of the Company and its Sliases taken as a whole to any Person or
group (as such term is used in Sections 13(d)(8)14id)(2) of the Exchange Act), other than toa@erson or group who, prior to such
transaction, held a majority of the voting powethdd voting stock of the Company, (ii) the acquositby any Person or group, as defined
above, of a direct or indirect interest in morentB8% of the voting power of the voting stock af tiompany by way of merger,
consolidation or otherwise, or (iii) the first dag which a majority of the members of the Boardwogctors of the Company are not
Continuing Directors.

"Change of Control Triggering Event" means the omnce of both a Change of Control and a Ratingibec
"Commission" means the Securities and Exchange Gssion.

"Company" means National Medical Enterprises, las.obligor under the Securities, unless and argiiccessor replaces National Medical
Enterprises, Inc., in accordance with Article 4dudrand thereafter includes such successor.

2



"Consolidated Cash Flow" means, with respect toRergon for any period, the Consolidated Net Incofrsaich Person for such period plus
(i) an amount equal to any extraordinary loss ahsBerson plus any net loss realized in connegtiinan Asset Sale (to the extent such
losses were deducted in computing such Consolidéétdncome), plus (ii) provision for taxes basedimcome or profits of such Person and
its Subsidiaries, for such period, to the exteshgurovision for taxes was included in computingls@onsolidated Net Income, plus (iii) the
Fixed Charges of such Person and its Subsidiastesuich period, to the extent such Fixed Chargee deducted in computing such
Consolidated Net Income, plus (iv) depreciation ambrtization (including amortization of goodwitid other intangibles but excluding
amortization of prepaid cash expenses that wekipad prior period) of such Person and its Subsigs for such period to the extent such
depreciation and amortization were deducted in ading such Consolidated Net Income, in each case, @nsolidated basis and
determined in accordance with GAAP. Notwithstandimg foregoing, the provision for taxes on the meoor profits of, and the depreciation
and amortization of, a Subsidiary of the referessBn shall be added to Consolidated Net Inconcentpute Consolidated Cash Flow onl'
the extent (and in same proportion) that the Nebime of such Subsidiary was included in calculatihegConsolidated Net Income of such
Person and only if a corresponding amount woulgdrenitted at the date of determination to be divdiel to the Company by such
Subsidiary without prior approval (that has notrbebtained), pursuant to the terms of its chanerall agreements, instruments, judgments,
decrees, orders, statutes, rules and governmegalations applicable to that Subsidiary or it€kkmlders.

"Consolidated Net Income" means, with respect toRgrson for any period, the aggregate of the Nedrhe of such Person and its
Subsidiaries for such period, on a consolidateésbestermined in accordance with GAAP but exclgdamy one-time charge or expense
incurred in order to consummate the Refinancingyigled, that (i) the Net Income of any Person thaiot a Subsidiary or that is accounted
for by the equity method of accounting shall bduded only to the extent of the amount of dividendslistributions paid in cash to the
referent Person or a Wholly Owned Subsidiary thiei@pthe Net Income of any Subsidiary shall beleded to the extent that the declara
or payment of dividends or similar distributionsthgt Subsidiary of that Net Income is not at theecf determination permitted without any
prior governmental approval (that has not beeniodt or, directly or indirectly, by operation dfet terms of its charter or any agreement,
instrument, judgment, decree, order, statute,gugovernmental regulation applicable to that Sdibsy or its stockholders, (iii) the Net
Income of any Person acquired in a pooling of egés transaction for any period prior to the détsuch acquisition shall be excluded, and
(iv) the cumulative effect of a change in accoumtiminciples shall be excluded.

"Consolidated Net Worth" means, with respect to Bagson as of any date, the sum of (i) the corstaiequity of the common stockholders
of such Person and its consolidated Subsidiaries sisch date plus (ii) the respective amountsntepoon such Person's balance sheet as of
such date with respect to any series of preferi@tkqother than Disqualified Stock), less all writips (other than write-ups resulting from
foreign currency translations and write-ups of talegassets of a going concern business made ordance with GAAP as a result of the
acquisition of such business) subsequent to the dat



hereof in the book value of any asset owned by Slarkon or a consolidated Subsidiary of such Peessahexcluding the cumulative effec
a change in accounting principles, all as deterchineaccordance with GAAP.

"Continuing Directors" means, as of any date oédatnation, any member of the Board of Directorthef Company who (i) was a member
of such Board of Directors on the date hereofipm@s nominated for election or elected to suchmmf Directors with the affirmative vote
of a majority of the Continuing Directors who wenembers of such Board at the time of such nominatdicelection.

"Corporate Trust Office of the Trustee" shall béhat address of the Trustee specified in SectidB 8r such other address as to which the
Trustee may give notice to the Company.

"Default” means any event that is or with the pgesaf time or the giving of notice or both would d®Event of Default.

"Disqualified Stock" means any Capital Stock thtjts terms (or by the terms of any security iwtaich it is convertible or for which it is
exchangeable), or upon the happening of any ewsttjres or is mandatorily redeemable, pursuansinking fund obligation or otherwise,
or is redeemable at the option of the Holder thigiaavhole or in part, on or prior to September 2002.

"Equity Interests" means Capital Stock and all wats, options or other rights to acquire Capitatktbut excluding any debt security that is
convertible into, or exchangeable for, Capital 8joc

"Exchange Act" means the Securities Exchange A&B8#, as amended.

"Existing Indebtedness" means Indebtedness of tiregany and its Subsidiaries (other than Indebtesdneder the New Credit Facility) in
existence on the date hereof, until such amoumetsegraid, including all reimbursement obligatiorithwespect to letters of credit outstanding
as of the date hereof (other than letters of ciisslited pursuant to the New Credit Facility).

"Fixed Charge Coverage Ratio" means with respeahjoPerson for any period, the ratio of the Cadatéd Cash Flow of such Person for
such period to the Fixed Charges of such Persosufth period; provided, however, that in the etieat the Company or any of its
Subsidiaries incurs, assumes, Guarantees or redagnedebtedness (other than revolving creditdwimgs) or issues preferred stock
subsequent to the commencement of the period fatwthe Fixed Charge Coverage Ratio is being catedlbut prior to the date on which
the event for which the calculation of the Fixeda@e Coverage Ratio is made (the "Calculation Datkén the Fixed Charge Coverage
Ratio shall be calculated giving pro forma effecstich incurrence, assumption, Guarantee or redempft Indebtedness, or such issuance or
redemption of preferred stock, as if the same hadimed at the beginning of the applicable fourrtprareference period; and
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provided further that for purposes of making thenpatation referred to above,

(i) acquisitions that have been made by the Compamyy of its Subsidiaries, including through neesgor consolidations and including any
related financing transactions, during the fquarter reference period or subsequent to sucherafe period and on or prior to the Calcula
Date shall be deemed to have occurred on thedfgbf the four-quarter reference period, andli§) Consolidated Cash Flow and Fixed
Charges attributable to discontinued operationgetarmined in accordance with GAAP, and operat@rsusinesses disposed of prior to the
Calculation Date, shall be excluded.

"Fixed Charges" means, with respect to any Pemoarfy period, the sum of (i) the consolidatedrieéeexpense of such Person and its
Subsidiaries for such period, whether paid or asatrdincluding, without limitation, amortization ofiginal issue discount, non-cash interest
payments, the interest component of any deferrgthpat obligations, the interest component of ajimants associated with Capital Lease
Obligations, commissions, discounts and other &gscharges incurred in respect of letters of tmdbankers' acceptance financings, and
net payments (if any) pursuant to Hedging Obligag)joand (ii) the consolidated interest expenseiofi $erson and its Subsidiaries that was
capitalized during such period, and (iii) any iesrexpense on Indebtedness of another Persois tharanteed by such Person or one of its
Subsidiaries or secured by a Lien on assets of Bacson or one of its Subsidiaries (whether oisnoh Guarantee or Lien is called upon) and
(iv) the product of (a) all cash dividend paymeatsd noneash dividend payments in the case of a Persorsthabubsidiary) on any series
preferred stock of such Person, times (b) a fragctiee numerator of which is one and the denomirtahich is one minus the then current
combined federal, state and local statutory tax ofisuch Person, expressed as a decimal, in @aeh @n a consolidated basis and in
accordance with GAAP.

"GAAP" means generally accepted accounting priesiglet forth in the opinions and pronouncementeoAccounting Principles Board of

the American Institute of Certified Public Accountsiand statements and pronouncements of the Fah@wezounting Standards Board or in
such other statements by such other entity as ibeee approved by a significant segment of the atomyprofession, as in effect from time
to time.

"Government Securities" means direct obligationobbligations guaranteed by, the United Statesneerica for the payment of which
guarantee or obligations the full faith and credithe United States is pledged.

"Guarantee" means a guarantee (other than by esrders of negotiable instruments for collectionhia brdinary course of business), direct
or indirect, in any manner (including, without liiiion, letters of credit and reimbursement agregmia respect thereof), of all or any par
any Indebtedness.

"Hedging Obligations" means, with respect to angsBwe, the obligations of such Person under (iy@#terate swap agreements, interest rate
cap agreements and interest rate collar agreen{énfsreign exchange contracts or currency swgyeaments and
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(iii) other agreements or arrangements design@daiect such Person against fluctuations in inteegss or currency values.
"Holder" means a Person in whose name a Secuniggistered.

"Hospital" means a hospital, outpatient clinic,determ care facility or other facility that is useduseful in the provision of healthcare
services.

"Hospital Swap" means an exchange of assets bgahgany or a Subsidiary of the Company for one orentHospitals and/or one or more
Related Businesses or for the Capital Stock ofRemngon owning one or more Hospitals and/or oneaerRelated Businesses.

"Indebtedness" means with respect to any Persoimdeptedness of such Person, whether or not gmriinin respect of borrowed money or
evidenced by bonds, notes, debentures or simiamiments or letters of credit (or reimbursememneagents in respect thereof) or banker's
acceptances or representing Capital Lease Obligatiothe balance deferred and unpaid of the paechace of any property or representing
any Hedging Obligations, except any such balanaedbnstitutes an accrued expense or trade payhale] to the extent any of the
foregoing indebtedness (other than letter of cradit Hedging Obligations) would appear as a ligbilpon a balance sheet of such Person
prepared in accordance with GAAP, as well as a@ébiedness of others secured by a Lien on any afsseth Person (whether or not such
indebtedness is assumed by such Person) and, ¢éxtirg not otherwise included, the Guarantee b ierson of any indebtedness of any
other Person.

"Indenture” means this Indenture, as amended @leo@nted from time to time.

"International Subsidiaries" means International&lNhc., NME (Australia) Pty. Limited, and Natioridedical Enterprises Corp., and each
of such Person's respective Subsidiaries.

"Investment Grade" means a rating of BBB- or higheS&P or Baa3 or higher by Moody's or the equmabf such ratings by S&P or
Moody's. In the event that the Company shall selagtother Rating Agency, the equivalent of su¢imga by such Rating Agency shall be
used.

"Investments" means, with respect to any Persbmastments by such Person in other Personsufivad) Affiliates) in the form of direct or
indirect loans (including Guarantees of Indebtedreother obligations), advances or capital cbations, purchases or other acquisitions
consideration of Indebtedness, Equity Intereswtioer securities and all other items that are auldibe classified as investments on a bali
sheet prepared in accordance with GAAP; providatldhn acquisition of assets, Equity Interests bewsecurities by the Company for
consideration consisting of common equity secwife@ the Company shall not be deemed to be arstmeant.
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"Lien" means, with respect to any asset, any mgeghen, pledge, charge, security interest or erirance of any kind in respect of such
asset given to secure Indebtedness, whether dilethtrecorded or otherwise perfected under applie law (including any conditional sale
other title retention agreement, any lease in #itare thereof, any option or other agreement faos@jive a security interest in and any filing
of or agreement to give any financing statemeneutise Uniform Commercial Code (or equivalent geg)iof any jurisdiction with respect
any such lien, pledge, charge or security interest)

"Moody's" means Moody's Investors Services, Ind iggmsuccessors.

"Net Income" means, with respect to any Personn#téncome (loss) of such Person, determineddoraance with GAAP and before any
reduction in respect of preferred stock divideredsluding, however, (i) any gain (but not losspether with any related provision for taxes
on such gain (but not loss), realized in connectidh (a) any Asset Sale (including, without lintitmn, dispositions pursuant to sale and
leaseback transactions) or (b) the dispositiomygfsecurities by such Person or any of its Subsédiaor the extinguishment of any
Indebtedness of such Person or any of its Subidijeand (ii) any extraordinary or nonrecurringngéaut not loss), together with any related
provision for taxes on such extraordinary or noargng gain (but not loss).

"Net Proceeds" means the aggregate cash processiga® by the Company or any of its Subsidiariaespect of any Asset Sale (including,
without limitation, any cash received upon the salether disposition of any Permitted Non-Cash Sideration received in any Asset Sale),
net of the direct costs relating to such Asset 8atduding, without limitation, legal, accountiragd investment banking fees, and sales
commissions) and any other expenses incurred loe tacurred by the Company or a Subsidiary asextiesult of the sale of such assets
(including, without limitation, severance, relogatj lease termination and other similar expensasgs actually paid or payable as a result
thereof, amounts required to be applied to theyieyeat of Indebtedness (other than Senior Term DeBenior Revolving Debt) secured b
Lien permitted hereunder on the asset or assdtsvira the subject of such Asset Sale and anyweder adjustment in respect of the sale
price of such asset or assets established in amwoedvith GAAP.

"New Credit Facility" means that certain Credit Agment, dated as of February __, 1995, by and athengompany and Morgan Guaranty
Trust Company of New York and the other banks #natparty thereto, providing for $2.0 billion ingaggate principal amount of Senior
Term Debt and up to $500.0 million in aggregatagpal amount of Senior Revolving Debt, includimy aelated notes, collateral
documents, instruments and agreements executa@sirection therewith, and in each case as amendmtified, extended, renewed,
refunded, replaced or refinanced, in whole or irt,gJeom time to time.

"Non-Cash Consideration" means any non-cash coraide received by the Company or a Subsidianhef@ompany in connection with an
Asset Sale and any non-cash consideration recéiyd¢ide Company or any of its Subsidiaries uponatgpon thereof.
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"Non-Recourse Debt" means Indebtedness of an ktiemal Subsidiary (i) as to which neither the Campnor any of its Subsidiaries (other
than the International Subsidiaries) (a) provideslit support of any kind (including any undertakiagreement or instrument that would
constitute Indebtedness of the Company or anys@ubsidiaries), or (b) is directly or indirectighlle (as a guarantor or otherwise) and (ii) no
default with respect to which (including any rigkhsit the holders thereof may have to take enfoecemction against an International
Subsidiary) would permit (upon notice, lapse ofdior both) any holder of any other Indebtednesh@fCompany or any of its Subsidiaries
(other than the International Subsidiaries) to aexch default on such other Indebtedness or chasgayment thereof to be accelerated or
payable prior to its stated maturity (except anyvgions set forth in Existing Indebtedness utd same is repaid or refinanced).

"Obligations" means any principal, interest, papaltfees, indemnifications, reimbursements, damagéd other liabilities payable under the
documentation governing any Indebtedness.

"Officers" means the Chairman of the Board, thee€Bixecutive Officer, the President, the Chief @giag Officer, the Chief Financial
Officer, the Treasurer, any Assistant Treasurer Gbntroller, the Secretary and any Vice Presidétiie Company or any Subsidiary, as the
case may be.

"Officers' Certificate" means a certificate sigrmdtwo Officers, one of whom must be the principa¢cutive officer, principal financial
officer or principal accounting officer of the Coany.

"Opinion of Counsel" means an opinion from legaleel who is reasonably acceptable to the Tru$tezcounsel may be an employee ¢
counsel to the Company, any Subsidiary or the €rust

"Payment Default” means any failure to pay any dakexl installment of interest or principal on angébtedness within the grace period
provided for such payment in the documentation guwng such Indebtedness.

"Performance Investment Plan" means the 1989 Reéioce Investment Plan adopted by the Company'siBdddirectors on March 10,
1989.

"Permitted Collateral" means, collectively, (i) @&pital Stock and other Equity Interests of thenfany's present and future direct
Subsidiaries, (ii) all intercompany Indebtednesgdwo the Company and (iii) all Capital Stock ariteo Equity Interests in Westminster
Health Care Holdings PLC and The Hillhaven Corgorabwned by the Company.

"Permitted Liens" means (i) Liens on Permitted @@ltal securing Senior Term Debt of the Companyeuttte New Credit Facility in an
aggregate principal amount at any time outstandotgo exceed an amount equal to $2.0 billion tkesaggregate amount of all repayments,
optional or mandatory, of the principal of any $erfierm Debt (other than repayments that are imatelyi reborrowed) that have been made
since the date



hereof; (ii) Liens on Permitted Collateral securBenior Revolving Debt and letters of credit of @@mpany incurred pursuant to the New
Credit Facility in an aggregate principal amounamy time outstanding (with letters of credit bed@emed to have a principal amount equal
to the maximum potential reimbursement obligatibthe Company with respect thereto) not to exceedraount equal to $500.0 million le
the aggregate amount of all Net Proceeds of Assles&pplied to permanently reduce commitments r@gpect to such Indebtedness
pursuant to Section 3.10 hereof; (iii) Liens indawef the Company; (iv) Liens on property of a Parexisting at the time such Person is
merged into or consolidated with the Company or @ulgsidiary of the Company; provided, that sucm&ieere in existence prior to the
contemplation of such merger or consolidation amahat extend to any assets other than those d?é¢hgon merged into or consolidated with
the Company; (v) Liens on property existing attihee of acquisition thereof by the Company or anp$Sdiary of the Company; provided
that such Liens were in existence prior to the empation of such acquisition; (vi) Liens to sectire performance of statutory obligations,
surety or appeal bonds, performance bonds or offiggations of a like nature incurred in the ordinaourse of business; (vii) Liens existing
or created on the date hereof; (viii) Liens fordaxassessments or governmental charges or cla@nare not yet delinquent or that are being
contested in good faith by appropriate proceedprgmptly instituted and diligently concluded; prded that any reserve or other appropriate
provision as shall be required in conformity witA&P shall have been made therefor, (ix) other Liensssets of the Company or any
Subsidiary of the Company securing Indebtednegsgheermitted by the terms hereof to be outstamtiaving an aggregate principal amount
at any one time outstanding not to exceed 10%eBtiockholders' Equity of the Company; and (x) kitmsecure Permitted Refinancing
Indebtedness incurred to refinance Indebtednessvimsecured by a Lien permitted hereunder artdihs incurred in accordance with the
provisions hereof; provided, that such Liens doexaénd to or cover any property or assets of th@@any or any Subsidiary other than
assets or property securing the Indebtedness isametd.

"Permitted Refinancing Indebtedness" means anybtied@ess of the Company or any of its Subsidigsgsed in exchange for, or the net
proceeds of which are used solely to extend, refiearenew, replace, defease or refund, other tadabss of the Company or any of its
Subsidiaries; provided that, except in the cadeddbtedness of the Company issued in exchangerftine net proceeds of which are used
solely to extend, refinance, renew, replace, defeasefund Indebtedness of a Subsidiary of the gzom: (i) the principal amount of such
Permitted Refinancing Indebtedness does not extteegrincipal amount of the Indebtedness so extynedéinanced, renewed, replaced,
defeased or refunded (plus the amount of any prasipaid and reasonable expenses incurred in caongleerewith); (ii) such Permitted
Refinancing Indebtedness has a final maturity thee than the final maturity date of, and has adMed Average Life to Maturity equal to
or greater than the Weighted Average Life to M&yuof, the Indebtedness being extended, refinamesswed, replaced, defeased or
refunded; (iii) if the Indebtedness being extendetinanced, renewed, replaced, defeased or refuisdibordinated in right of payment to
the Securities, such Permitted Refinancing Indei#es has a final maturity date later than the fimaurity date of, and is subordinated in
right of payment to, the Securities on terms attlea favorable to the Holders of Securities asdlimntained in the documentation
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governing the Indebtedness being extended, refedimenewed, replaced, defeased or refunded; ensugh Indebtedness is incurred either
by the Company or by the Subsidiary who is thegulslon the Indebtedness being extended, renewgldcesl, defeased or refunded.

"Person" means any individual, corporation, paghgr, joint venture, association, joint-stock comyarust, unincorporated organization
(including any subdivision or ongoing businessmyf auch entity or substantially all of the assétary such entity, subdivision or business).

"Physician Joint Venture Distributions" means dittions made by the Company or any of its Subsiiao any physician, pharmacist or
other allied healthcare professional in connectiith the unwinding, liquidation or other terminatiof any joint venture or similar
arrangement between any such Person and the Coropany of its Subsidiaries.

"Physician Support Obligations" means any obligatto Guarantee incurred in the ordinary courseusirtess by the Company or a
Subsidiary of the Company in connection with anyaate, loan or payment to, or on behalf of or ffier benefit of any physician, pharmacist
or other allied healthcare professional for theppse of recruiting, redirecting or retaining theg/gibian, pharmacist or other allied healthcare
professional to provide service to patients indbevice area of any Hospital or Related Businessedvor operated by the Company or any of
its Subsidiaries; excluding, however, compensdtoservices provided by physicians, pharmaciststoer allied healthcare professionals to
any Hospital or Related Business owned or opetiayetie Company or any of its Subsidiaries.

"Qualified Equity Interests" shall mean all Equiityerests of the Company other than DisqualifieatBtof the Company.

"Rating Agencies" means (i) S&P and (ii) Moody'qid) if S&P or Moody's or both shall not make ating of the Securities publicly
available, a nationally recognized securities gpgency or agencies, as the case may be, selscted Company, shall be substituted for
S&P or Moody's or both, as the case may be.

"Rating Category" means (i) with respect to S&BR; ahthe following categories: BB, B, CCC, CC, ddb (or equivalent successor
categories); (ii) with respect to Moody's, anylué following categories: Ba, B, Caa, Ca, C and Defuivalent successor categories); and
the equivalent of any such category of S&P or Mdediged by another Rating Agency. In determiningtivér the rating of the Securities has
decreased by one or more gradations, gradatiohéwiating Categories (+ and - for S&P, 1, 2 aridraMoody's; or the equivalent
gradations for another Rating Agency) shall berakéo account (e.g., with respect to S&P, a decima rating from BB+ to BB, as well as
from BB- to B+, will constitute a decrease of omadgtion).
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"Rating Date" means the date which is 90 days podhe earlier of (i) a Change of Control and ttii¢ first public notice of the occurrence of
a Change of Control or of the intention by the Campto effect a Change of Control.

"Rating Decline" means the occurrence on or wilirdays after the date of the first public noti€¢he occurrence of a Change of Control or
of the intention by the Company to effect a Chaoig€ontrol (which period shall be extended so lasghe rating of the Securities is under
publicly announced consideration for possible donadg by any of the Rating Agencies) of: (a) inglient the Securities are rated by either
Moody's or S&P on the Rating Date as Investmenti&ra decrease in the rating of the Securitiesobly Rating Agencies to a rating that is
below Investment Grade, or (b) in the event theutes are rated below Investment Grade by bottingaAgencies on the Rating Date, a
decrease in the rating of the Securities by eit@mng Agency by one or more gradations (includjredations within Rating Categories as
well as between Rating Categories).

"Refinancing" has the meaning ascribed to it inghespectus dated January 31, 1995 relating t&¢uerities.

"Related Business" means a healthcare busine$ataffior associated with a Hospital or any busimetated or ancillary to the provision of
healthcare services or the operation of a Hospital.

"Responsible Officer" when used with respect toTthestee, means any officer within the corporatsttdepartment of the Trustee (or any
successor group of the Trustee) or any other afi€¢he Trustee customarily performing functionsitar to those performed by any of the
above designated officers and also means, witreotsp a particular corporate trust matter, angotfificer to whom such matter is referred
because of his knowledge of and familiarity witk frarticular subject.

"Restricted Investment" means an Investment inairie International Subsidiaries.

"Securities" means the securities described alisseed under this Indenture.

"Securities Act" means the Securities Act of 19%83amended.

"Senior Revolving Debt" means revolving credit Isautstanding from time to time under the New GrEdctility.

"Senior Subordinated Asset Sale Offer" means tfer td purchase Senior Subordinated Notes madbedoZbmpany to holders of Senior
Subordinated Notes under Section 4.10 of the S&ubordinated Note Indenture.

"Senior Subordinated Notes" means the % Sé&nibordinated Notes due 2005 of the Company limitexbgregate principal amount of
$700.0 million, issued pursuant to the Senior Sdimated Note Indenture.
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"Senior Subordinated Note Indenture" means therlde dated as of March __, 1995 between the Coyngath The Bank of New York, as
trustee, under which the Senior Subordinated Notre issued.

"Senior Term Debt" means term loans outstanding fiime to time under the New Credit Facility.

"Significant Subsidiary" means any Subsidiary thauld be a "significant subsidiary" as defined irtiéle 1, Rule 1-02 of Regulation S-X,
promulgated pursuant to the Act, as such Regulaiameffect on the date hereof.

"S&P" means Standard & Poor's Corporation andutEsssors.

"Specified Assets" means the Company's and itsidiabigs' interest in The Hillhaven Corporation aléstminster Healthcare Holdings P
owned as of the date hereof and the Capital Stodlaasets of the International Subsidiaries.

"Stockholders' Equity" means, with respect to aggsBn as of any date, the stockholders' equityct $erson determined in accordance
GAAP as of the date of the most recent availaltieriral financial statements of such Person, antlizied on a pro forma basis to give ef

to any acquisition or disposition by such Persamsconmated or to be consummated since the datebffiiancial statements and on or prior
to the date of such calculation.

"Subsidiary" means, with respect to any Persorany) corporation, association or other businestyasftwhich more than 50% of the total
voting power of shares of Capital Stock entitledtlfawut regard to the occurrence of any contingemayjote in the election of directors,
managers or trustees thereof is at the time ownedrdrolled, directly or indirectly, by such Pemsar one or more of the other Subsidiarie
that Person (or a combination thereof) and (ii) pagtnership (a) the sole general partner or theagiag general partner of which is such
Person or a Subsidiary of such Person or (b) theganeral partners of which are such Person anefor more Subsidiaries of such Person
(or any combination thereof), provided that no ing&ional Subsidiary shall be deemed to be a "Slidosi' for any purpose hereunder for so
long as such International Subsidiary: (a) hasmiebtedness other than Existing Indebtedness aneRéoourse Debt; (b) is not a party to
any agreement, contract, arrangement or undersigmdth the Company or any of its other Subsidg(mther than International
Subsidiaries) except any such agreement, conraeigement or understanding that (i) was in effedhe date hereof, or (ii) meets the
requirements of Section 3.11 hereof; (c) is a Revgith respect to which neither the Company nor afniys Subsidiaries (other than
International Subsidiaries) has any direct or iecliobligation

(x) to subscribe for additional Equity Interestgyyto maintain or preserve such Person's finamciadition or to cause such Person to
achieve any specified level of operating resultseegx, in each case, any such obligation in exist@mcthe date hereof or created pursuant to
the terms of any Investment permitted by Secti®7;3and (d) has not Guaranteed or otherwise djrectindirectly provided credit support
for any Indebtedness of the Company or any ofutss&liaries (other than International
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Subsidiaries). If, at any time, any InternationabSidiary would fail to meet the foregoing requiesits, it shall thereafter be deemed to be a
Subsidiary for all purposes of this Indenture ang lndebtedness of such International Subsidiaayl §ie deemed to be incurred by a
Subsidiary of the Company as of such date (arsiigh Indebtedness is not permitted to be incurseaf auch date under Section 3.09 hereof
the Company shall be in default of such covenant).

"TIA" means the Trust Indenture Act of 1939, as aderl (15 U.S.C. (S) 77aaa-77bbbb) as in effecherdate on which this Indenture is
qualified under the TIA, except as provided in 8tB.03 hereof.

"Transfer Restriction" means, with respect to tleenpany's Subsidiaries, any encumbrance or restictn the ability of any Subsidiary to (i)
pay dividends or make any other distributions ®s@ompany or any of its Subsidiaries (a) on itsi@hftock or (b) with respect to any other
interest or participation in, or measured by, isfips, (i) pay any Indebtedness owed to the Comypar any of its Subsidiaries, (iii) make
loans or advances to the Company or any of itsiiabies, or (iv) transfer any of its propertiesassets to the Company or any of its
Subsidiaries.

"Trustee" means the party named as such aboveausti€cessor replaces it in accordance with thicapfe provisions of this Indenture and
thereafter means the successor serving hereunder.

"Weighted Average Life to Maturity” means, when bggbto any Indebtedness at any date, the numbgeank obtained by dividing (i) the
sum of the products obtained by multiplying (a) &meount of each then remaining installment, sinkingl, serial maturity or other required
payments of principal, including payment at finatority, in respect thereof, by (b) the number @éng (calculated to the nearest dwefth)
that will elapse between such date and the makisgah payment, by (ii) the then outstanding ppatamount of such Indebtedness.

"Wholly Owned Subsidiary" of any Person means amlys&liary of such Person all of the outstandingit2ahftock or other ownership
interests of which (other than directors' qualifyshares) shall at the time be owned by such Pensby one or more Wholly Owned
Subsidiaries of such Person and one or more Wibliyed Subsidiaries of such Person.

Section 1.02. Other Definitions.

Defined in
Term Section
"Affiliate Transaction"............ 3.11
"Bankruptcy Law"...........c...ee. 5.01
"Change of Control Offer".......... 3.13
"Change of Control Payment"........ 3.13
"Change of Control Payment Date"... 3.13
"Commencement Date"................ 2.15



"Covenant Defeasance".............. 7.03
"Custodian”.............ceeeeene

"Event of Default"...
"Excess Proceeds".

"Legal Defeasance"
"Legal Holiday".......
"Notice of Default'
"Offer Amount"....
"Offer Period"...
"Paying Agent"....
"Purchase Date"..
"Purchase Price".

"Registrar.......ccocceveveeennnn. .
"Restricted Payments".............. 3.07
"Senior Asset Sale Offer".......... 3.10

Section 1.03. Incorporation by Reference of TIA.

Whenever this Indenture refers to a provision ef A, the provision is incorporated by referenc@ind made a part of this Indenture.
The following TIA terms used in this Indenture hake following meanings:

"indenture securities" means the Securities;

"indenture security holder" means a Holder;

"indenture to be qualified" means this Indenture;

“indenture trustee" or "institutional trustee" medhe Trustee;

"obligor" on the Securities means the Company arydsaccessor obligor upon the Securities.

All other terms used in this Indenture that areraef by the TIA, defined by TIA reference to anatbitute or defined by the Commission
rule under the TIA have the meanings so assignéueto.

Section 1.04. Rules of Construction.
Unless the context otherwise requires:
(1) a term has the meaning assigned to it;
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(2) an accounting term not otherwise defined hagitraning assigned to it in accordance with GAAP;
(3) "or" is not exclusive;

(4) words in the singular include the plural, andhe plural include the singular; and

(5) provisions apply to successive events and actions.

ARTICLE 2
THE SECURITIES

Section 2.01. Form and Dating.

The Securities and the Trustee's certificate dientication shall be substantially in the form ahibit A hereto, the terms of which are
incorporated in and made a part of this Indenfline. Securities may have notations, legends or saduents approved as to form by the
Company and required by law, stock exchange rgieemments to which the Company is subject or udageh Security shall be dated the
date of its authentication. The Securities shalkbaable only in registered form, without coupansjenominations of $1,000 and integral
multiples thereof.

Section 2.02. Execution and Authentication.

An Officer of the Company shall sign the Securif@sthe Company by manual or facsimile signatiitee Company's seal shall be
reproduced on the Securities and may be in fagsifoiim.

If an Officer whose signature is on a Security orager holds that office at the time the Securitguithenticated, the Security shall
nevertheless be valid.

A Security shall not be valid until authenticatgdthe manual signature of the Trustee. The sigeatfithe Trustee shall be conclusive
evidence that the Security has been authenticateéeruhis Indenture. The form of Trustee's ceutficof authentication to be borne by the
Securities shall be substantially as set forthxhikit A hereto.

The Trustee shall, upon a written order of the Camypsigned by two Officers of the Company, autleaé Securities for original issue up to
an aggregate principal amount stated in paragragtiie Securities. The aggregate principal amo@i®ecurities outstanding at any time
shall not exceed the amount set forth herein exagptrovided in Section 2.07.

The Trustee may appoint an authenticating agempaable to the Company to authenticate Securltiakess limited by the terms of such
appointment, an authenticating
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agent may authenticate Securities whenever the@eusay do so. Each reference in this Indentuagitibentication by the Trustee includes
authentication by such agent. An authenticatingiegas the same rights as an Agent to deal witiCtrapany or an Affiliate of the
Company.

Section 2.03. Registrar and Paying Agent.

The Company shall maintain (i) an office or agemtyere Securities may be presented for registratidransfer or for exchange (including
any co- registrar, the "Registrar") and (ii) aniadfor agency where Securities may be presentgofgnent (the "Paying Agent”). The
Registrar shall keep a register of the Securitiebat their transfer and exchange. The Company apapint one or more co-registrars and
one or more additional paying agents. The term itigpfxgent"” includes any additional paying agente Tompany may change any Paying
Agent, Registrar or co-registrar without prior etiio any Holder. The Company shall notify the Te#asand the Trustee shall notify the
Holders of the name and address of any Agent pattgy to this Indenture. If the Company fails tgajmt or maintain another entity as
Registrar or Paying Agent, the Trustee shall asiuas. The Company or any of its Subsidiaries nthyas Paying Agent, Registrar or co-
registrar. The Company shall enter into an appat@ragency agreement with any Agent not a parfyisdndenture, which shall incorporate
the provisions of the TIA. The agreement shall iempént the provisions of this Indenture that retateuch Agent. The Company shall notify
the Trustee of the name and address of any suchtA§¢he Company fails to maintain a RegistraParying Agent, or fails to give the
foregoing notice, the Trustee shall act as sucath,sdall be entitled to appropriate compensaticecicordance with Section 6.07 hereof.

The Company initially appoints the Trustee as RegjisPaying Agent and agent for service of noteed demands in connection with the
Securities.

Section 2.04. Paying Agent to Hold Money in Trust.

On or prior to the due date of principal of, premijuf any, and interest on any Securities, the Camyshall deposit with the Trustee or the
Paying Agent money sufficient to pay such pringipaémium, if any, and interest becoming due. Then@any shall require each Paying
Agent other than the Trustee to agree in writireg the Paying Agent shall hold in trust for the dférof the Holders or the Trustee all money
held by the Paying Agent for the payment of priatipf, premium, if any, and interest on the Se@&sjtand shall notify the Trustee of any
Default by the Company in making any such payméfitile any such Default continues, the Trustee neayiire a Paying Agent to pay all
money held by it to the Trustee. The Company attemg may require a Paying Agent to pay all moneld by it to the Trustee. Upon
payment over to the Trustee, the Paying Agenttfiéothan the Company) shall have no further lighibr the money delivered to the
Trustee. If the Company acts as Paying Agent,all Slegregate and hold in a separate trust funthfabenefit of the Holders all money held
by it as Paying Agent.
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Section 2.05. Holder Lists.

The Trustee shall preserve in as current a forie Bsasonably practicable the most recent listlabk to it of the names and addresses of
Holders and shall otherwise comply with TIA (S) 8)R If the Trustee is not the Registrar, the Comypghall furnish to the Trustee at least
seven Business Days before each interest paymenadd at such other times as the Trustee may seueriting a list in such form and as
of such date as the Trustee may reasonably requihe names and addresses of Holders, includm@dgregate principal amount of the
Securities held by each thereof, and the

Company shall otherwise comply with TIA (S) 312(a).

Section 2.06. Transfer and Exchange.

When Securities are presented to the Registraramidguest to register the transfer or to exchémga for an equal principal amount of
Securities of other denominations, the Registratl shgister the transfer or make the exchanges ifidquirements for such transactions are
met; provided, however, that any Security presenteslirrendered for registration of transfer ortexe shall be duly endorsed or
accompanied by a written instruction of transfefonm satisfactory to the Registrar and the Trusliglg executed by the Holder thereof or by
his attorney duly authorized in writing. To permagistrations of transfer and exchanges, the Coynghlall issue and the Trustee shall
authenticate Securities at the Registrar's reqaelject to such rules as the Trustee may reasoredplire.

Neither the Company nor the Registrar shall beireduo register the transfer or exchange of a 8gdoetween the record date and the r
succeeding interest payment date.

No service charge shall be made to any Holderrigrragistration of transfer or exchange (excepitherwise expressly permitted herein),
the Company may require payment of a sum suffidieebver any transfer tax or similar governmentalrge payable in connection
therewith (other than such transfer tax or singlavernmental charge payable upon exchanges pursu8ettions 2.10 or 8.05 hereof, which
shall be paid by the Company).

Prior to due presentment for registration of transff any Security, the Trustee, any Agent anddbmpany may deem and treat the Person in
whose name any Security is registered as the absolner of such Security for the purpose of rdogiypayment of principal of, premium, if
any, and interest on such Security and for all opeposes whatsoever, whether or not such Sedsrityerdue, and neither the Trustee, any
Agent nor the Company shall be affected by noticihé contrary.

Section 2.07. Replacement Securities.

If any mutilated Security is surrendered to thestee or the Company, or the Trustee receives esédinits satisfaction of the destruction,
loss or theft of any Security,
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the Company shall issue and the Trustee, uporenritder of the Company signed by two Officershef Company, shall authenticate a
replacement Security if the Trustee's requiremfamteeplacements of Securities are met. If requingdhe Trustee or the Company, an
indemnity bond must be supplied by the Holder thaufficient in the judgment of the Trustee anel @ompany to protect the Company, the
Trustee, any Agent and any authenticating agent ftay loss which any of them may suffer if a Segus replaced. Each of the Company
and the Trustee may charge for its expenses iaci a Security.

Every replacement Security is an additional oblgrabf the Company.
Section 2.08. Outstanding Securities.

The Securities outstanding at any time are alSbeurities authenticated by the Trustee excephfige cancelled by it, those delivered to it
for cancellation and those described in this Saci®not outstanding.

If a Security is replaced pursuant to Section 2@2of, it ceases to be outstanding unless thad&usceives proof satisfactory to it that the
replaced Security is held by a bona fide purchaser.

If the principal amount of any Security is consgtépaid under
Section 3.01 hereof, it ceases to be outstandidgraerest on it ceases to accrue.

Subject to Section 2.09 hereof, a Security does@ase to be outstanding because the CompanyAffilate of the Company holds the
Security.

Section 2.09. Treasury Securities.

In determining whether the Holders of the requipeidcipal amount of Securities then outstandingeheoncurred in any demand, direction,
waiver or consent, Securities owned by the Commarany Affiliate of the Company shall be consideasdhough not outstanding, except
that for purposes of determining whether the Trusteall be protected in relying on any such demdindgtion, waiver or consent, only
Securities which a Responsible Officer actuallywado be so owned shall be so considered. Notwitlishg the foregoing, Securities that
are to be acquired by the Company or an Affilidftthe Company pursuant to an exchange offer, teoifer or other agreement shall not be
deemed to be owned by the Company or an Affilidtthe Company until legal title to such Securifiesses to the Company or Affiliate, as
the case may be.

Section 2.10. Temporary Securities.

Until definitive Securities are ready for delivetiie Company may prepare and the Trustee, upoiptexdehe written order of the Company
signed by two Officers of the Company, shall autleae temporary Securities. Temporary Securitied| e substantially in the form of
definitive Securities but may have variations tiha Company and the Trustee consider appropriaterfeporary Securities. Without
unreasonable delay,
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the Company shall prepare and the Trustee, up@iptaaf the written order of the Company signedwy Officers of the Company, shall
authenticate definitive Securities in exchangetéonporary Securities. Until such exchange, temgyoBacurities shall be entitled to the same
rights, benefits and privileges as definitive Sd@s.

Section 2.11. Cancellation.

The Company at any time may deliver SecuritiehéoTrustee for cancellation. The Registrar andiRppigent shall forward to the Trustee
any Securities surrendered to them for registraticinansfer, exchange or payment. The Trusted shatel all Securities surrendered for
registration of transfer, exchange, payment, regoteent or cancellation and shall return such caedeélkecurities to the Company. The
Company may not issue new Securities to replacariies that it has paid or that have been deliyéoethe Trustee for cancellation.

Section 2.12. Defaulted Interest.

If the Company defaults in a payment of interestrenSecurities, it shall pay the defaulted inteiresny lawful manner plus, to the extent
lawful, interest payable on the defaulted interesthe Persons who are Holders on a subsequetibbpecord date, which date shall be at the
earliest practicable date but in all events attléas Business Days prior to the payment datedoh case at the rate provided in the Securities
and in Section 3.01 hereof. The Company shall, thighconsent of the Trustee, fix or cause to bedfi@ach such special record date and
payment date. At least 15 days before the spesmiaird date, the Company (or the Trustee, in theen@nand at the expense of the Company)
shall mail to Holders a notice that states the ispheecord date, the related payment date andrtitmuat of such interest to be paid.

Section 2.13. Record Date.

The record date for purposes of determining thatitieof Holders entitled to vote or consent to atjion by vote or consent authorized or
permitted under this Indenture shall be determamegdrovided for in TIA (S) 316(c).

Section 2.14. CUSIP Number.

The Company in issuing the Securities may use aSIBUnumber, and if it does so, the Trustee shslthe CUSIP number in notices to
Holders; provided that any such notice may stedérnb representation is made as to the correctwesscuracy of the CUSIP number printed
in the notice or on the Securities, and that rekamay be placed only on the other identificatiambers printed on the Securities. The
Company will promptly notify the Trustee of any clga in the CUSIP number.
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Section 2.15. Offer to Purchase By Application @t&ss Proceeds.

In the event that the Company shall commence aBasiset Sale Offer pursuant to Section 3.10 hereshall follow the procedures
specified below:

No later than the date on which the aggregate atrafufixcess Proceeds exceeds $25.0 million, theg@domshall notify the Trustee of su
Senior Asset Sale Offer and provide the Trusteb it Officers' Certificate setting forth, in additito the information to be included therein
pursuant to

Section 3.10 the calculations used in determirtiegamount of Net Proceeds to be applied to thehasecof Securities. The Company shall
commence or cause to be commenced the Senior 8akeOffer on a date no later than 10 Business Bfgs such notice (the
"Commencement Date").

The Senior Asset Sale Offer shall remain open fégast 20 Business Days after the Commencememtii2ktting to such Senior Asset Sale
Offer and shall remain open for no more than suB@siness Days, except to the extent requirecpplicable law (as so extended, the
"Offer Period"). No later than one Business Dagiafhe termination of the Offer Period (the "Pussh®ate"), the Company shall purchase
the principal amount (the "Offer Amount") of Seci@$ required to be purchased in such Senior A3alet Offer pursuant to Sections 2.15
3.10 hereof or, if less than the Offer Amount hasrbtendered, all Securities tendered in respangetSenior Asset Sale Offer.

If the Purchase Date is on or after an interestn@at record date and on or before the relatedastgrayment date, any accrued interest shall
be paid to the Person in whose name a Securiggistered at the close of business on such reaied dnd no additional interest shall be
payable to Holders who tender Securities pursuatitd Senior Asset Sale Offer.

On the Commencement Date of any Senior Asset Sébe, The Company shall send, by first class naibptice to each of the Holders at t
last registered address, with a copy to the Tru§eeh notice, which shall govern the terms ofSbaior Asset Sale Offer, shall contain all
instructions and materials necessary to enabléltii@ers to tender Securities pursuant to the Sekéset Sale Offer and shall state:

(1) that the Senior Asset Sale Offer is being magdsuant to this Section 2.15 and Section 3.10dfienred the length of time the Senior Asset
Sale Offer shall remain open;

(2) the Offer Amount, the Purchase Price and thetzise Date;
(3) that any Security not tendered or acceptegpdyment shall continue to accrue interest;
(4) that, unless the Company defaults in the paymktine Purchase Price, any Security accepteddgment pursuant to
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the Senior Asset Sale Offer shall cease to acareesist after the Purchase Date;

(5) that Holders electing to have a Security puseldgoursuant to any Senior Asset Sale Offer skalkuired to surrender the Security, with
the form entitled "Option of Holder to Elect Purskaon the reverse of the Security completed,addbmpany, a depositary, if appointed by
the Company, or a Paying Agent at the addressfigmbai the notice prior to the close of businesgtee Business Day preceding the Purc
Date;

(6) that Holders shall be entitled to withdraw thedection if the Company, depositary or Paying #tgas the case may be, receives, not later
than the close of business on the Business Daygireg the termination of the Offer Period, a fadrransmission or letter setting forth the
name of the Holder, the principal amount of theuSigcthe Holder delivered for purchase and a state that such Holder is withdrawing his
election to have the Security purchased;

(7) that, if the aggregate principal amount of Sities surrendered by Holders exceeds the Offer émcahe Trustee shall select the
Securities to be purchased on a pro rata basik éuith adjustments as may be deemed appropridke Ayustee so that only Securities in
denominations of $1,000, or integral multiples #uéy shall be purchased); and

(8) that Holders whose Securities were purchasédinmart shall be issued new Securities equalrincipal amount to the unpurchased
portion of the Securities surrendered.

On or before the Purchase Date, the Company stalbicably deposit with the Trustee or Paying Agenimmediately available funds the
aggregate Purchase Price with respect to a prinaipaunt of Securities equal to the Offer Amouagether with accrued interest thereon, to
be held for payment in accordance with the ternthisfSection. On the Purchase Date, the Compaati; &ihthe extent lawful, (i) accept for
payment, on a pro rata basis to the extent negessanggregate principal amount equal to the ¥fapunt of Securities tendered pursuant
to the Senior Asset Sale Offer, or if less thanGffifer Amount has been tendered, all Securitigsootion thereof tendered, (ii) deliver or
cause the Paying Agent or depositary, as the cagebm to deliver to the Trustee Securities soteckand (iii) deliver to the Trustee an
Officers' Certificate stating that such Securitteportions thereof were accepted for payment ByGbmpany in accordance with the terms of
this Section

2.15. The Company, depositary or Paying Agenthasase may be, shall promptly (but in any caséat@t than two Business Days after the
Purchase Date) mail or deliver to each tenderinigiétfaan amount equal to the Purchase Price plused@nd
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unpaid interest with respect to the Securities¢ead by such Holder and accepted by the Companyimhase, and the Company shall
promptly issue a new Security, and the Trusted alithenticate and mail or deliver such new Segutit such Holder, equal in principal
amount to any unpurchased portion of such Hol@&starities surrendered. Any Security not acceptete Senior Asset Sale Offer shall be
promptly mailed or delivered by the Company tolttedder thereof. The Company shall publicly annouimca newspaper of general
circulation the results of the Senior Asset Saledn the Purchase Date.

The Senior Asset Sale Offer shall be made by thegamy in compliance with all applicable laws, irdihg, without limitation, Regulation
14E of the Exchange Act and the rules thereundeadirother applicable federal and state securities.

ARTICLE 3
COVENANTS

Section 3.01. Payment of Securities.

The Company shall pay or cause to be paid theipahof, premium, if any, and interest on the Séms on the dates and in the manner
provided in this Indenture and the Securities. éhpial, premium, if any, and interest shall be cdesed paid on the date due if the Paying
Agent, if other than the Company or a SubsidiarthefCompany, holds as of 10:00 a.m. Eastern Timih® due date money deposited by
Company in immediately available funds and deseghébr and sufficient to pay all principal, premiuifnany, and interest then due. Such
Paying Agent shall return to the Company, no lttan five days following the date of payment, argney (including accrued interest) that
exceeds such amount of principal, premium, if @mg interest to be paid on the Securities.

The Company shall pay interest (including posttjmetiinterest in any proceeding under any Bankmnuptw) on overdue principal at the rate
equal to 1% per annum in excess of the interestthatn applicable to the Securities to the extmfdl. In addition, it shall pay interest
(including post- petition interest in any proceedimder any Bankruptcy Law) on overdue installmentsterest (without regard to any
applicable grace period) at the same rate to ttenelawful.

Section 3.02. Maintenance of Office or Agency.

The Company shall maintain in the Borough of Matdrgtthe City of New York, an office or agency (alinimay be an office of the Trustee
or an affiliate of the Trustee, Registrar or coisegr) where Securities may be surrendered fdstiegion of transfer or exchange and where
notices and demands to or upon the Company in cespéhe Securities and this Indenture may beestrvhe Company shall give prompt
written notice to the Trustee of the location, ang change in the location, of such office or agetfcat any time the Company shall fail to
maintain any such required office or agency orldadlto furnish the Trustee with the address #udy such presentations, surrenders, notices
and demands may be made or served at the CorpotaeOffice of the Trustee.
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The Company may also from time to time designate@mmore other offices or agencies where the 8&=umay be presented or
surrendered for any or all such purposes and nuesy fime to time rescind such designations; provitedvever, that no such designation or
rescission shall in any manner relieve the Compdritg obligation to maintain an office or agenaythe Borough of Manhattan, the City of
New York for such purposes. The Company shall gimempt written notice to the Trustee of any sucsigigation or rescission and of a
change in the location of any such other officagency.

The Company hereby designates The Bank of New Yid@¥k,Barclay Street, 21 West, New York, New Yori2&86 as one such office or
agency of the Company in accordance with Sectid8.2.

Section 3.03. Commission Reports.

() So long as any of the Securities remain outditam} the Company shall file with the Trustee withs days after the filing thereof with the
Commission copies of the annual reports and ofrtftemation, documents and other reports (or copfesich portions of any of the
foregoing as the Commission may by rule and remurdatprescribe) which the Company is requiredloviith the Commission pursuant to
Section 13 or 15(d) of the Exchange Act. All obligon the Securities shall comply with the provisiof TIA (S)

314(a). Notwithstanding that the Company may natdogiired to be subject to the reporting requireiien Section 13 or 15(d) of the
Exchange Act or otherwise report on an annual ardtgrly basis on forms provided for such annudl guarterly reporting pursuant to rules
and regulations promulgated by the CommissionCiimpany will file with the Commission and provideetTrustee (a) within 90 days after
the end of each fiscal year, annual reports on Fd)+K (or any successor or comparable form) comgithe information required to be
contained therein (or required in such successoomparable form), including a "Management's Dis@rsand Analysis of Financial
Condition and Results of Operations" and a repateon by the Company's certified public accoustab) within 45 days after the end of
each of the first three fiscal quarters of eactdliyear, reports on Form 10-Q (or any successoomparable form) containing the
information required to be contained therein (@uieed in any successor or comparable form) inclgdi "Management's Discussion and
Analysis of Financial Condition and Results of Garems"; and

(c) promptly from time to time after the occurrermfean event required to be therein reported, siloar reports on Form 8-K (or any
successor or comparable form) containing the in&tion required to be contained therein (or requineginy successor or comparable form);
provided, however, that the Company shall not baeifault of the provisions of this Section 3.03¢) any failure to file reports with the
Commission solely by the refusal by the Commiss$maccept the same for filing. Each of such repwilisbe prepared in accordance with
generally accepted accounting principles. The Compéll in all cases, without cost to each recipjgrovide copies of such information to
the Holders.

(i) The Trustee, at the Company's expense, wilhgstly mail copies of such annual reports, infoliorgtdocuments and other reports filed
with the Trustee pursuant
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to Section 3.03 to the Holders at their addresppsaring in the register of Securities maintaingdhle Registrar.

(iii) If filing such annual reports, informationpduments and other reports with the Commissiomigarmitted under the Exchange Act or
the rules and regulations of the Commission, then@any shall, after the dates for filing set fordoae, promptly upon written request make
copies of such annual reports, information, docusiand other reports available to prospective msets of the Securities, and to securities
analysts and broker-dealers upon their request.

(iv) The Company shall provide the Trustee withuHfisient number of copies of all reports and otecuments and information that the
Trustee may be required to deliver to the Holdedeun this Section 3.03.

(v) Delivery of such reports, information and do@nts to the Trustee is for informational purposely and the Trustee's receipt of such s
not constitute constructive notice of any inforroatcontained therein or determinable from informaiontained therein, including the
Company's compliance with any of its covenantsinader (as to which the Trustee is entitled to exlglusively on Officers' Certificates).

Section 3.04. Compliance Certificate.

(i) The Company shall deliver to the Trustee, withR20 days after the end of each fiscal year, dic€d$' Certificate stating that a review of
the activities of the Company and its Subsidiadiesng the preceding fiscal year has been maderuhdeupervision of the signing Officers
with a view to determining whether each has kelpseoved, performed and fulfilled its obligationslanthis Indenture, and further stating, as
to each such Officer signing such certificate, tbahe best of his or her knowledge each entit/kept, observed, performed and fulfilled
each and every covenant contained in this Indersndes not in default in the performance or obaece of any of the terms, provisions and
conditions of this Indenture (or, if a Default ordat of Default shall have occurred, describingsatth Defaults or Events of Default of which
he or she may have knowledge and what action satatking or proposes to take with respect theratb)yithout regard to periods of grace
notice requirements, and that to the best of hiseoknowledge no event has occurred and remaiasistence by reason of which payments
on account of the principal of or interest, if aop, the Securities is prohibited or if such evea bhccurred, a description of the event and
action each is taking or proposes to take witheesthereto.

(i) So long as not contrary to the then curregsbramendations of the American Institute of Certiffeublic Accountants, the year-end
financial statements delivered pursuant to Se@®i68 above shall be accompanied by a written setéwf the Company's certified
independent public accountants (who shall be a éf@stablished national reputation) that in makimg examination necessary for
certification of such financial statements nothiivag come to their attention which would lead therhdlieve that the Company or any
Subsidiary of the Company has violated any proussiof Article 3 or
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of Article 4 of this Indenture or, if any such véion has occurred, specifying the nature and gesicexistence thereof, it being understood
that such accountants shall not be liable diremtlindirectly to any Person for any failure to dbtknowledge of any such violation.

(iii) The Company shall, so long as any of the $itieis are outstanding, deliver to the Trusteethfeith upon any Officer becoming aware of
(a) any Default or Event of Default or (b) any evehdefault under any other mortgage, indenturmstrument, an Officers' Certificate
specifying such Default, Event of Default or evehtefault and what action the Company is takingraposes to take with respect thereto.

Section 3.05. Taxes.

The Company shall pay, and shall cause each Slitsidiaries to pay, prior to delinquency, all matdaxes, assessments, and governmenta
levies except (i) as contested in good faith byrappate proceedings and with respect to which eyppate reserves have been taken in
accordance with GAAP or

(i) where the failure to effect such payment i$ adverse in any material respect to the Holders.

Section 3.06. Stay, Extension and Usury Laws.

The Company covenants (to the extent that it maguldy do so) that it shall not at any time insigion, plead, or in any manner whatsoever
claim or take the benefit or advantage of, any,satension or usury law wherever enacted, now ang time hereatfter in force, that may
affect the covenants or the performance of thigmdre; and the Company (to the extent that it laafully do so) hereby expressly waives
all benefit or advantage of any such law, and camé&nthat it shall not, by resort to any such lainder, delay or impede the execution of any
power herein granted to the Trustee, but shalkswafifid permit the execution of every such powehasgh no such law has been enacted.

Section 3.07. Limitations on Restricted Payments.

The Company shall not, and shall not permit anigsoSubsidiaries to, directly or indirectly: (i) dare or pay any dividend or make any
distribution on account of the Company's or anitoSubsidiaries' Equity Interests (other than Rhysician Joint Venture Distributions, (x)
dividends or distributions payable in Qualified Hygunterests of the Company, (y) dividends or dsttions payable to the Company or any
Subsidiary of the Company and (z) dividends orritistions by any Subsidiary of the Company payablall holders of a class of Equity
Interests of such Subsidiary on a pro rata ba@ispurchase, redeem or otherwise acquire oradtr value any class of Equity Interests of
the Company; (iii) make any principal payment onporchase, redeem, defease or otherwise acquiggia for value any Indebtedness that
is subordinated to the Securities issued hereuedegpt at the original final maturity date thereppursuant to the Refinancing; or (iv) make
any Restricted Investment (all such payments ahdraictions set forth in clauses (i) through (idee being collectively referred to as
"Restricted Payments"), unless at the time of dtat giving effect to such Restricted Payment @hsount of any such Restricted Payment, if
other than cash, shall be the fair market value@aslusively evidenced by a resolution of
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the Board of Directors set forth in an Officersrieate delivered to the Trustee within 60 day®pto the date of such Restricted Payment)
of the asset(s) proposed to be transferred by @imep@ny or such Subsidiary, as the case may beygniro such Restricted Payment):

(a) no Default or Event of Default shall have ocedrand be continuing at the time of such Restli€@yment or would occur as a
consequence thereof; and

(b) the Company would, at the time of such Restdd®ayment and after giving pro forma effect theest if such Restricted Payment had
been made at the beginning of the most recentlgafmur full fiscal quarter period for which intedrfinancial statements are available
immediately preceding the date of such Restriceghient, have been permitted to incur at least $df@@iditional Indebtedness pursuant to
the Fixed Charge Coverage Ratio test set fortherfitst paragraph of Section 3.09; and

(c) such Restricted Payment, together with the eggge of all other Restricted Payments (other Bestricted Payments made pursuant to
clauses (ii), (iii), (iv) and (v) of the followingaragraph) made by the Company and its Subsidiafiesthe date hereof, is less than the sum
of (1) 50% of the Consolidated Net Income of thenpany for the period (taken as one accounting gefrom the first day of the first full
fiscal quarter commencing after the date heredtie¢cend of the Company's most recently endedigdaf quarter for which internal financial
statements are available at the time of such ResdriPayment (or, if such Consolidated Net Incooneséich period is a deficit, less 100% of
such deficit), plus (2) 100% of the aggregate ashqroceeds received by the Company from the mss@le (other than to a Subsidiary of
the Company) since the date hereof of (A) Qualitegity Interests of the Company or (B) debt semsiof the Company or any of its
Subsidiaries that have been converted into or exgddfor such Qualified Equity Interests of the @amy, plus (3) $20.0 million.

If no Default or Event of Default has occurred @& dontinuing, the foregoing provisions will noopibit:

(i) the payment of any dividend within 60 days aftee date of declaration thereof, if at said ddtdeclaration such payment would have
complied with the provisions hereof;

(i) the payment of cash dividends on any serieBisfualified Stock issued after the date hereafriraggregate amount not to exceed the
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cash received by the Company since the date hapaof issuance of such Disqualified Stock;
(iii) the repurchase of the Performance Investniah investment options from the holders thereof;

(iv) the redemption, repurchase, retirement or odeguisition of any Equity Interests of the Companany Subsidiary in exchange for, or
out of the net cash proceeds of, the substantaltgurrent sale (other than to a Subsidiary of@bmpany) of Qualified Equity Interests of
the Company); provided that the amount of any siattcash proceeds that are utilized for any sudérmgtion, repurchase, retirement or
other acquisition shall be excluded from claus€jodf the preceding paragraph;

(v) the defeasance, redemption or repurchase afrdirtated Indebtedness with the net cash proceensdn incurrence of Permitted
Refinancing Indebtedness or in exchange for oobttie net cash proceeds from the substantiallgwoent sale (other than to a Subsidiary
of the Company) of Qualified Equity Interests of tBompany; provided, that the amount of any sutltagh proceeds that are utilized for
any such redemption, repurchase, retirement or attguisition shall be excluded from clause (cy(®the preceding paragraph;

(vi) the repurchase, redemption or other acquisitioretirement for value of any Equity Interestshe Company or any Subsidiary of the
Company held by any member of the Company's (oroéiitg Subsidiaries’) management pursuant to aagagement equity subscription
agreement or stock option agreement in effect dsenflate hereof or entered into thereafter; pexlidhowever, that the aggregate price paid
for all such repurchased, redeemed, acquired ibeddEquity Interests in any twelve-month periodlshot exceed $5.0 million and no
Default or Event of Default shall have occurred dedontinuing immediately after such transactandg

(vii) the making and consummation of (A) a Seniab&rdinated Asset Sale Offer in accordance wittptloeisions of the Senior
Subordinated Note Indenture with any Excess Practeat remain after consummation of a Senior ASaét Offer, within 120 days of the
consummation of such Senior Asset Sale Offer, pa(Bhange of Control Offer with respect to thei®eSubordinated Notes in accordance
with the provisions of the Senior Subordinated Natéenture.

Not later than the date of making any Restricteghi®t, the Company shall deliver to the Truste©#iters' Certificate stating that su
Restricted Payment is
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permitted and setting forth the basis upon whiehdalculations required by this covenant were cdethuwhich calculations may be based
upon the Company's latest available financial stats.

Section 3.08. Limitations on Dividends and OtheyrRant Restrictions Affecting Subsidiaries.

The Company shall not, and shall not permit angsoBubsidiaries to, directly or indirectly, createotherwise cause or suffer to exist or
become effective any consensual Transfer Restnicgrcept for such Transfer Restrictions existingar or by reason of:

(a) Existing Indebtedness as in effect on the Hateof,
(b) the Indenture and the Securities,
(c) applicable law,

(d) any instrument governing Indebtedness or Cbpitack of a Person acquired by the Company orddritg Subsidiaries as in effect at the
time of such acquisition (except to the extent dnclebtedness was incurred in connection with aointemplation of such acquisition or in
violation of Section 3.09 hereof), which encumbmanc restriction is not applicable to any Persarthe properties or assets of any Person,
other than the Person, or the property or assdtseedPerson, so acquired, provided that the Cateselil Cash Flow of such Person shall ne
taken into account in determining whether such eitipn was permitted by the terms hereof excegh&éoextent that such Consolidated Cash
Flow would be permitted to be dividends to the Campwithout the prior consent or approval of anydtiparty,

(e) customary non-assignment provisions in leasted into in the ordinary course of businessa@mtbistent with past practice,

(f) purchase money obligations for property acqlirethe ordinary course of business that impostiotions on the ability of any of the
Company's Subsidiaries to transfer the properigcspired to the Company or any of its Subsidiaries,

(9) Permitted Refinancing Indebtedness, providedl tte restrictions contained in the agreementgigung such Permitted Refinancing
Indebtedness are no more restrictive than thoseicea in the agreements governing the Indebtedreiag refinanced, or

(h) the New Credit Facility and related documentats the same is in effect on the date hereofarsmended or replaced from time to time,
provided that no such amendment or replacemenbig nestrictive as
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to the matters enumerated above than the New Cfadility and related documentation as in effecttendate hereof.
Section 3.09. Limitations on Incurrence of Indeliest and Issuance of Preferred Stock

The Company shall not, and shall not permit angsoBubsidiaries to, directly or indirectly, createur, issue, assume, Guarantee or
otherwise become directly or indirectly liable, togently or otherwise, with respect to (collectiue'incur”) after the date hereof any
Indebtedness (including Acquired Debt) and the Camypshall not issue any Disqualified Stock, andlst@ permit any of its Subsidiaries to
issue any shares of preferred stock; provided, kewé¢hat the Company may incur Indebtedness (@hetuAcquired Debt) and the Company
may issue shares of Disqualified Stock, if the Bidharge Coverage Ratio for the Company's moshtlyoended four full fiscal quarters for
which internal financial statements are availabieiediately preceding the date on which such additilmdebtedness is incurred or such
Disqualified Stock is issued would have been &tlég 2.25 to 1 if such incurrence or issuancaucgon or before March 31, 1996, or (y)

to 1 if such incurrence or issuance occurs at emg thereafter, in each case determined on a pnoafdasis (including a pro forma
application of the net proceeds therefrom), aldfadditional Indebtedness had been incurred ddiggualified Stock had been issued, as the
case may be, at the beginning of such four-quasegod. Indebtedness consisting of reimbursemelidations in respect of a letter of credit
will be deemed to be incurred when the letter efidris first issued. The Company will not permiyaf the International Subsidiaries to
incur any Indebtedness other than Non-Recourse. Debt

The foregoing provisions will not apply to:

() the incurrence by the Company of Senior Terrhtersuant to the New Credit Facility in an aggtegorincipal amount at any time
outstanding not to exceed an amount equal to $itidnkess the aggregate amount of all repaymespiipnal or mandatory, of the principal
of any Senior Term Debt (other than repaymentsat@immediately reborrowed) that have been mad® the date hereof;

(b) the incurrence by the Company of Senior RevghDebt and letters of credit pursuant to the Newd@ Facility in an aggregate principal
amount at any time outstanding (with letters ofldrbeing deemed to have a principal amount equtidé maximum potential reimbursement
obligation of the Company with respect thereto)toaxceed an amount equal to $500.0 million leesaggregate amount of all Net Proceeds
of Asset Sales applied to permanently reduce thawitments with respect to such Indebtedness put$asection 3.10 hereof;

(c) the incurrence by the Company of Indebtednegsesented by the Securities;
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(d) the incurrence by the Company and its Subseliaf the Existing Indebtedness;

(e) the incurrence by the Company or any of itssRliaries of Permitted Refinancing Indebtednessxithange for, or the proceeds of which
are used to extend, refinance, renew, replaceagef®r refund, Indebtedness that was permittetlisyndenture to be incurred (including,
without limitation, Existing Indebtedness);

(f) the incurrence by the Company of Hedging Ollayss that are incurred for the purpose of fixinghedging interest rate or currency risk
with respect to any fixed or floating rate Indelrtesls that is permitted by the terms hereof to b&tanding or any receivable or liability the
payments of which is determined by reference traidin currency; provided, that the notional prratiamount of any such Hedging
Obligation does not exceed the principal amourthefindebtedness to which such Hedging Obligatitetes;

(9) the incurrence by the Company or any of itssglibries of Physician Support Obligations;

(h) the incurrence by the Company or any of itsstibries of intercompany Indebtedness betweemamng the Company and any of its
Subsidiaries;

(i) the incurrence by the Company or any of its Sdilaries of Indebtedness represented by perforsmbands, standby letters of credit or
appeal bonds, in each case to the extent incunrtitbiordinary course of business of the Comparspoh Subsidiary;

(j) the incurrence by any Subsidiary of the Compahindebtedness, the aggregate principal amouwhath, together with all other
Indebtedness of the Company's Subsidiaries atrtteedutstanding (excluding the Existing Indebtednastil repaid or refinanced and
excluding Physician Support Obligations), doesexateed the greater of (1) 10% of the Company'skBtiders' Equity or (2) $10.0 million;
provided that, in case of clause (1) only, the &igdarge Coverage Ratio for the Company's moshtigcended four full fiscal quarters for
which internal financial statements are availableniediately preceding the date on which such Indklgss is incurred would have been at
least

(x) 2.25to 1 if such incurrence occurs on or befgiarch 31, 1996, or (y) 2.5 to 1 if such incureeoccurs at any time thereafter, in each
determined on a pro forma basis (including a pronBbapplication of the net proceeds therefrom})f sisch Indebtedness has been incurred at
the beginning of such four-quarter period; and
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(k) the incurrence by the Company of Indebtednigsaddition to Indebtedness permitted by any otieuse of this paragraph) in an
aggregate principal amount not exceeding $250.0omiat any one time outstanding.

Section 3.10. Asset Sales.

The Company shall not, and shall not permit angsoBubsidiaries to consummate an Asset Sale, sifilethe Company (or the Subsidiary as
the case may be) receives consideration at thedfraech Asset Sale at least equal to the fair starlue (as conclusively determined by a
resolution of the Board of Directors set forth m@fficers' Certificate delivered to the Truste€}le assets or Equity Interests issued or sold
or otherwise disposed of and (ii) except in theeaafsa sale of Specified Assets, at least 80%ettnsideration therefor received by the
Company or such Subsidiary is in the form of cgsbyided, however, that for purposes of this priovis(x) the amount of (A) any liabilities
(as shown on the Company's or such Subsidiary's raosnt balance sheet or in the notes theretaheo€ompany or any Subsidiary (other
than, in the case of an Asset Sale by the Compiatljties that are by their terms subordinatedhe Securities that are assumed by the
transferee of any such assets and (B) any secuitiether obligations received by the Companyngrsaich Subsidiary from such transferee
that are immediately converted by the Company oh Subsidiary into cash (or as to which the Comparsuch Subsidiary has received at
or prior to the consummation of the Asset Salerarndment (which may be subject to customary coodg) from a nationally recognized
investment, merchant or commercial bank to conwéotcash within 90 days of the consummation ohs@isset Sale and which are thereafter
actually converted into cash within such 90-dayquirwill be deemed to be cash (but shall not bentled to be Net Proceeds for purposes of
the following provisions until reduced to cash)ddw) the fair market value of any Non-Cash Consitien received by the Company or a
Subsidiary in any Asset Sale shall be deemed tmbk (but shall not be deemed to be Net Proceegsifposes of the following provisions
until reduced to cash) to the extent that the agageefair market value (as conclusively determibg@ resolution of the Board of Directors
forth in an Officers' Certificate delivered to theustee) of all Non-Cash Consideration (measuredeatime received and without giving
effect to any subsequent changes in value) hethiddompany immediately after consummation of shs$et Sale does not exceed 10% of
the Company's Stockholders' Equity.

Within 365 days after the receipt of any Net Prosefeom an Asset Sale, the Company may apply thdPeeeds from such Asset Sale (
purchase one or more Hospitals or Related Busisess#or a controlling interest in the Capital 8tota Person owning one or more
Hospitals and/or one or more Related Businessg#o fnake a capital expenditure or to acquire othrgible assets, in each case, that are
used or useful in any business in which the Compapgrmitted to be engaged pursuant to Sectidh I3eteof,

(iii) to permanently reduce Senior Term Debt ordfixig Indebtedness of a Subsidiary or (iv) to peremily reduce Senior Revolving Debt
(and to correspondingly reduce commitments witpeesthereto), except that up to an aggregate @ $2million of Net Proceeds from
Asset Sales may be applied after the date hergefiiace Senior Revolving
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Debt without a corresponding reduction in commitisanith respect thereto. Pending the final apglicadf any such Net Proceeds, the
Company may temporarily reduce Senior Revolvingtelmtherwise invest such Net Proceeds in any mativat is not prohibited by the
terms hereof. Any Net Proceeds from Asset Salasatfeanot so invested or applied will be deemecbtustitute "Excess Proceeds."” When the
aggregate amount of Excess Proceeds exceeds $2%06,the Company shall make an offer to all hexisl of Securities and any other
Indebtedness of the Company ranking on a paritly thi¢ Securities from time to time outstanding vgitinilar provisions requiring the
Company to make an offer to purchase or to redesim kdebtedness with the proceeds from any agsetsata in proportion to the
respective principal amounts of the Securitiesanth other Indebtedness then outstanding (a "SAsiet Sale Offer") to purchase the
maximum principal amount of Securities and sucteothdebtedness that may be purchased out of thesSX¥Proceeds, at an offer price in
cash equal to 100% of the principal amount thefdaf "Purchase Price") plus accrued and unpaidestehereon, if any, to the date of
purchase, in accordance with the procedures gbtifoSection 2.15 hereof. To the extent that agages amount of Securities and such other
Indebtedness tendered pursuant to a Senior AskeOHar is less than the Excess Proceeds, the @oynmay use any remaining Excess
Proceeds for general corporate purposes includiraffar to purchase Senior Subordinated Notes putsto Section 4.10 of the Senior
Subordinated Note Indenture. If the aggregate pai@amount of Securities and such other Indebteslsarrendered by holders pursuant to a
Senior Asset Sale Offer exceeds the amount of EXeasceeds, the Trustee shall select the Secuaitiésuch other Indebtedness to be
purchased on a pro rata basis. Upon completionSafraor Asset Sale Offer, the amount of Excessd@de shall be reset at zero.

Section 3.11. Limitations on Transactions with Adfies.

The Company shall not, and shall not permit angsoBubsidiaries to, sell, lease, transfer or atier dispose of any of its properties or assets
to, or purchase any property or assets from, @rento or make any contract, agreement, understgntban, advance or Guarantee with, or
for the benefit of, any Affiliate (each of the fg@ing, an "Affiliate Transaction") unless (i) suéKfiliate Transaction is on terms that are no
less favorable to the Company or the relevant Slidoyi than those that could have been obtainecconaparable transaction by the Comp
or such Subsidiary with an unrelated Person ahth@ Company delivers to the Trustee (a) with eespo any Affiliate Transaction involvir
aggregate consideration in excess of $5.0 milkoresolution of the Board of Directors set forttamOfficers' Certificate certifying that such
Affiliate Transaction complies with clause (i) aleoand that such Affiliate Transaction was apprdwed majority of the disinterested
members of the Board of Directors and (b) with ezspo any Affiliate Transaction involving aggrega@bnsideration in excess of $15.0
million, an opinion as to the fairness of such Kdte Transaction to the Company or such Subsidiam a financial point of view issued by
an unaffiliated investment banking firm of natiostdnding; provided, however, that (x) transactionpayments pursuant to any employr
arrangements or employee or director benefit ptamisred into by the Company or any of its Subsieliain the ordinary course of business
and consistent with the past practice of the Comparsuch Subsidiary, (y) transactions betweemuoreg the Company and/or its
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Subsidiaries and (z) Restricted Payments permitteiér Section 3.07, in each case, shall not be ee&ffiliate Transactions.
Section 3.12. Limitations on Liens.

The Company shall not, and shall not permit angsoBubsidiaries to, directly or indirectly creatgur, assume or suffer to exist any Lien
(except Permitted Liens) on any asset now owndteeafter acquired, or on any income or profitséfrem, or assign or convey any right to
receive income therefrom, unless all payments @weunder and under the Securities are secured equat and ratable basis with the
Obligations so secured until such time as suchgahbtins are no longer secured by a Lien.

Section 3.13. Change of Control.

Upon the occurrence of a Change of Control TriggeEvent, each Holder of Securities shall haveitite to require the Company to
repurchase all or any part (equal to $1,000 ongeygral multiple thereof) of such Holder's Secastpursuant to an offer described below (the
"Change of Control Offer") at an offer price in haequal to 101% of the aggregate principal amduwerebf, plus accrued and unpaid interest,
if any, thereon to the date of repurchase (the hghaf Control Payment") on a date that is not ntioa@ 90 days after the occurrence of such
Change of Control Triggering Event (the "Chang€ohtrol Payment Date"). The Company shall complhlie requirements of Regulati
14e4 under the Exchange Act and any other securdigs bnd regulations thereunder to the extent aved &nd regulations are applicabl
connection with the repurchase of the Securities @sult of a Change of Control.

Within 30 days following any Change of Control Tgeging Event, the Company shall mail, or at the Gany's request the Trustee shall n
a notice of a Change of Control to each Holdeit¢dtst registered address with a copy to thet€aiand the Paying Agent) offering to
repurchase the Securities held by such Holder pntgo the procedure specified in such notice. Thange of Control Offer shall remain
open from the time of mailing until the close okmess on the Business Day preceding the ChanGerdfol Payment Date. The notice,
which shall govern the terms of the Change of Gori@ffer, shall state:

(1) that the Change of Control Offer is being mpdesuant to this
Section 3.13 and that all Securities tenderedbeilaccepted for payment;

(2) the Change of Control Payment and the Chan@woafrol Payment Date, which date shall be no emttian 30 days nor later than 60 days
from the date such notice is mailed;

(3) that any Securities not tendered will contitmi@ccrue interest in accordance with the ternte@indenture;
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(4) that, unless the Company defaults in the payroktne Change of Control Payment, all Securitiesepted for payment pursuant to the
Change of Control Offer shall cease to accrue ésteaifter the Change of Control Payment Date;

(5) that Holders electing to have Securities puseldgoursuant to the Change of Control Offer wilkéguired to surrender their Securities,
with the form entitled "Option of Holder to ElectiRhase" on the reverse of the Security complatethe Paying Agent at the address
specified in the notice prior to the close of besion the Business Day preceding the Change dfd&ayment Date;

(6) that Holders will be entitled to withdraw thellection if the Paying Agent receives, not latent the close of business on the Business
preceding the Change of Control Payment Date, sirfale transmission or letter setting forth the ieaof the Holder, the principal amount of
Securities the Holder delivered for purchase, astheement that such Holder is withdrawing his tedecto have such Securities purchased,;

(7) that Holders whose Securities are being puegthasly in part will be issued new Securities edqugrincipal amount to the unpurchased
portion of the Securities surrendered, which unpased portion must be equal to $1,000 in princ@pabunt or an integral multiple thereof;
and

(8) the circumstances and relevant facts regarsliey Change of Control (including, but not limitedinformation with respect to pro forma
historical and, if available, projected financiadldrmation after giving effect to such Change oh@ol, information regarding the Person or
Persons acquiring control and such Person's opR&rsusiness plans going forward).

On the Change of Control Payment Date, the Comphal}, to the extent lawful, (i) accept for paym8eturities or portions thereof prope
tendered and not withdrawn pursuant to the Chah@motrol Offer, (ii) deposit with the Paying Agesmh amount equal to the Change of
Control Payment in respect of all Securities ottipas thereof so tendered and (iii) deliver or eatesbe delivered to the Trustee the Secu
so accepted together with an Officers' Certificatging the aggregate principal amount of Secsritieportions thereof being purchased by
the Company. The Paying Agent shall promptly nm##ach Holder of Securities so tendered paymeau iamount equal to the Change of
Control Payment for such Securities, and the Teushall promptly authenticate and mail or delia@rdause to be transferred by book entry)
a new Security to such Holder equal in principabant to any unpurchased portion of the Securitieseadered, if any; provided, that each
such new Security shall be in a principal amour#ly©00 or an integral
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multiple thereof. The Company shall publicly annoahe results of the Change of Control Offer oasoon as practicable after the Ch:
of Control Payment Date.

Section 3.14. Corporate Existence.

Subject to Section 3.13 and Article 4 hereof, tlen@any shall do or cause to be done all thingsgsaeg to preserve and keep in full force
and effect (i) its corporate existence, and th@a@te, partnership or other existence of eacts@ubsidiaries, in accordance with the
respective organizational documents (as the sargeomamended from time to time) of each Subsidieny (ii) the rights (charter and
statutory), licenses and franchises of the Compemlits Subsidiaries; provided, however, that tbenfany shall not be required to preserve
any such right, license or franchise, or the caprpartnership or other existence of any of uflss&liaries, if the Board of Directors shall
determine that the preservation thereof is no lodgsirable in the conduct of the business of tom@any and its Subsidiaries, taken as a
whole, and that the loss thereof is not adversminmaterial respect to the Holders.

Section 3.15. Line of Business

The Company shall not, and shall not permit angsoBubsidiaries to, engage to any material exteahy business other than the ownership,
operation and management of Hospitals and RelatisthBsses.

Section 3.16. Limitations on Issuances of Guarantééndebtedness by Subsidiaries

The Company shall not permit any Subsidiary, diyeat indirectly, to Guarantee or secure the paytnoémny other Indebtedness of the
Company or any of its Subsidiaries (except Indefdsed of a Subsidiary of such Subsidiary or PhysiSiapport Obligations) unless such
Subsidiary simultaneously executes and delivergpalemental indenture to this Indenture providiogthe Guarantee of the payment of the
Securities by such Subsidiary, which Guaranted bleaenior to or pari passu with such SubsidigBylarantee of or pledge to secure such
other Indebtedness. Notwithstanding the foregaamg, such Guarantee by a Subsidiary of the Secsigtiall be substantially in the form of
Exhibit B hereto and shall provide by its termst hahall be automatically and unconditionallye@$ed and discharged upon the sale or othel
disposition, by way of merger or otherwise, to &®rson not an Affiliate of the Company, of all bétCompany's stock in, or all or
substantially all the assets of, such Subsidiahicwsale or other disposition is made in complkawith, and the Net Proceeds therefrom are
applied in accordance with, the applicable provisibereof. The foregoing provisions will not be laggble to any one or more Guarantees of
up to $10.0 million in aggregate principal amouhtngebtedness of the Company at any time outstandi
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Section 3.17. No Amendment to Subordination Prowisiof Senior Subordinated Note Indenture

The Company shall not amend, modify or alter thei@eSubordinated Note Indenture in any way thatildi) increase the principal of,
advance the final maturity date of or shorten theighted Average Life to Maturity of any Senior Stdinated Notes such that the final
maturity date of the Senior Subordinated Notesitiex than the 91st day following the final matymate of the Securities or (i) amend the
provisions of Article 10 of the Senior Subordinatedenture (which relates to subordination) in axnex that would be adverse to the Hol
of the Securities.

ARTICLE 4
SUCCESSORS

Section 4.01. Limitations On Mergers, Consolidagion Sales of Assets

The Company may not consolidate or merge with tr fvhether or not the Company is the survivingoooation), or sell, assign, transfer,
lease, convey or otherwise dispose of all or sultistiéy all of its properties or assets in one @rerelated transactions to another corpora
Person or entity unless:

(i) the Company is the surviving corporation or &émtity or the Person formed by or surviving angtsaonsolidation or merger (if other than
the Company) or to which such sale, assignmentstes, lease, conveyance or other disposition $faa been made is a corporation
organized or existing under the laws of the Uniiatkes, any state thereof or the District of Colianb

(i) the entity or Person formed by or survivingyauch consolidation or merger (if other than tleenpany) or the entity or Person to which
such sale, assignment, transfer, lease, conveyaratber disposition shall have been made assulibe @bligations of the Company
pursuant to a supplemental indenture in a formomasly satisfactory to the Trustee, under the Séesiand the Indenture;

(i) immediately after such transaction no DefaultEvent of Default exists; and

(iv) the Company or any entity or Person formedbgurviving any such consolidation or merger {ifey than the Company), or to which
such sale, assignment, transfer, lease, conveyaratber disposition shall have been made (a)haille Consolidated Net Worth
(immediately after giving effect to the transacjiequal to or greater than the Consolidated NettiVaofthe Company immediately preced
the transaction and (b) will, at the time of suemsaction and after giving pro forma effect theies if such transaction had occurred at the
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beginning of the applicable four-quarter periodpleemitted to incur at least $1.00 of additionaldhtedness pursuant to the Fixed Charge
Coverage Ratio test set forth in the first paragrapSection 3.09.

The Company shall deliver to the Trustee prioh® ¢onsummation of the proposed transaction arc@§i Certificate to the foregoing effect
and an Opinion of Counsel, covering clauses ()ugh (iv) above, stating that the proposed traimaetind such supplemental indenture
comply with this Indenture. The Trustee shall bttked to conclusively rely upon such Officers' @fézate and Opinion of Counsel.

Section 4.02. Successor Corporation Substituted.

Upon any consolidation or merger, or any salegassent, transfer, lease, conveyance or other digposf all or substantially all of the
assets of the Company in accordance with Sectiah ldereof, the successor corporation formed by sankolidation or into or with which

the Company is merged or to which such sale, asggh transfer, lease, conveyance or other dispnsg made shall succeed to, and be
substituted for (so that from and after the datsuzh consolidation, merger, sale, assignmentsfeariease, conveyance or other disposition,
the provisions of this Indenture referring to ti@ofmpany" shall refer instead to the successor catijom), and may exercise every right and
power of the Company under this Indenture withghme effect as if such successor Person has bemures the Company, herein.

ARTICLE 5
DEFAULTS AND REMEDIES

Section 5.01. Events of Default.

Each of the following constitutes an "Event of Ddfa

(i) a default for 30 days in the payment when diiaterest on the Securities;

(i) a default in payment when due of principaloofpremium, if any, on the Securities at maturitptherwise;
(iii) a default in the performance or breach of t8ets 3.07, 3.09, 3.10, or 3.13;

(iv) a failure by the Company to comply with anjet covenant or agreement in the Indenture or doeirBies for the period and after the
notice specified below;

(v) any default that occurs under any mortgagegmtare or instrument under which there may be sudy which there may be secured or
evidenced any Indebtedness for money
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borrowed by the Company or any of its SignificanbSidiaries (or the payment of which is Guarantegthe Company or any of its
Significant Subsidiaries), whether such IndebtedmesSuarantee exists on the date hereof or isextedter the date hereof, which default (i)
constitutes a Payment Default or (ii) results ia ditceleration of such Indebtedness prior to igess maturity and, in each case, the prin
amount of any such Indebtedness, together witlptimeipal amount of any other such Indebtednesguwthich there has been a Payment
Default or that has been so accelerated, aggre$§ate8 million or more;

(vi) a failure by the Company or any of its Sigo#nt Subsidiaries to pay a final judgment or findigments aggregating in excess of $25.0
million entered by a court or courts of competemisdiction against the Company or any of its Sigant Subsidiaries if such final judgment
or judgments remain unpaid or undischarged forr@éduring which execution shall not be effechvstayed) of 60 days after their entry;

(vii) the Company or any Significant Subsidiaryréxf pursuant to or within the meaning of any Bapitcy Law:

(a) commences a voluntary case,

(b) consents to the entry of an order for reliediagt it in an involuntary case in which it is tthebtor,

(c) consents to the appointment of a Custodiahaffior all or substantially all of its property,

(d) makes a general assignment for the beneftsafreditors, or

(e) admits in writing its inability generally to pits debts as the same become due; and

(viii) a court of competent jurisdiction enters @mler or decree under any Bankruptcy Law that:

(a) is for relief against the Company or any Siigaifit Subsidiary thereof in an involuntary casw/ich it is the debtor,
(b) appoints a Custodian of the Company or anyifiégimt Subsidiary thereof or for all or substalijiall of the
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property of the Company or any Significant Subsidihereof, or
(c) orders the liquidation of the Company or angrficant Subsidiary thereof,
and the order or decree remains unstayed andentdéfr 60 days.

The term "Bankruptcy Law" means title 11, U.S. Codany similar federal or state law for the retiéfdebtors. The term "Custodian" means
any receiver, trustee, assignee, liquidator orlaimaifficial under any Bankruptcy Law.

A Default under clause (iv) is not an Event of Defaintil the Trustee notifies the Company in wr@j or the Holders of at least 25% in
principal amount of the then outstanding Securitiesfy the Company and the Trustee in writingtted Default and the Company does not
cure the Default within 60 days after receipt aftsnotice. The written notice must specify the Ditfalemand that it be remedied and state
that the notice is a "Notice of Default."

If an Event of Default occurs prior to the matuiatythe Securities by reason of any willful acti@n inaction) taken (or not taken) by or on
behalf of the Company the primary purpose of whigts to allow the Company to avoid the prohibitianredemption of the Securities prior
to the date of maturity, then, in addition to al@nts otherwise payable with respect to such &&sra premium with respect thereto
(expressed as a percentage of the amount that wthédwise be due but for the provisions of thisteece), shall also become and be
immediately due and payable if such Securitieggpaid during the 12-month period beginning on Marc of the years set forth below:

Year Percentage
1994, %
1995, %
1996......ccciiiiieen. %
1997, %
1998.....cciiiiiii, %
1999...iiii, %
2000.......ccccieriienn. %
2001......cciiiiiiieen, %

Any determination regarding the primary purposamyf such action or inaction, as the case may ladl, Isth made by and set forth in a
resolution of the Board of Directors (including th@ncurrence of a majority of the independent dinecof the Company then serving)
delivered to the Trustee after consideration oftthsiness reasons for such action or inactiondtfze the avoidance of payment of such
premium or prohibition on redemption. In the abseotfraud, each such determination shall be fimal binding upon the Holders of
Securities. Subject to Section 6.01 hereof, thestBaishall
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be entitled to rely on the determination set fantany such resolutions delivered to the Trustee.
Section 5.02. Acceleration.

If an Event of Default (other than an Event of Reéfapecified in clauses (vii) and (viii) of Seati®.01) occurs and is continuing, the Trustee
by notice to the Company, or the Holders of nas asin 25% in aggregate principal amount of the thestanding Securities by written
notice to the Company and the Trustee, may detharenpaid principal of, premium, if any, and aegraied and unpaid interest on all the
Securities to be due and payable. Upon such dé¢iciarthe principal, premium, if any, and interelsa be due and payable immediately. i
Event of Default specified in clause (vii) or

(viii) of Section 5.01 occurs with respect to then@pany or any Significant Subsidiary thereof suslamount shall ipso facto become and be
immediately due and payable without any declaradioather act on the part of the Trustee or anydelol

Section 5.03. Other Remedies.

If an Event of Default occurs and is continuingg firustee may pursue any available remedy to ¢ahegpayment of principal or interest on
the Securities or to enforce the performance offanyision of the Securities or this Indenture.

The Trustee may maintain a proceeding even ifésdwot possess any of the Securities or does adtpe any of them in the proceeding. A
delay or omission by the Trustee or any Holdendereising any right or remedy accruing upon an Ewémefault shall not impair the right
or remedy or constitute a waiver of or acquiesceémt¢ke Event of Default. All remedies are cumwatio the extent permitted by law.

Section 5.04. Waiver of Past Defaults.

Holders of not less than a majority in aggregabeqgipal amount of the then outstanding Securitigsviitten notice to the Trustee may waive
an existing Default or Event of Default and its sequences under this Indenture, except a contiriddfigult or Event of Default in the
payment of the principal of, premium, if any, otarest on any Security. Upon any such waiver, ®efault shall cease to exist, and any
Event of Default arising therefrom shall be deentekave been cured for every purpose of this Ingenbut no such waiver shall extend to
any subsequent or other Default or impair any rggittsequent thereon.

Section 5.05. Control by Majority.

Holders of a majority in principal amount of thethoutstanding Securities may direct the time, oobnd place of conducting any
proceeding for any remedy available to the Trusteexercising any trust or power conferred on @wedver, the Trustee may refuse to follow
any direction that conflicts with law or this Indare that the Trustee determines may be unduly@igpl to the rights of other Holders or
that may involve the
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Trustee in personal liability. The Trustee may takg other action which it deems proper which isinconsistent with any such direction.
Section 5.06. Limitation on Suits.

A Holder may pursue a remedy with respect to thiehture or the Securities only if:

(i) the Holder gives to the Trustee written notixdea continuing Event of Default;

(i) the Holders of at least 25% in principal ambuohthe then outstanding Securities make a writegjuest to the Trustee to pursue the
remedy;

(iif)such Holder or Holders offer and, if requestpdovide to the Trustee indemnity satisfactoryhe Trustee against any loss, liability or
expense;

(iv) the Trustee does not comply with the requdthiv 60 days after receipt of the request andotffer and, if requested, the provision of
indemnity; and

(v) during such 60-day period the Holders of a mijjan principal amount of the then outstanding@gties do not give the Trustee a
direction inconsistent with the request.

A Holder may not use this Indenture to prejudicerilghts of another Holder or to obtain a prefeesocpriority over another Holder.
Section 5.07. Rights of Holders to Receive Payment.

Notwithstanding any other provision of this Indemetuthe right of any Holder to receive paymentfigipal, premium, if any, and interest
the Security, on or after the respective due datpsessed in the Security, or to bring suit foréhércement of any such payment on or after
such respective dates, shall not be impaired ectdtl without the consent of the Holder.

Section 5.08. Collection Suit by Trustee.

If an Event of Default specified in Section 5.04()(ii) occurs and is continuing, the Trusteeutharized to recover judgment in its own
name and as trustee of an express trust again€otmpany or any other obligor for the whole amaafrrincipal, premium, if any, and
interest remaining unpaid on the Securities aref@st on overdue principal and, to the extent I§vifiterest and such further amount as shall
be sufficient to cover amounts due the Trustee u8detion 6.07, including the costs and expensesligction, including the reasonable
compensation, expenses, disbursements and advafribesTrustee, its agents and counsel.
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Section 5.09. Trustee May File Proofs of Claim.

The Trustee is authorized to file such proofs afraland other papers or documents as may be negessadvisable in order to have the
claims of the Trustee (including any claim for teasonable compensation, expenses, disbursemehésleances of the Trustee, its agents
and counsel) and the Holders allowed in any jutimiaceedings relative to the Company (or any otigor upon the Securities), its
creditors or its property and shall be entitled antpbowered to collect, receive and distribute aoyey or other property payable or
deliverable on any such claims and any custodiamjnsuch judicial proceeding is hereby authorizg@ach Holder to make such payments
to the Trustee, and in the event that the Trudiak sonsent to the making of such payments diygotthe Holders, to pay to the Trustee any
amount due to it for the reasonable compensatipereses, disbursements and advances of the Tritstagents and counsel, and any other
amounts due the Trustee under

Section 6.07 hereof. To the extent that the payrakahy such compensation, expenses, disburseraedtadvances of the Trustee, its agents
and counsel, and any other amounts due the Trusths Section 6.07 hereof out of the estate insaici proceeding, shall be denied for any
reason, payment of the same shall be secured Bneoh, and shall be paid out of, any and all dtitions, dividends, money, securities and
other properties which the Holders may be entitterbceive in such proceeding whether in liquidatio under any plan of reorganization or
arrangement or otherwise. Nothing herein contastedl be deemed to authorize the Trustee to author consent to or accept or adopt on
behalf of any Holder any plan of reorganizatiomaagement, adjustment or composition affecting3beurities or the rights of any Holder
thereof, or to authorize the Trustee to vote ipees of the claim of any Holder in any such prodegd

Section 5.10. Priorities.
If the Trustee collects any money pursuant to Alnticle, it shall pay out the money in the followimorder:

First: to the Trustee, its agents and attorneyafioounts due under
Section 6.07, including payment of all compensatexpense and liabilities incurred, and all advarmoade, by the Trustee and the costs and
expenses of collection;

Second: to Holders for amounts due and unpaid es#curities for principal, premium, if any, anteiest, ratably, without preference or
priority of any kind, according to the amounts dungl payable on the Securities for principal, premiif any and interest, respectively; and

Third: to the Company or to such party as a colicbmpetent jurisdiction shall direct.

The Trustee may fix a record date and paymentfdatny payment to Holders pursuant to this Sechid® upon five Business Days prior
notice to the Company.
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Section 5.11. Undertaking for Costs.

In any suit for the enforcement of any right or esty under this Indenture or in any suit againsflthestee for any action taken or omitted by
it as a Trustee, a court in its discretion may negjtine filing by any party litigant in the suit ah undertaking to pay the costs of the suit, and
the court in its discretion may assess reasonasis cincluding reasonable attorneys' fees andnmgse against any party litigant in the suit,
having due regard to the merits and good faitthefdaims or defenses made by the party litigalis $ection does not apply to a suit by the
Trustee, a suit by a Holder pursuant to Sectioii,%0a suit by Holders of more than 10% in priatigmount of the then outstanding
Securities.

ARTICLE 6
TRUSTEE

Section 6.01. Duties of Trustee.

(i) If an Event of Default has occurred and is aauing, the Trustee shall exercise such of thetsigind powers vested in it by this Indenture,
and use the same degree of care and skill in ¢éxeircise, as a prudent man would exercise or useruhe circumstances in the conduct o
own affairs.

(i) Except during the continuance of an Event ef&ult known to the Trustee:

(a) the duties of the Trustee shall be determimdelysby the express provisions of this Indentur¢he TIA and the Trustee need perform ¢
those duties that are specifically set forth is inidenture or the TIA and no others, and no indptievenants or obligations shall be read into
this Indenture against the Trustee, and

(b) in the absence of bad faith on its part, thesiee may conclusively rely, as to the truth ofdtaements and the correctness of the opit
expressed therein, upon certificates or opinionsished to the Trustee and conforming to the remoénts of this Indenture. However, the
Trustee shall examine the certificates and opintordetermine whether or not they conform to thiuheements of this Indenture.

(iii) The Trustee may not be relieved from lialég for its own negligent action, its own negligéiture to act, or its own willful misconduct,
except that:

(a) this paragraph does not limit the effect ofagmaph (ii) of this Section;
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(b) the Trustee shall not be liable for any ermjudgment made in good faith by a Responsibled@ffiunless it is proved that the Trustee
was negligent in ascertaining the pertinent faanst

(c) the Trustee shall not be liable with respedarny action it takes or omits to take in good faitlaccordance with a direction received by it
pursuant to Section 5.05 hereof.

(iv) Whether or not therein expressly so providedkry provision of this Indenture that in any walates to the Trustee is subject to
paragraphs
(1), (i), and (iii) of this Section.

(v) No provision of this Indenture shall require thirustee to expend or risk its own funds or iranuy liability. The Trustee may refuse to
perform any duty or exercise any right or powelesalit receives security and indemnity satisfactoiiy against any loss, liability or expen

(vi) The Trustee shall not be liable for interestamy money received by it except as the Trusteeageee in writing with the Company.
Absent written instruction from the Company, thesiee shall not be required to invest any such sndvleney held in trust by the Trustee
need not be segregated from other funds excepetextent required by law.

(vii) The Trustee shall not be deemed to have kedgt of any matter unless such matter is actuathyvk to a Responsible Officer.
Section 6.02. Rights of Trustee.

() The Trustee may conclusively rely upon any duoeut believed by it to be genuine and to have Isapred or presented by the proper
Person. The Trustee need not investigate any fauiatter stated in the document.

(i) Before the Trustee acts or refrains from agtiih may require an Officers' Certificate or anidpn of Counsel or both. The Trustee shall
not be liable for any action it takes or omitsaket in good faith in reliance on such Officers'tfieate or Opinion of Counsel. The Trustee
may consult with counsel and the written adviceuwth counsel or any Opinion of Counsel shall blesfudl complete authorization and
protection from liability in respect of any actitaken, suffered or omitted by it hereunder in gtath and in reliance thereon.

(iii) The Trustee may act through its attorneys agdnts and shall not be responsible for the mactor negligence of any agent appointed
with due care.

(iv) The Trustee shall not be liable for any actibtakes or omits to take in good faith which dieves to be authorized or within its rights or
powers conferred upon
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it by this Indenture. A permissive right grantedfte Trustee hereunder shall not be deemed anatibligto act.

(v) Unless otherwise specifically provided in thisienture, any demand, request, direction or ndtara the Company shall be sufficient if
signed by an Officer of the Company.

Section 6.03. Individual Rights of Trustee.

The Trustee in its individual or any other capaaiity become the owner or pledgee of Securitiesvemdotherwise deal with the Company
or any Affiliate of the Company with the same rigiitwould have if it were not Trustee. Any Agerayrdo the same with like rights.
However, the Trustee is subject to Sections 6.H6ahl hereof.

Section 6.04. Trustee's Disclaimer.

The Trustee shall not be responsible for and makegpresentation as to the validity or adequadhisfindenture or the Securities, nor shall
it be accountable for the Company's use of thegads from the Securities or any money paid to tmgany or upon the Company's
direction under any provision of this Indenturet sball it be responsible for the use or applicattbany money received by any Paying
Agent other than the Trustee, nor shall it be rasjide for any statement or recital herein or aagesnent in the Securities or any other
document in connection with the sale of the Seiesrior pursuant to this Indenture other than itsfamte of authentication.

Section 6.05. Notice of Defaults.

If a Default or Event of Default occurs and is éoning and if it is known to the Trustee, the Taesshall mail to Holders a notice of the
Default or Event of Default within 90 days aftebitcurs. Except in the case of a Default or Evélefault in payment on any Security, the
Trustee may withhold the notice if and so long asmmittee of its Responsible Officers in goodifaletermines that withholding the notice
is in the interests of the Holders.

Section 6.06. Reports by Trustee to Holders.

Within 60 days after each December 31 beginning wieé December 31 following the date hereof, theste shall mail to the Holders a b
report dated as of such reporting date that complith TIA (S) 313(a) (but if no event describedTli (S) 313(a) has occurred within the
twelve months preceding the reporting date, nontamed be transmitted). The Trustee also shallptpmith TIA (S) 313(b). The Trustee
shall also transmit by mail all

reports as required by TIA (S) 313(c).

A copy of each report at the time of its mailing to the Holders shall
be mailed to the Company and filed with the Commiss ion and each stock exchange
on which the
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Securities are listed. The Company shall promptiyfyr the Trustee when the Securities are listecduoy stock exchange.
Section 6.07. Compensation and Indemnity.

The Company shall pay to the Trustee from timéne tsuch compensation for its acceptance of thilsrture and services hereunder as the
Company and Trustee shall agree in writing. Thestereis compensation shall not be limited by anydawompensation of a trustee of an
express trust. The Company shall reimburse thetdeysromptly upon request for all reasonable dsdments, advances and expenses
incurred or made by it in addition to the compeiasefor its services. Such expenses shall inclhée¢asonable compensation, disbursen
and expenses of the Trustee's agents and counsel.

The Company shall indemnify the Trustee againstaard/all losses, liabilities, damages, claims qregses incurred by it arising out of or in
connection with the acceptance of its duties aedattministration of the trusts under this Indentaseept as set forth below. The Trustee
shall notify the Company promptly of any claim fehich it may seek indemnity. Failure by the Trugt®eo notify the Company shall not
relieve the Company of its obligations hereundée Tompany shall defend the claim and the Trustelt sooperate in the defense. The
Trustee may have separate counsel and the Compaliypay the reasonable fees and expenses of suctsel. The Company need not pay
for any settlement made without its consent, wigizhsent shall not be unreasonably withheld.

The obligations of the Company under this Secti@Y &hall survive the satisfaction and dischargeisfindenture.

The Company need not reimburse any expense or imfieagainst any loss or liability incurred by tlieustee through its own negligence or
bad faith.

To secure the Company's payment obligations inSbigtion, the Trustee shall have a Lien prior @Skcurities on all money or property f
or collected by the Trustee, except that heldusttto pay principal and interest on particulari8igies. Such Lien shall survive the
satisfaction and discharge of this Indenture.

When the Trustee incurs expenses or renders ser@ftar an Event of Default specified in Sectidbl%vii) or (viii) hereof occurs, the
expenses and the compensation for the servicdading the fees and expenses of its agents andsefuare intended to constitute expenses
of administration under any Bankruptcy Law.

Section 6.08. Replacement of Trustee.

A resignation or removal of the Trustee and appoant of a successor Trustee shall become effestilyeupon the successor Trustee's
acceptance of appointment as provided in this Gecti
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The Trustee may resign in writing at any time aadlischarged from the trust hereby created by sfyimg the Company. The Holders of a
majority in principal amount of the then outstargd®ecurities may remove the Trustee by so notifyfregTrustee and the Company in
writing. The Company may remove the Trustee if;

(1) the Trustee fails to comply with Section 6.Hdof;

(2) the Trustee is adjudged a bankrupt or an irstler an order for relief is entered with resgedhe Trustee under any Bankruptcy Law;
(3) a Custodian or public officer takes chargehef Trustee or its property; or

(4) the Trustee becomes incapable of acting.

If the Trustee resigns or is removed or if a vagamdsts in the office of Trustee for any reasdie, Company shall promptly appoint a
successor Trustee. Within one year after the sgocd3ustee takes office, the Holders of a majaritgrincipal amount of the then
outstanding Securities may appoint a successotdgue replace the successor Trustee appointeueb@ampany.

If a successor Trustee does not take office wiirmlays after the retiring Trustee resigns ornsaeed, the retiring Trustee, the Company, or
the Holders of at least 10% in principal amounthaf then outstanding Securities may petition anytoof competent jurisdiction for the
appointment of a successor Trustee.

If the Trustee after written request by any Holdéo has been a Holder for at least six months faitsomply with Section 6.10, such Holder
may petition any court of competent jurisdiction fiee removal of the Trustee and the appointmeat@fccessor Trustee.

A successor Trustee shall deliver a written aceegaf its appointment to the retiring Trustee tmthe Company. Thereupon, the
resignation or removal of the retiring Trustee khatome effective, and the successor Trustee lshedl all the rights, powers and duties of
the Trustee under this Indenture. The successatfaishall mail a notice of its succession to Hsld€he retiring Trustee shall promptly
transfer all property held by it as Trustee toghecessor Trustee, provided all sums owing to thst€e hereunder have been paid and st
to the Lien provided for in

Section 6.07 hereof. Notwithstanding replacemenhefTrustee pursuant to this Section 6.08, the fi2myi's obligations under Section 6.07
hereof shall continue for the benefit of the ratiriTrustee.

Section 6.09. Successor Trustee or Agent by Megder,

If the Trustee or any Agent consolidates, mergesoarerts into, or transfers all or substantiallyoéits corporate trust business to, another
corporation, the successor corporation withoutfanyher act shall be the successor Trustee or Agent
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Section 6.10. Eligibility; Disqualification.

There shall at all times be a Trustee hereundeciwstiall be a corporation organized and doing legsimnder the laws of the United State
America or of any state thereof authorized undehdaws to exercise corporate trustee power, ieadlubject to supervision or examination
by federal or state authority and shall have a doetbcapital and surplus of at least $100.0 milksrset forth in its most recent published
annual report of condition.

This Indenture shall always have a Trustee whaféedithe requirements of TIA (S) 310(a)(1), (2 €B). The Trustee is subject to TIA (S)
310(b).

Section 6.11. Preferential Collection of Claims Aga Company.

The Trustee is subject to TIA (S) 311(a), excludamy creditor relationship listed in TIA (S) 311(B) Trustee who has resigned or been
removed shall be subject to TIA (S) 311(a) to tkieet indicated therein.

ARTICLE 7
DISCHARGE OF INDENTURE

Section 7.01. Defeasance and Discharge of thimbude and the Securities.

The Company may, at the option of its Board of Boes evidenced by a resolution set forth in and@f§’ Certificate, at any time, with
respect to the Securities, elect to have eitheti@e€.02 or 7.03 be applied to all outstandingusigies upon compliance with the conditions
set forth below in this Article 7.

Section 7.02. Legal Defeasance and Discharge.

Upon the Company's exercise under Section 7.00eobption applicable to this Section 7.02, the Canypshall be deemed to have been
discharged from its obligations with respect tocallstanding Securities on the date the conditsedorth below are satisfied (hereinafter,
"Legal Defeasance"). For this purpose, such Legdé@sance means that the Company shall be deerhaslidgaid and discharged the entire
Indebtedness represented by the outstanding Sesurithich shall thereafter be deemed to be "ooudétg" only for the purposes of Section
7.05 and the other Sections of this Indenture reteto in clauses (i) and (ii) of this Section 7.88d to have satisfied all its other obligations
under such Securities and this Indenture (and thstde, on demand of and at the expense of the @omphall execute proper instruments
acknowledging the same), except for the followirgal shall survive until otherwise terminated adfiarged hereunder: (i) the rights of
Holders of outstanding Securities to receive sdiedyn the trust fund described in Section 7.04, asdnore fully set forth in such Section,
payments in respect of the principal of, premiunany, and interest on such Securities when sugmpats are due, (ii) the Company's
obligations with respect to such Securities under
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Sections 2.04, 2.06, 2.07, 2.10 and 3.02, (iii)rtgkts, powers, trusts, duties and immunitieshef Trustee hereunder, including, without
limitation, the Trustee's rights under Section 64 the Company's obligations in connection thigheand (iv) this Article 7. Subject to
compliance with this Article 7, the Company mayreige its option under this Section 7.02 notwithdtag the prior exercise of its option
under Section 7.03 with respect to the Securities.

Section 7.03. Covenant Defeasance.

Upon the Company's exercise under Section 7.00eobption applicable to this Section 7.03, the Canypshall be released from its
obligations under the covenants contained in Sest®15, 3.07, 3.08, 3.09, 3.10, 3.11, 3.12, 311K, 3.16 and 3.17 and Article 4 with
respect to the outstanding Securities on and #feedate the conditions set forth below are satisfhereinafter, "Covenant Defeasance"), and
the Securities shall thereafter be deemed not tanding" for the purposes of any direction, waiwemsent or declaration or act of Holders
(and the consequences of any thereof) in connewatitthsuch covenants, but shall continue to be @gktoutstanding” for all other purposes
hereunder (it being understood that such Secustia#i not be deemed outstanding for accountinggses). For this purpose, such Covenant
Defeasance means that, with respect to the outataBecurities, the Company may omit to comply veittd shall have no liability in respect
of any term, condition or limitation set forth inyasuch covenant, whether directly or indirectly rbason of any reference elsewhere herein
to any such covenant or by reason of any refergnany such covenant to any other provision heoeiim any other document and such
omission to comply shall not constitute a Defaulaw Event of Default under Section 5.01(iii), bexcept as specified above, the remainder
of this Indenture and such Securities shall befentdd thereby. In addition, upon the Company'sa@se under Section 7.01 of the option
applicable to this Section 7.03, Sections 5.0lttipugh 5.01(viii) shall not constitute Events céfRAult.

Section 7.04. Conditions to Legal or Covenant Dedeae.
The following shall be the conditions to applicatiof either Section 7.02 or Section 7.03 to thestaunding Securities:

(i) The Company shall irrevocably have depositedaarsed to be deposited with the Trustee (or antthstee satisfying the requirements of
Section 6.10 who shall agree to comply with thevgions of this Article 7 applicable to it) as ttdisnds in trust for the purpose of making
following payments, specifically pledged as seguior, and dedicated solely to, the benefit of ittaders of such Securities, (a) cash in U.S.
Dollars in an amount, or (b) non-callable Governtri&ecurities which through the scheduled paymeptiotipal and interest in respect
thereof in accordance with their terms will providet later than one day before the due date opagynent, cash in U.S. Dollars in an
amount, or (¢) a combination thereof, in such ansuas will be sufficient, in the opinion of a ratally recognized firm of independent
public accountants expressed in a written certificethereof delivered to the Trustee, to pay aisdlthrge and which shall be
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applied by the Trustee (or other qualifying truyteepay and discharge the principal of, premiunany, and interest on the outstanding
Securities on the stated maturity date of suchcjpal or installment of principal, premium, if argy, interest.

(i) In the case of an election under Section 7th&,Company shall have delivered to the Truste®g@inion of Counsel in the United States
confirming that (a) the Company has received fronthere has been published by, the Internal Rex&auvice a ruling or (b) since the date
hereof, there has been a change in the applicatérdl income tax law, in either case to the etfeat, and based thereon such opinion shall
confirm that, the Holders of the outstanding Sesgiwill not recognize income, gain or loss faddeal income tax purposes as a result of
such Legal Defeasance and will be subject to féderame tax on the same amounts, in the same mamuoeat the same times as would f
been the case if such Legal Defeasance had notredcu

(iii) In the case of an election under Section 7188 Company shall have delivered to the Truste®g@inion of Counsel in the United States
confirming that the Holders of the outstanding Sii@s will not recognize income, gain or loss federal income tax purposes as a result of
such Covenant Defeasance and will be subject erékithcome tax in the same amount, in the samenaraand at the same times as would
have been the case if such Covenant Defeasanaeohadcurred.

(iv) No Default or Event of Default with respectttee Securities shall have occurred and be comiinan the date of such deposit (other than
a Default or Event of Default resulting from therfmaving of funds to be applied to such deposit)mspfar as Subsection 5.01(vii) or 5.01
(viii) is concerned, at any time in the period emgon the 91st day after the date of such depibsieing understood that this condition shall
not be deemed satisfied until the expiration ohsperiod).

(v) Such Legal Defeasance or Covenant Defeasamtiensh result in a breach or violation of, or ctinge a default under any other material
agreement or instrument (other than this Indentir@hich the Company or any of its Subsidiariea garty or by which the Company or any
of its Subsidiaries is bound.

(vi) In the case of an election under either Sectid®?2 or 7.03, the Company shall have deliverati¢dTrustee an Opinion of Counsel to the
effect that after the 91st day following the depdsie trust funds will not be subject to the effetany applicable Bankruptcy Law.

(vii) In the case of an election under either Seti.02 or 7.03, the Company shall have delivesetie¢ Trustee an Officers' Certificate sta
that the deposit made by the Company pursuans &létction under

Section 7.02 or 7.03 was not made by the Compattytive intent of preferring the Holders of the Sé@ms over other creditors of the
Company with the intent of defeating, hinderingagleng or defrauding creditors of the Company drers.
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(viii) The Company shall have delivered to the Teesan Officers' Certificate and an Opinion of Cgrlrin the United States, each stating
all conditions precedent provided for relating ither the Legal Defeasance under Section 7.02e0Cttwenant Defeasance under Section
(as the case may be) have been complied with asroptated by this

Section 7.04.

Section 7.05. Deposited Money and Government Siesutd be Held in Trust; Other Miscellaneous Psmris.

Subject to Section 7.06, all money and non-call@d&ernment Securities (including the proceedsethi@deposited with the Trustee (or
other qualifying trustee, collectively for purpos#ghis Section 7.05, the "Trustee") pursuanteati®n 7.04 in respect of the outstanding
Securities shall be held in trust and applied &y Trustee, in accordance with the provisions ohssecurities and this Indenture, to the
payment, either directly or through any Paying Adércluding the Company acting as Paying AgenthasTrustee may determine, to the
Holders of such Securities of all sums due ancetmne due thereon in respect of principal, premitiamy, and interest, but such money
need not be segregated from other funds excepetextent required by law.

The Company shall pay and indemnify the Trusteénagiany tax, fee or other charge imposed on arszesl against the cash or non-callable
Government Securities deposited pursuant to Se€tih or the principal and interest received ipees thereof other than any such tax, fee
or other charge which by law is for the accounthef Holders of the outstanding Securities.

Anything in this Article 7 to the contrary notwitlamding, the Trustee shall deliver or pay to thenfany from time to time upon the
Company's request any money or non-callable Govenhi®ecurities held by it as provided in Sectid@¥ Zvhich, in the opinion of a
nationally recognized firm of independent public@entants expressed in a written certificationebédelivered to the Trustee (which may
be the opinion delivered under Section 7.04(i),iarexcess of the amount thereof which would thenequired to be deposited to effect an
equivalent Legal Defeasance or Covenant Defeasance.

Section 7.06. Repayment to Company.

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa playment of the principal of,
premium, if any, or interest on any Security andaing unclaimed for two years after such prinkipad premium, if any, or interest has
become due and payable shall be paid to the Compaitg written request or (if then held by the Qxamy) shall be discharged from such
trust; and the Holder of such Security shall thitegaas an unsecured general creditor, look antyhé¢ Company for payment thereof, and all
liability of the Trustee or such Paying Agent widspect to such trust money, and all liabilityted Company as trustee thereof, shall
thereupon cease; provided, however, that the Teustsuch Paying Agent, before being required tkenzay such repayment, may at the
expense of the Company cause to be published onttes New York Times and The Wall Street Jourmaltional edition), notice that such
money

51



remains unclaimed and that, after a date spedifieckin, which shall not be less than 30 days filoendate of such notification or publicatic
any unclaimed balance of such money then remainitidpe repaid to the Company.

Section 7.07. Reinstatement.

If the Trustee or Paying Agent is unable to apply 8.S. Dollars or non-callable Government Seaesith accordance with Section 7.02 or
7.03, as the case may be, by reason of any orgedgment of any court or governmental authoritjosming, restraining or otherwise
prohibiting such application, then the Company'sgalions under this Indenture and the Securitiedl e revived and reinstated as though
no deposit had occurred pursuant to Section 7.020% until such time as the Trustee or Paying Agepermitted to apply all such money in
accordance with Section 7.02 or 7.03, as the casebm; provided, however, that, if the Company rsak@y payment of principal of,
premium, if any, or interest on any Security follog/the reinstatement of its obligations, the Conypshall be subrogated to the rights of the
Holders of such Security to receive such paymemhfthe money held by the Trustee or Paying Agent.

ARTICLE 8
AMENDMENT, SUPPLEMENT AND WAIVER

Section 8.01. Without Consent of Holders.

The Company and the Trustee may amend or supplahisribdenture or the Securities without the coneé any Holder:
(i) to cure any ambiguity, defect or inconsistency;

(i) to provide for uncertificated Securities indition to or in place of certificated Securities;

(iii) to provide for any supplemental indentureuggd pursuant to Section 3.16 hereof;

(iv) to provide for the assumption of the Compampsgations to the Holders of the Securities ia tase of a merger, consolidation or sale of
assets pursuant to Article 4 hereof;

(v) to make any change that would provide any &mth rights or benefits to the Holders of the Sés or that does not adversely affect the
legal rights hereunder of any Holder; or

(vi) to comply with requirements of the Commissiarorder to effect or maintain the qualificationtbfs Indenture under the TIA.

Upon the request of the Company accompanied bgaution of its Board of Directors authorizing teecution of any such supplemental
indenture, and upon receipt by the Trustee of tmithents described in Section 8.06 hereof, thetdeushall join with the
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Company in the execution of any supplemental ingdenauthorized or permitted by the terms of thdelmure and to make any further
appropriate agreements and stipulations which neapérein contained, but the Trustee shall notiifigated to enter into such supplemental
indenture which affects its own rights, dutiesmamunities under this Indenture or otherwise.

Section 8.02. With Consent of Holders.

Except as provided in the next succeeding paragrdpb Indenture or the Securities may be amendsdpplemented with the consent of the
Holders of at least a majority in principal amoohthe Securities then outstanding (including cotsebtained in connection with a tender
offer or exchange offer for such Securities), ang existing default or compliance with any provisiof the Indenture or the Securities ma
waived with the consent of the Holders of a mayaritprincipal amount of the then outstanding Sigs (including consents obtained in
connection with a tender offer or exchange offersiach Securities).

Upon the request of the Company accompanied bgaution of its Board of Directors authorizing teecution of any such supplemental
indenture, and upon the filing with the Trusteewidence satisfactory to the Trustee of the consktiite Holders as aforesaid, and upon
receipt by the Trustee of the documents describ&ection 8.06 hereof, the Trustee shall join \htth Company in the execution of such
supplemental indenture unless such supplementahtnce affects the Trustee's own rights, dutiémanunities under this Indenture or
otherwise, in which case the Trustee may in itsrdigon, but shall not be obligated to, enter suich supplemental indenture.

It shall not be necessary for the consent of thieléts under this
Section 8.02 to approve the particular form of pryposed amendment or waiver, but it shall be cefit if such consent approves the
substance thereof.

After an amendment, supplement or waiver underSkigtion becomes effective, the Company shall toale Holders affected thereby a
notice briefly describing the amendment, supplenoentaiver. Any failure of the Company to mail suadtice, or any defect therein, shall
not, however, in any way impair or affect the vaicbf any such supplemental indenture or waivethj&ct to Sections 5.04 and 5.07 hereof,
the Holders of a majority in aggregate principabamt of the Securities then outstanding may waoreiance in a particular instance by
Company with any provision of this Indenture or 8erurities. Without the consent of each Holdezcéd, however, an amendment or
waiver may not (with respect to any Security heldatnon-consenting Holder):

(i) reduce the principal amount of Securities whidedders must consent to an amendment, supplemeveaiger;
(i) reduce the principal of or change the fixedtunily of any Security;
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(iii) reduce the rate of or change the time formpawnt of interest on any Security;

(iv) waive a Default or Event of Default in the pagnt of principal of or premium, if any, or interes the Securities (except a rescission of
acceleration of the Securities by the Holders d¢ast a majority in aggregate principal amourthef Securities and a waiver of the payment
default that resulted from such acceleration);

(v) make any Security payable in money other tinah $tated in the Securities;

(vi) make any change in Section 5.04 or 5.07 hei@of

(vii) make any change in this sentence of thisiSe@.02.

Section 8.03. Compliance with TIA.

Every amendment to this Indenture or the Securitied! be set forth in a supplemental indenturédbenplies with the TIA as then in effect.
Section 8.04. Revocation and Effect of Consents.

Until an amendment or waiver becomes effectivegrasent to it by a Holder is a continuing consentheyHolder and every subsequent
Holder of a Security or portion of a Security teatdences the same debt as the consenting Ho®kslgrity, even if notation of the consent is
not made on any Security. However, any such Halddsubsequent Holder may revoke the consent as &ecurity if the Trustee receives
written notice of revocation before the date thévesaor amendment becomes effective. An amendmewaiver becomes effective in
accordance with its terms and thereafter bindsyeideider.

The Company may, but shall not be obligated toafrecord date for determining which Holders muastsent to such amendment or waiver.
If the Company fixes a record date, the record dagdl be fixed at (i) the later of 30 days priotthe first solicitation of such consent or the

date of the most recent list of Holders furnishethe Trustee prior to such solicitation pursuartséction 2.05 or (ii) such other date as the
Company shall designate.

Section 8.05. Notation on or Exchange of Securities

The Trustee may place an appropriate notation edroaimendment or waiver on any Security thereafithhenticated. The Company in
exchange for all Securities may issue and the &eushall authenticate new Securities that reflfecamendment or waiver.
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Failure to make the appropriate notation or issneva Security shall not affect the validity andeetfof such amendment or waiver.
Section 8.06. Trustee to Sign Amendments, etc.

The Trustee shall sign any amendment or supplemiaexienture authorized pursuant to this Articld thhe amendment does not adversely
affect the rights, duties, liabilities or immungief the Trustee. If it does, the Trustee may,neetd not, sign it. In signing or refusing to sign
such amendment or supplemental indenture, the dasstall be entitled to receive and, subject t¢i&@e6.01, shall be fully protected in
relying upon, an Officers' Certificate and an Opmbf Counsel as conclusive evidence that such dment or Supplemental Indenture is
authorized or permitted by this Indenture, thad ot inconsistent herewith, and that it will kedigt and binding upon the Company in
accordance with its terms. The Company may notaigamendment or supplemental indenture until therd of Directors approves it.

ARTICLE 9
MISCELLANEOUS

Section 9.01. TIA Controls.
If any provision of this Indenture limits, quali§er conflicts with the duties imposed by TIA (S38d), the imposed duties shall control.
Section 9.02. Notices.

Any notice or communication by the Company or thestee to the other is duly given if in writing adelivered in person or mailed by first
class mail (registered or certified, return recegguested), telex, telecopier or overnight air@rguaranteeing next day delivery, to the
other's address:

If to the Company:

National Medical Enterprises, Inc.
2700 Colorado Avenue
Santa Monica, California 90404

Telecopier No.: (310) 998- Attention: Treasur
With a copy to:
Skadden, Arps, Slate, Meagher & Flom 300 South Grarenue, Suite 3400 Los Angeles, California 900élecopier No.: (213) 687-5600
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Attention: Thomas C. Janson, Jr.
If to the Trustee:

The Bank of New York
101 Barclay Street, 21 West
New York, New York 10286

Telecopier No.: (212) 815-5915 Attention: Corporatast Trustee Administration
The Company or the Trustee, by notice to the othmerg designate additional or different addressesdbsequent notices or communicatic

All notices and communications (other than those seHolders) shall be deemed to have been dubyrgiat the time delivered by hand, if
personally delivered; five Business Days after gelaposited in the mail, postage prepaid, if maidten answered back, if telexed; when
receipt acknowledged, if telecopied; and the naiBess Day after timely delivery to the couriEégent by overnight air courier guarantee
next day delivery.

Any notice or communication to a Holder shall belethby first class mail, certified or registeredturn receipt requested, or by overnight
courier guaranteeing next day delivery to its adslighown on the register kept by the Registrar. #atice or communication shall also be so
mailed to any Person described in TIA (S) 313@}he extent required by the TIA. Failure to mailatice or communication to a Holder or
any defect in it shall not affect its sufficiencythvrespect to other Holders.

If a notice or communication is mailed in the mampmvided above within the time prescribed, ididy given, whether or not the addressee
receives it.

If the Company mails a notice or communication tadérs, it shall mail a copy to the Trustee anche®gent at the same time.
Section 9.03. Communication by Holders with Otheidérs.

Holders may communicate pursuant to TIA (S) 312(ith other Holders with respect to their rights anthis Indenture or the Securities. 1
Company, the Trustee, the Registrar and anyoneskliehave the protection of

TIA (S) 312(c).

Section 9.04. Certificate and Opinion as to Condit ions Precedent.

Upon any request or application by the Companyé¢oTirustee to take any action under this IndentheeCompany shall furnish to the
Trustee:

(1) an Officers' Certificate (which shall includeetstatements set forth in Section 9.05 hereof)
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stating that, in the opinion of the signers, alditions precedent and covenants, if any, providedh this Indenture relating to the proposed
action have been satisfied; and

(2) an Opinion of Counsel (which shall include #tatements set forth in Section 9.05 hereof) gatiat, in the opinion of such counsel, all
such conditions precedent and covenants have lagisfies.

Section 9.05. Statements Required in Certificat®mginion.
Each certificate or opinion with respect to comptia with a condition or covenant provided for irstindenture (other than a certificate

provided pursuant to TIA (S) 314(a)(4)) shall inclu de:

(1) a statement that the person making su ch certificate or opinion has
read such covenant or condition;

(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which tfeeshents or opinions contained in such
certificate or opinion are based;

(3) a statement that, in the opinion of such perkerhas made such examination or investigatios mscessary to enable him to express an
informed opinion as to whether or not such covewamondition has been satisfied; and

(4) a statement as to whether or not, in the opiniosuch person, such condition or covenant has batisfied; provided, however, that with
respect to matters of fact, an Opinion of Counsay nely on an Officers' Certificate or certificatgspublic officials.

Section 9.06. Rules by Trustee and Agents.

The Trustee may make reasonable rules for actiar by a meeting of Holders. The Registrar or Fgyigent may make reasonable rules
set reasonable requirements for its functions.

Section 9.07. Legal Holidays.

A "Legal Holiday" is a Saturday, a Sunday or a daywhich banking institutions in The City of New kaor at a place of payment are
authorized or obligated by law, regulation or exeeuorder to remain closed. If a payment dateliegal Holiday at a place of payment,
payment may be made at that place on the next editieday that is not a Legal Holiday, and no eséshall accrue for the intervening
period.
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Section 9.08. No Personal Liability of Directordfi€ers, Employees and Stockholders

No director, officer, employee, incorporator orctioolder of the Company, as such, shall have aylily for any obligations of th

Company under the Securities, the Indenture oamgrclaim based on, in respect of, or by reasosuafh obligations or their creation. Each
Holder of the Securities by accepting a Securitivesand releases all such liability. The waived eglease are part of the consideration for
issuance of the Securities. Such waiver may nefteetive to waive liabilities under the federatsgties laws and it is the view of the
Commission that such a waiver is against publigcgol

Section 9.09. Duplicate Originals.
The parties may sign any number of copies of thilehture. One signed copy is enough to prove titisriture.
Section 9.10. Governing Law.

The internal law of the State of New York, shal’gm and be used to construe this Indenture an8ekarities, without regard to the conflict
of laws provisions thereof.

Section 9.11. No Adverse Interpretation of Othergfggnents.

This Indenture may not be used to interpret andattdanture, loan or debt agreement of the Compaiitg Subsidiaries. Any such indenture,
loan or debt agreement may not be used to intetipietndenture.

Section 9.12. Successors.

All agreements of the Company in this Indenture #hedSecurities shall bind its successors. All agrents of the Trustee in this Indenture
shall bind its successor.

Section 9.13. Severability.

In case any provision in this Indenture or in tlee8ities shall be invalid, illegal or unenforceglihe validity, legality and enforceability of
the remaining provisions shall not in any way He&ted or impaired thereby, it being intended #ibof the provisions hereof shall be
enforceable to the full extent permitted by law.

Section 9.14. Counterpart Originals.

The parties may sign any number of copies of thiehture. Each signed copy shall be an origindlabwf them together represent the same
agreement.
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Section 9.15. Table of Contents, Headings, etc.

The Table of Contents, Cross-Reference Table amdlidgs of the Articles and Sections of this Indemtuave been inserted for convenience
of reference only, are not to be considered aqdahis Indenture and shall in no way modify ortries any of the terms or provisions hereof.
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SIGNATURES

Dated as of NATIONAL MEDIC AL ENTERPRISES, INC.
By:
Name:
Title:
Attest:
(SEAL)
Dated as of THE BANK OF NE W YORK, as Trustee
By: Name:
Title:
Attest:
(SEA
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EXHIBIT A
(Face of Security)

____% Senior Note
due September ___, 2002

CUSIP:
No. $

NATIONAL MEDICAL ENTERPRISES, INC.

promises to pay to

or its registered assigns, the principal sum of

Dollars on September __, 2002.
Interest Payment Dates: March ___ and Septembercommencing

September _ ,1995.

Record Dates: and (whetheota Business Day).
NATIONAL MEDICAL ENTERPRISES, INC.

By:
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Dated: , 1995
(SEAL)
Trustee's Certificate of Authentication:

This is one of the Securities referred
to in the within-mentioned Indenture:

The Bank of New York, as Trustee

By:
Authorized Signatory
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(Back of Security)

9% SENIOR NOTE
Due September ___, 2002

Capitalized terms used herein have the meaninggnassto them in the Indenture (as defined belomg¢ss otherwise indicated.

1. Interest. National Medical Enterprises, IndNevada corporation (the "Company"), promises toiptgrest on the principal amount of this
Security at the rate and in the manner specifiéolhe

The Company shall pay interest in cash on the ah@mount of this Security at the rate per anmim %. The Company will pay
interest semiannually in arrears on March __ armte®eber __ of each year, commencing September995, br if any such day is not a
Business Day on the next succeeding Business aj @n "Interest Payment Date").

Interest will be computed on the basis of a 360ytgr consisting of twelve 30-day months. Inteststll accrue from the most recent date to
which interest has been paid or, if no interestbeen paid, from the date of the original issuafdbe Securities. To the extent lawful, the
Company shall pay interest on overdue principghatrate of 1% per annum in excess of the inteatstthen applicable to the Securities; it
shall pay interest on overdue installments of ege(without regard to any applicable grace pejiatithe same rate to the extent lawful.

2. Method of Payment. The Company will pay intemsthe Securities (except defaulted interesth¢oRersons who are registered Holde!
Securities at the close of business on the recatel ext preceding the Interest Payment Date, €seich Securities are cancelled after such
record date and on or before such Interest PayBatet The Holder hereof must surrender this Sectoit Paying Agent to collect principal
payments. The Company will pay principal and irgeie money of the United States that at the tifngayment is legal tender for payment
public and private debts. The Company, however, pggyprincipal, premium, if any, and interest bgck payable in such money. It may
mail an interest check to a Holder's registeredestd Notwithstanding the foregoing, all paymeritk wespect to Securities having a
principal amount of $10.0 million or more the Halslef which have given wire transfer instructioos,or before the relevant record date, to
the Paying Agent shall be made by wire transféemofiediately available funds to the accounts spetifiy such Holders.

3. Paying Agent and Registrar. Initially, the Teestvill act as Paying Agent and Registrar. The Camgpnay change any Paying Agent or
Registrar or co-registrar without prior notice tyaHolder. The Company and any of its Subsidiamey act in any such capacity.
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4. Indenture. The Company issued the Securitiesrual Indenture, dated as of March ___, 1995 (iidehture"), between the Company ¢
the Trustee. The terms of the Securities includseétstated in the Indenture and those made p#redhdenture by reference to the Trust
Indenture Act of 1939, as amended (15 U.S. Cod&)S)7aaar7bbbb) (the "TIA") as in effect on the date of thdenture. The Securities ¢
subject to all such terms, and Holders are refawdbe Indenture and such act for a statementicif erms. The terms of the Indenture shall
govern any inconsistencies between the IndentutdrenSecurities. The Securities are unsecuredgleniadigations of the Company. The
Securities are limited to $300,000,000 in aggregatecipal amount.

5. Mandatory Redemption. Subject to the Comparligation to make an offer to repurchase Securitigder certain circumstances pursuant
to Sections 3.10 and 3.13 of the Indenture (asritestin paragraph 6 below), the Company shall rmvenandatory redemption or sinking
fund obligations with respect to the Securities.

6. Repurchase at Option of Holder. (i) If ther@i€hange of Control Triggering Event, the Comparajie required to offer to repurchase
on the Change of Control Payment Date all outstam8iecurities at 101% of the aggregate principawnnthereof, plus accrued and unpaid
interest to the Change of Control Payment Datedeétfsl that are subject to an offer to purchaseradkive a Change of Control Offer from
the Company prior to any related Change of Comieyiment Date and may elect to have such Secypitiehased by completing the form
entitled "Option of Holder to Elect Purchase" appeabelow.

(i) If the Company or a Subsidiary consummatedé\aset Sale, within 365 days after the receipt gfldat Proceeds from such Asset Sale
Company may elect to apply the Net Proceeds thmrefa) to purchase one or more Hospitals or ReRtesinesses and/or a controlling
interest in the Capital Stock of a Person owning onmore Hospitals and/or one or more Relatedrigssis, (b) to make a capital
expenditure or to acquire other tangible assetsagh case, that are used or useful in any busimegsich the Company is permitted to be
engaged pursuant to Section 3.15 of the Indentdyép permanently reduce Senior Term Debt or Egsindebtedness of a Subsidiary or (d)
to permanently reduce Senior Revolving Debt (antbtoespondingly reduce commitments with respeatettn), except that up to an
aggregate of $200.0 million of Net Proceeds frorséisSales may be applied after the date of theoBbiuite Indenture to reduce Senior
Revolving Debt without a corresponding reductiom@mmitments with respect thereto. Pending thd fipalication of any such Net
Proceeds, the Company may temporarily reduce S&awolving Debt or otherwise invest such Net Prdsda any manner that is not
prohibited by the Indenture. Any Net Proceeds feomg Asset Sale that are not so invested or apphiatl be deemed to constitute "Excess
Proceeds." When the aggregate amount of Excessé@isthat have not been so invested or applieccordance with (a), (b),

(c) or (d) above exceeds $25.0 million, the Compsimll be required to make an offer to all HoldefrSecurities and any other Indebtedness
of the Company ranking on a parity with the Segsifrom time to time outstanding with similar pigiens requiring the Company to make
an offer to purchase or to redeem such Indebtednigsshe proceeds from any asset sales, pro mgteoportion to the respective principal
amounts of the Securities and such
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other Indebtedness then outstanding (a "Seniort/&ae Offer”) to purchase the maximum principabant of Securities and such other
Indebtedness that may be purchased out of the EXRreseeds, at an offer price in cash in an amequrl to 100% of the principal amount
thereof, plus accrued and unpaid interest theiiéany, to the date of purchase in accordance thighterms of the Indenture. If the aggregate
principal amount of Securities and such other Ibeldhess surrendered by Holders thereof exceedsribant of Excess Proceeds, the
Securities and such other Indebtedness to be rextkshall be selected on a pro rata basis. Holtatsate the subject of an offer to purchase
will receive a Senior Asset Sale Offer from the @amy prior to any related purchase date and may &ldave such Securities purchased by
completing the form entitled "Option of Holder téeEt Purchase" appearing below.

7. Denominations, Transfer, Exchange. The Secaréfe in registered form without coupons, and mod&nations of $1,000 and integral
multiples of $1,000. The transfer of Securities rhayegistered and Securities may be exchangeeasied in the Indenture. The Registrar
and the Trustee may require a Holder, among oltiegs, to furnish appropriate endorsements andfieaidocuments and to pay any taxes
and fees required by law or permitted by the IndentThe Registrar need not exchange or regiséetréimsfer of any Securities between a
record date and the corresponding Interest PayDwziet

8. Persons Deemed Owners. Prior to due presentmémd Trustee for registration of the transfethi Security, the Trustee, any Agent and
the Company may deem and treat the Person in wiarse this Security is registered as its absoluteeovior the purpose of receiving
payment of principal of, premium, if any, and irstron this Security and for all other purposestsgever, whether or not this Security is
overdue, and neither the Trustee, any Agent noCtitapany shall be affected by notice to the contréhe registered Holder of a Security
shall be treated as its owner for all purposes.

9. Amendment, Supplement and Waivers. Except agded in the next succeeding paragraphs, the Indemtr the Securities may be
amended or supplemented with the consent of thdd#elof at least a majority in principal amountha# Securities then outstanding
(including consents obtained in connection witlerader offer or exchange offer for Securities) amgl existing default or compliance with &
provision of the Indenture or the Securities mayfaé/ed with the consent of the Holders of a m&jdn principal amount of the then
outstanding Securities (including consents obtainemnnection with a tender offer or exchangerofife Securities).

Without the consent of each Holder affected, anram&nt or waiver may not (with respect to any Séesrheld by a non-consenting Holder
of Securities):

(i) reduce the principal amount of Securities whidsdders must consent to an amendment, supplemeaveiger, (ii) reduce the principal of
or change the fixed maturity of any Security, (igduce the rate of or change the time for payromterest on any Security, (iv) waive a
Default or Event of Default in the payment of pijpal of or premium, if any, or interest on the Sgtoes, (except a rescission of acceleration
of the Securities by the Holders of at least a mitgjaggregate principal amount of the Securitied a waiver of the payment default
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that resulted from such acceleration), (v) make S@gurity payable in money other than that statetieé Securities, (vi) make any change in
the provisions of the Indenture relating to waivefrpast Defaults or the rights of Holders of S&@s to receive payments of principal of or
premium, if any, or interest on the Securitieswi) fnake any change in the foregoing amendmentveaigler provisions.

Notwithstanding the foregoing, without the conseféiny Holder of Securities, the Company and thestéde may amend or supplement
Indenture or the Securities to cure any ambiguigfect or inconsistency, to provide for uncertifezhSecurities in addition to or in place of
certificated Securities, to provide for any suppgeal indenture required pursuant to Section 3fXBeoindenture to provide for the
assumption of the Company's obligations to Holdéthe Securities in the case of a merger, conatiid or sale of assets, to make any
change that would provide any additional rightbenefits to the Holders of the Securities or thesdnot adversely affect the legal rights
under the Indenture of any such Holder, or to cgmpth requirements of the Securities and Exchadgmmission (the "Commission™) in
order to effect or maintain the qualification oétindenture under the TIA.

10. Defaults and Remedies. Events of Default utiteeindenture include:

(i) a default for 30 days in the payment when diaterest on the Securities;

(i) a default in payment when due of principaloofpremium, if any, on the Securities, at matuoityotherwise; (iii) a failure by the Company
to comply with the provisions described under tbeemants "Limitations on Restricted Payments," "itétons on Incurrence of Indebtedn
and Issuance of Preferred Stock," "Asset Sales|™@hange of Control;" (iv) a failure by the Compdor 60 days after notice to comply
with any of its other agreements in the Indenturthe Securities; (v) any default that occurs urader mortgage, indenture or instrument
under which there may be issued or by which theag be secured or evidenced any Indebtedness foeyrmrrowed by the Company or ¢
of its Significant Subsidiaries (or the paymentifich is Guaranteed by the Company or any of igmificant Subsidiaries) whether such
Indebtedness or Guarantee exists on the date herasfcreated after the date hereof, which défalconstitutes a Payment Default or (b)
results in the acceleration of such Indebtednéass fur its express maturity and, in each caseptireipal amount of any such Indebtedness,
together with the principal amount of any othertslrddebtedness under which there has been a Payeéailt or that has been so
accelerated, aggregates $25.0 million or more;f&iijire by the Company or any of its SignificaniSidiaries to pay a final judgment or fi
judgments aggregating in excess of $25.0 milliorersd by a court or courts or competent jurisdicgainst the Company or any of
Significant Subsidiaries if such final judgmentman undischarged for a period (during which exiecushall not be effectively stayed) of
days after their entry; and (vii) certain eventbahkruptcy or insolvency with respect to the Comypar any of its Significant Subsidiaries. If
any Event of Default occurs and is continuing, Thestee or the Holders of at least 25% in aggregateipal amount of the then outstanding
Securities by written notice to the Company andTthestee, may declare all the Securities to beathagkbpayable immediately (plus, in the ¢
of an Event of Default that is the result of willactions (or inactions) by the Company intendedwuoid prohibitions on, or premiums related
to, redemptions of the Securities contained inltickenture or the Securities, an amount of premiuat would have been applicable pursuant
to the Securities). Notwithstanding the
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foregoing, in the case of an Event of Default agdirom certain events of bankruptcy or insolvendth respect to the Company, all
outstanding Securities will become due and payaiiteout further action or notice. Holders of thec8eties may not enforce the Indenture or
the Securities except as provided in the Indentsudject to certain limitation, Holders of a mapiin principal amount of the then
outstanding Securities may direct the Trusteesiexercise of any trust or power. The Trustee mi#lyhwld from Holders of the Securities
notice of any continuing Default or Event of Detaj@xcept a Default or Event of Default relatinghie payment of principal or interest) if it
determines that withholding notice is in such Hoddeterest.

The Holders of a majority in aggregate principabamt of the Securities then outstanding by noticthé Trustee may on behalf of the
Holders of all of the Securities waive any existidgfault or Event of Default and its consequenaeten the Indenture except a continuing
Default or Event of Default in the payment of imtstror premium on, or the principal of, the Se@esit

The Company is required to deliver to the Trustasually a statement regarding compliance with tiehture, and the Company is required
upon becoming aware of any Default or Event of Difao deliver to the Trustee a statement speawifiguch Default or Event of Default.

The above description of Events of Default and mieis qualified by reference, and subject ireftrety, to the more complete description
thereof contained in the Indenture.

11. Restrictive Covenants. The Indenture imposdsicdimitations on the ability of the Company atslSubsidiaries to incur additional
indebtedness and issue preferred stock, pay diggdenmake other distributions, repurchase Equitgrests or subordinated indebtedness,
create certain liens, enter into certain transastigith affiliates, sell assets of the Companyt®Subsidiaries, issue or sell Equity Interests of
the Company's Subsidiaries, issue Guarantees ebtadness by the Company's Subsidiaries and emtecértain mergers and
consolidations.

12. Trustee Dealings with Company. The Trustee utidelndenture, in its individual or any other aajty, may make loans to, accept
deposits from, and perform services for the Comparits Affiliates, and may otherwise deal with tiempany or its Affiliates, as if it were
not Trustee.

13. No Personal Liability of Directors, Officersmployees and Stockholders. No director, officerpkayee, incorporator or stockholder of
the Company, as such, shall have any liabilityaioy obligations of the Company under the Securities Indenture or for any claim based

in respect of, or by reason of, such obligationtheir creation. Each Holder by accepting a Segwiives and releases all such liability. The
waiver and release are part of the consideratiothibissuance of the Securities. Such waiver noaye effective to waive liabilities under
the federal securities laws and it is the viewhaf Commission that such a waiver is against pytdicy.
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14. Authentication. This Security shall not be dalintil authenticated by the manual signature effitustee or an authenticating agent.

15. Abbreviations. Customary abbreviations may $edun the name of a Holder or an assignee, suckEd COM (= tenants in common),
TEN ENT (= tenants by the entireties), JT TEN (mjaenants with right of survivorship and not asdnts in common), CUST (= Custodic
and U/G/M/A (= Uniform Gifts to Minors Act).

16. CUSIP Numbers. Pursuant to a recommendatiamydgated by the Committee on Uniform Security Idf@#tion Procedures, the
Company has caused CUSIP numbers to be printelsecBecurities and has directed the Trustee to WSHFCnumbers as a convenience to
Holders. No representation is made as to the acgufasuch numbers either as printed on the Séesidind reliance may be placed only on
the other identification numbers placed thereon.
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The Company will furnish to any Holder upon writteguest and without charge a copy of the IndenfReguest may be made to:

National Medical Enterprises, In
2700 Colorado Avenue

Santa Monica, California 90404
Attention: Treasurer

A-9



ASSIGNMENT FORM

To assign this Security, fill in the form below) @r (we) assign and transfer this Security to

(Insert assignee's soc. sec. or tax I.D. no.)

(Print or type assignee's name, address and zig) cod

and irrevocably appoint agent to transfer duary on the books of the
Company. The agent may substitute another to attifo.

Date:

Your Signature:

(Sign exactly as your name appears on the fadd@oBecurity)

Signature Guarantee.*

*Participant in a recognized Signature Guarantedai®n Program (or other signature guarantor ait®e to the Trustee).
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have all or any part ost&iecurity purchased by the Company pursuant tticBe®. 10 or Section 3.13 of the Indentt
check the appropriate box:

[] Section 3.10 [_] Section 3.13

(Asset Sale) (Change of Control)

If you want to have only part of the Security puased by the Company pursuant to Section 3.10 didBe®. 13 of the Indenture, state the
amount you elect to have purchased:

$

Date:

Your Signature:

(Sign exactly as your name appears on the fad@oBecurity)

Signature Guarantee.*

*Participant in a recognized Signature Guarantedaflion Program (or other signature guarantor atzd#e to the Trustee).
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EXHIBIT 4.2

NATIONAL MEDICAL ENTERPRISES, INC.
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__ SENIOR SUBORDINATED NOTES due 2005
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INDENTURE dated as of March ___, 1995 between Natidedical Enterprises, Inc., a Nevada corporatibae "Company"), and The Bank
of New York, as trustee (the "Trustee").

The Company and the Trustee agree as follows &bémefit of each other and for the equal and letaénefit of the Holders of the %
Senior Subordinated Notes due 2005 (the "Secuijities

ARTICLE 1
DEFINITIONS AND INCORPORATION
BY REFERENCE

Section 1.01. Definitions.

"Acquired Debt" means, with respect to any spedifferson, (i) Indebtedness of any other Persotirgxiat the time such other Person is
merged with or into or became a Subsidiary of sp#rtified Person, including, without limitationdbtedness incurred in connection with,
or in contemplation of, such other Person mergiith @ into or becoming a Subsidiary of such spediPerson, and (ii) Indebtedness
secured by a Lien encumbering any asset acquirsddty specified Person.

"Affiliate" of any specified Person means any otRerson directly or indirectly controlling or cooited by or under direct or indirect
common control with such specified Person. For pseg of this definition, "control” (including, wittorrelative meanings, the terms
“controlling," "controlled by" and "under commonntml with"), as used with respect to any Persbajlsnean the possession, directly or
indirectly, of the power to direct or cause theediron of the management or policies of such Persbether through the ownership of voting
securities, by agreement or otherwise; providedjewer, that beneficial ownership of 10% or moréhaf voting securities of a Person sha
deemed to be control.

"Agent" means any Registrar, Paying Agent or casteay.

"Asset Sale" means (i) the sale, lease, conveyancther disposition of any assets (including, withlimitation, by way of a sale and
leaseback transaction) other than in the ordinatyse of business consistent with past practicev{ged that the sale, lease, conveyance or
other disposition of all or substantially all oktassets of the Company and its Subsidiaries a&ernwhole shall be governed by Section 4.13
and/or Article 5 hereof and not by

Section 4.10 hereof) and (ii) the issuance or lsplthe Company or any of its Subsidiaries of Eqtitgrests of any of the Company's
Subsidiaries, in the case of either clause (ijiprvfhether in a single transaction or a seriesetdted transactions (a) that have a fair market
value in excess of $25.0 million or (b) for netggeds in excess of $25.0 million. Notwithstandimg foregoing: (a) a transfer of assets by
Company to ¢



Subsidiary or by a Subsidiary to the Company artother Subsidiary, (b) an issuance of Equity &gty by a Subsidiary to the Company or
to another Subsidiary, (c) a Restricted Paymerttishgermitted by Section 4.07 hereof and (d) agitasSwap will not be deemed to be an
Asset Sale.

"Board of Directors" means the Board of Directofsh@ Company or any authorized committee thereof.
"Business Day" means any day other than a Legatikl

"Capital Lease" means, at the time any determindtiereof is to be made, any lease of property arpersonal, in respect of which the
present value of the minimum rental commitment wdag capitalized on a balance sheet of the lessaecbrdance with GAAP.

"Capital Lease Obligation" means, at the time agigdnination thereof is to be made, the amourti@fitbility in respect of a Capital Lease
that would at such time be so required to be clgithon a balance sheet in accordance with GAAP.

"Capital Stock" means (i) in the case of a corporatcorporate stock,

(i) in the case of an association or businesgyergtny and all shares, interests, participatioigbts or other equivalents (however designated)
of corporate stock, (iii) in the case of a parthgyspartnership interests (whether general ortéid)iand (iv) any other interest or participation
that confers on a Person the right to receive eesbfahe profits and losses of, or distributiohgssets of, the issuing Person.

"Change of Control" means the occurrence of arth@following: (i) the sale, lease, transfer, corarece or other disposition, in one or a
series of related transactions, of all or subsadiptall of the assets of the Company and its Sliases taken as a whole to any Person or
group (as such term is used in Sections 13(d)(8)14id)(2) of the Exchange Act), other than toa@erson or group who, prior to such
transaction, held a majority of the voting powethdd voting stock of the Company, (ii) the acquositby any Person or group, as defined
above, of a direct or indirect interest in morentB8% of the voting power of the voting stock af tiompany by way of merger,
consolidation or otherwise, or (iii) the first dag which a majority of the members of the Boardwogctors of the Company are not
Continuing Directors.

"Change of Control Triggering Event" means the omnce of both a Change of Control and a Ratingibec
"Commission" means the Securities and Exchange Gssion.

"Company" means National Medical Enterprises, las.obligor under the Securities, unless and argiiccessor replaces National Medical
Enterprises, Inc., in accordance with Article 5dudrand thereafter includes such successor.
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"Consolidated Cash Flow" means, with respect toRergon for any period, the Consolidated Net Incofrsaich Person for such period plus
(i) an amount equal to any extraordinary loss ahsBerson plus any net loss realized in connegtiinan Asset Sale (to the extent such
losses were deducted in computing such Consolidéétdncome), plus (ii) provision for taxes basedimcome or profits of such Person and
its Subsidiaries, for such period, to the exteshgurovision for taxes was included in computingls@onsolidated Net Income, plus (iii) the
Fixed Charges of such Person and its Subsidiastesuich period, to the extent such Fixed Chargee deducted in computing such
Consolidated Net Income, plus (iv) depreciation ambrtization (including amortization of goodwitid other intangibles but excluding
amortization of prepaid cash expenses that wekipad prior period) of such Person and its Subsigs for such period to the extent such
depreciation and amortization were deducted in ading such Consolidated Net Income, in each case, @nsolidated basis and
determined in accordance with GAAP. Notwithstandimg foregoing, the provision for taxes on the meoor profits of, and the depreciation
and amortization of, a Subsidiary of the referreéatson shall be added to Consolidated Net Incorsertppute Consolidated Cash Flow onl'
the extent (and in same proportion) that the Nebime of such Subsidiary was included in calculatihegConsolidated Net Income of such
Person and only if a corresponding amount woulgdrenitted at the date of determination to be divdiel to the Company by such
Subsidiary without prior approval (that has notrbebtained), pursuant to the terms of its chanterall agreements, instruments, judgments,
decrees, orders, statutes, rules and governmegalations applicable to that Subsidiary or it€kkmlders.

"Consolidated Net Income" means, with respect toRgrson for any period, the aggregate of the Nedrhe of such Person and its
Subsidiaries for such period, on a consolidateésbestermined in accordance with GAAP but exclgdamy one-time charge or expense
incurred in order to consummate the Refinancingyigled, that (i) the Net Income of any Person thaiot a Subsidiary or that is accounted
for by the equity method of accounting shall bduded only to the extent of the amount of dividendslistributions paid in cash to the
referent Person or a Wholly Owned Subsidiary thiei@pthe Net Income of any Subsidiary shall beleded to the extent that the declara
or payment of dividends or similar distributionsthgt Subsidiary of that Net Income is not at theecf determination permitted without any
prior governmental approval (that has not beeniodt or, directly or indirectly, by operation dfet terms of its charter or any agreement,
instrument, judgment, decree, order, statute,gugovernmental regulation applicable to that Sdibsy or its stockholders, (iii) the Net
Income of any Person acquired in a pooling of egés transaction for any period prior to the détsuch acquisition shall be excluded, and
(iv) the cumulative effect of a change in accoumtiminciples shall be excluded.

"Consolidated Net Worth" means, with respect to Bagson as of any date, the sum of (i) the corstaiequity of the common stockholders
of such Person and its consolidated Subsidiaries sisch date plus (ii) the respective amountsntepoon such Person's balance sheet as of
such date with respect to any series of preferi@tkqother than Disqualified Stock), less all writips (other than write-ups resulting from
foreign currency translations and write-ups of talegassets of a going concern business made ordance with GAAP as a result of the
acquisition of such business) subsequent to the dat



hereof in the book value of any asset owned by Slarkon or a consolidated Subsidiary of such Peessahexcluding the cumulative effec
a change in accounting principles, all as deterchineaccordance with GAAP.

"Continuing Directors" means, as of any date oédatnation, any member of the Board of Directorthef Company who (i) was a member
of such Board of Directors on the date hereofipm@s nominated for election or elected to suchmmf Directors with the affirmative vote
of a majority of the Continuing Directors who wenembers of such Board at the time of such nominatdicelection.

"Corporate Trust Office of the Trustee" shall béhet address of the Trustee specified in SectioB2ldr such other address as to which the
Trustee may give notice to the Company.

"Default” means any event that is or with the pgesaf time or the giving of notice or both would d®Event of Default.

"Disqualified Stock" means any Capital Stock thtjts terms (or by the terms of any security iwtaich it is convertible or for which it is
exchangeable), or upon the happening of any ewsttjres or is mandatorily redeemable, pursuansinking fund obligation or otherwise,
or is redeemable at the option of the Holder thigiaavhole or in part, on or prior to March __, (%)

"Equity Interests" means Capital Stock and all wats, options or other rights to acquire Capitatktbut excluding any debt security that is
convertible into, or exchangeable for, Capital 8joc

"Exchange Act" means the Securities Exchange A&B8#, as amended.

"Existing Indebtedness" means Indebtedness of tiregany and its Subsidiaries (other than Indebtexdneder the New Credit Facility) in
existence on the date hereof, until such amoumetsegraid, including all reimbursement obligatiorithwespect to letters of credit outstanding
as of the date hereof (other than letters of ciissiited pursuant to the New Credit Facility).

"Fixed Charge Coverage Ratio" means with respeahjoPerson for any period, the ratio of the Cadatdéd Cash Flow of such Person for
such period to the Fixed Charges of such Persosufth period; provided, however, that in the etieat the Company or any of its
Subsidiaries incurs, assumes, Guarantees or redagnedebtedness (other than revolving creditdwimgs) or issues preferred stock
subsequent to the commencement of the period fatwhe Fixed Charge Coverage Ratio is being catedlbut prior to the date on which
the event for which the calculation of the Fixeda@je Coverage Ratio is made (the "Calculation Datkén the Fixed Charge Coverage
Ratio shall be calculated giving pro forma effecstich incurrence, assumption, Guarantee or redempft Indebtedness, or such issuance or
redemption of preferred stock, as if the same hadimed at the beginning of the applicable fourrtprareference period; and
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provided further that for purposes of making thenpatation referred to above,

(i) acquisitions that have been made by the Compamyy of its Subsidiaries, including through neesgor consolidations and including any
related financing transactions, during the fquarter reference period or subsequent to sucherafe period and on or prior to the Calcula
Date shall be deemed to have occurred on thedfgbf the four-quarter reference period, andli§) Consolidated Cash Flow and Fixed
Charges attributable to discontinued operationgetarmined in accordance with GAAP, and operat@rsusinesses disposed of prior to the
Calculation Date, shall be excluded.

"Fixed Charges" means, with respect to any Pemoarfy period, the sum of (i) the consolidatedrieéeexpense of such Person and its
Subsidiaries for such period, whether paid or asatrdincluding, without limitation, amortization ofiginal issue discount, non-cash interest
payments, the interest component of any deferrgthpat obligations, the interest component of ajimants associated with Capital Lease
Obligations, commissions, discounts and other &gscharges incurred in respect of letters of tmdbankers' acceptance financings, and
net payments (if any) pursuant to Hedging Obligag)joand (ii) the consolidated interest expenseiofi $erson and its Subsidiaries that was
capitalized during such period, and (iii) any iesrexpense on Indebtedness of another Persois tharanteed by such Person or one of its
Subsidiaries or secured by a Lien on assets of Bacson or one of its Subsidiaries (whether oisnoh Guarantee or Lien is called upon) and
(iv) the product of (a) all cash dividend paymeatsd noneash dividend payments in the case of a Persorsthabubsidiary) on any series
preferred stock of such Person, times (b) a fragctiee numerator of which is one and the denomirtahich is one minus the then current
combined federal, state and local statutory tax ofisuch Person, expressed as a decimal, in @aeh @n a consolidated basis and in
accordance with GAAP.

"GAAP" means generally accepted accounting priesiglet forth in the opinions and pronouncementeoAccounting Principles Board of

the American Institute of Certified Public Accountsiand statements and pronouncements of the Fah@wezounting Standards Board or in
such other statements by such other entity as ibeee approved by a significant segment of the atomyprofession, as in effect from time
to time.

"Government Securities" means direct obligationobbligations guaranteed by, the United Statesneerica for the payment of which
guarantee or obligations the full faith and credithe United States is pledged.

"Guarantee" means a guarantee (other than by esrders of negotiable instruments for collectionhia brdinary course of business), direct
or indirect, in any manner (including, without liiiion, letters of credit and reimbursement agregmia respect thereof), of all or any par
any Indebtedness.

"Hedging Obligations" means, with respect to angsBwe, the obligations of such Person under (iy@#terate swap agreements, interest rate
cap agreements and interest rate collar agreen{énfsreign exchange contracts or currency swgyeaments and
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(iii) other agreements or arrangements design@daiect such Person against fluctuations in inteegss or currency values.
"Holder" means a Person in whose name a Secuniggistered.

"Hospital" means a hospital, outpatient clinic,determ care facility or other facility that is useduseful in the provision of healthcare
services.

"Hospital Swap" means an exchange of assets bgahgany or a Subsidiary of the Company for one orentHospitals and/or one or more
Related Businesses or for the Capital Stock ofRemngon owning one or more Hospitals and/or oneaerRelated Businesses.

"Indebtedness" means with respect to any Persoimdeptedness of such Person, whether or not gmriinin respect of borrowed money or
evidenced by bonds, notes, debentures or simiamiments or letters of credit (or reimbursememneagents in respect thereof) or banker's
acceptances or representing Capital Lease Obligatiothe balance deferred and unpaid of the paechace of any property or representing
any Hedging Obligations, except any such balanaedbnstitutes an accrued expense or trade payhale] to the extent any of the
foregoing indebtedness (other than letter of cradit Hedging Obligations) would appear as a ligbilpon a balance sheet of such Person
prepared in accordance with GAAP, as well as a@ébiedness of others secured by a Lien on any afsseth Person (whether or not such
indebtedness is assumed by such Person) and, ¢éxtirg not otherwise included, the Guarantee b ierson of any indebtedness of any
other Person.

"Indenture” means this Indenture, as amended @leo@nted from time to time.

"International Subsidiaries" means International&lNhc., NME (Australia) Pty. Limited, and Natioridedical Enterprises Corp., and each
of such Person's respective Subsidiaries.

"Investment Grade" means a rating of BBB- or higheS&P or Baa3 or higher by Moody's or the equmabf such ratings by S&P or
Moody's. In the event that the Company shall selagtother Rating Agency, the equivalent of su¢imga by such Rating Agency shall be
used.

"Investments" means, with respect to any Persbmastments by such Person in other Personsufivad) Affiliates) in the form of direct or
indirect loans (including Guarantees of Indebtedreother obligations), advances or capital cbations, purchases or other acquisitions
consideration of Indebtedness, Equity Intereswtioer securities and all other items that are auldibe classified as investments on a bali
sheet prepared in accordance with GAAP; providatldhn acquisition of assets, Equity Interests bewsecurities by the Company for
consideration consisting of common equity secwife@ the Company shall not be deemed to be arstmeant.

6



"Lien" means, with respect to any asset, any mgeghen, pledge, charge, security interest or erirance of any kind in respect of such
asset given to secure Indebtedness, whether dilethtrecorded or otherwise perfected under applie law (including any conditional sale
other title retention agreement, any lease in #itare thereof, any option or other agreement faos@jive a security interest in and any filing
of or agreement to give any financing statemeneutise Uniform Commercial Code (or equivalent geg)iof any jurisdiction with respect
any such lien, pledge, charge or security interest)

"Moody's" means Moody's Investors Services, Ind iggmsuccessors.

"Net Income" means, with respect to any Personn#téncome (loss) of such Person, determineddoraance with GAAP and before any
reduction in respect of preferred stock divideredsluding, however, (i) any gain (but not losspether with any related provision for taxes
on such gain (but not loss), realized in connectidh (a) any Asset Sale (including, without lintitmn, dispositions pursuant to sale and
leaseback transactions) or (b) the dispositiomygfsecurities by such Person or any of its Subsédiaor the extinguishment of any
Indebtedness of such Person or any of its Subidijeand (ii) any extraordinary or nonrecurringngéaut not loss), together with any related
provision for taxes on such extraordinary or noargng gain (but not loss).

"Net Proceeds" means the aggregate cash processiga® by the Company or any of its Subsidiariaespect of any Asset Sale (including,
without limitation, any cash received upon the salether disposition of any Permitted Non-Cash Sideration received in any Asset Sale),
net of the direct costs relating to such Asset 8atduding, without limitation, legal, accountiragd investment banking fees, and sales
commissions) and any other expenses incurred loe tacurred by the Company or a Subsidiary asextiesult of the sale of such assets
(including, without limitation, severance, relogatj lease termination and other similar expensasgs actually paid or payable as a result
thereof, amounts required to be applied to theyieyeat of Indebtedness (other than Senior Term DeBenior Revolving Debt) secured b
Lien permitted hereunder on the asset or assdtsvira the subject of such Asset Sale and anyweder adjustment in respect of the sale
price of such asset or assets established in amwoedvith GAAP.

"New Credit Facility" means that certain Credit Agment, dated as of February __, 1995, by and athengompany and Morgan Guaranty
Trust Company of New York and the other banks #natparty thereto, providing for $2.0 billion ingaggate principal amount of Senior
Term Debt and up to $500.0 million in aggregatagpal amount of Senior Revolving Debt, includimy aelated notes, collateral
documents, instruments and agreements executa@sirection therewith, and in each case as amendmtified, extended, renewed,
refunded, replaced or refinanced, in whole or irt,gJeom time to time.

"Non-Cash Consideration" means any non-cash coraide received by the Company or a Subsidianhef@ompany in connection with an
Asset Sale and any non-cash consideration recéiyd¢ide Company or any of its Subsidiaries uponatgpon thereof.
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"Non-Recourse Debt" means Indebtedness of an ktiemal Subsidiary (i) as to which neither the Campnor any of its Subsidiaries (other
than the International Subsidiaries) (a) provideslit support of any kind (including any undertakiagreement or instrument that would
constitute Indebtedness of the Company or anys@ubsidiaries), or (b) is directly or indirectighlle (as a guarantor or otherwise) and (ii) no
default with respect to which (including any rigkhsit the holders thereof may have to take enfoecemction against an International
Subsidiary) would permit (upon notice, lapse ofdior both) any holder of any other Indebtednesh@fCompany or any of its Subsidiaries
(other than the International Subsidiaries) to aexch default on such other Indebtedness or chasgayment thereof to be accelerated or
payable prior to its stated maturity (except anyvgions set forth in Existing Indebtedness utd same is repaid or refinanced).

"Obligations" means any principal, interest, papaltfees, indemnifications, reimbursements, damagéd other liabilities payable under the
documentation governing any Indebtedness.

"Officers" means the Chairman of the Board, thee€Bixecutive Officer, the President, the Chief @giag Officer, the Chief Financial
Officer, the Treasurer, any Assistant Treasurer Gbntroller, the Secretary and any Vice Presidétiie Company or any Subsidiary, as the
case may be.

"Officers' Certificate" means a certificate sigrmdtwo Officers, one of whom must be the principa¢cutive officer, principal financial
officer or principal accounting officer of the Coany.

"Opinion of Counsel" means an opinion from legaleel who is reasonably acceptable to the Tru$tezcounsel may be an employee ¢
counsel to the Company, any Subsidiary or the €rust

"Performance Investment Plan" means the 1989 Reédfioce Investment Plan adopted by the Company'siBdddirectors on March 10,
1989.

"Permitted Collateral" means, collectively, (i) @&pital Stock and other Equity Interests of thenfany's present and future direct
Subsidiaries, (ii) all intercompany Indebtednesgdwo the Company and (iii) all Capital Stock atitko Equity Interests in Westminster
Health Care Holdings PLC and The Hillhaven Corgorabwned by the Company.

"Permitted Liens" means (i) Liens on Permitted @@ltal securing Senior Term Debt of the Companyeuttte New Credit Facility in an
aggregate principal amount at any time outstandotgo exceed an amount equal to $2.0 billion thesaggregate amount of all repayments,
optional or mandatory, of the principal of any Seriierm Debt (other than repayments that are imatelyi reborrowed) that have been made
since the date



hereof; (ii) Liens on Permitted Collateral securBenior Revolving Debt and letters of credit of @@mpany incurred pursuant to the New
Credit Facility in an aggregate principal amounamy time outstanding (with letters of credit bed@emed to have a principal amount equal
to the maximum potential reimbursement obligatibthe Company with respect thereto) not to exceedraount equal to $500.0 million le
the aggregate amount of all Net Proceeds of Assles&pplied to permanently reduce commitments r@gpect to such Indebtedness
pursuant to Section 4.10 hereof; (iii) Liens indawef the Company; (iv) Liens on property of a Parexisting at the time such Person is
merged into or consolidated with the Company or @ulgsidiary of the Company; provided, that sucm&ieere in existence prior to the
contemplation of such merger or consolidation amahat extend to any assets other than those d?é¢hgon merged into or consolidated with
the Company; (v) Liens on property existing attihee of acquisition thereof by the Company or anp$Sdiary of the Company; provided
that such Liens were in existence prior to the empation of such acquisition; (vi) Liens to sectire performance of statutory obligations,
surety or appeal bonds, performance bonds or offiggations of a like nature incurred in the ordinaourse of business; (vii) Liens existing
or created on the date hereof; (viii) Liens fordaxassessments or governmental charges or cla@nare not yet delinquent or that are being
contested in good faith by appropriate proceedprgmptly instituted and diligently concluded; prded that any reserve or other appropriate
provision as shall be required in conformity witA&P shall have been made therefor, (ix) other Liensssets of the Company or any
Subsidiary of the Company securing Indebtednegsgheermitted by the terms hereof to be outstamtiaving an aggregate principal amount
at any one time outstanding not to exceed 10%eBtiockholders' Equity of the Company; and (x) kitmsecure Permitted Refinancing
Indebtedness incurred to refinance Indebtednessvimsecured by a Lien permitted hereunder artdihs incurred in accordance with the
provisions hereof; provided, that such Liens doexaénd to or cover any property or assets of th@@any or any Subsidiary other than
assets or property securing the Indebtedness isametd.

"Permitted Refinancing Indebtedness" means anybtied@ess of the Company or any of its Subsidigsgsed in exchange for, or the net
proceeds of which are used solely to extend, refiearenew, replace, defease or refund, other tadabss of the Company or any of its
Subsidiaries; provided that, except in the cadeddbtedness of the Company issued in exchangerftine net proceeds of which are used
solely to extend, refinance, renew, replace, defeasefund Indebtedness of a Subsidiary of the gzom: (i) the principal amount of such
Permitted Refinancing Indebtedness does not extteegrincipal amount of the Indebtedness so extynedéinanced, renewed, replaced,
defeased or refunded (plus the amount of any prasipaid and reasonable expenses incurred in caongleerewith); (ii) such Permitted
Refinancing Indebtedness has a final maturity thee than the final maturity date of, and has adMed Average Life to Maturity equal to
or greater than the Weighted Average Life to M&yuof, the Indebtedness being extended, refinamesswed, replaced, defeased or
refunded; (iii) if the Indebtedness being extendetinanced, renewed, replaced, defeased or refuisdibordinated in right of payment to
the Securities, such Permitted Refinancing Indei#es has a final maturity date later than the fimaurity date of, and is subordinated in
right of payment to, the Securities on terms attlea favorable to the Holders of Securities asdlimntained in the documentation
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governing the Indebtedness being extended, refedimenewed, replaced, defeased or refunded; ensugh Indebtedness is incurred either
by the Company or by the Subsidiary who is thegulslon the Indebtedness being extended, renewgldcesl, defeased or refunded.

"Person" means any individual, corporation, paghgr, joint venture, association, joint-stock comyarust, unincorporated organization
(including any subdivision or ongoing businessmyf auch entity or substantially all of the assétary such entity, subdivision or business).

"Physician Joint Venture Distributions" means dittions made by the Company or any of its Subsiiao any physician, pharmacist or
other allied healthcare professional in connectiith the unwinding, liquidation or other terminatiof any joint venture or similar
arrangement between any such Person and the Coropany of its Subsidiaries.

"Physician Support Obligations" means any obligatto Guarantee incurred in the ordinary courseusirtess by the Company or a
Subsidiary of the Company in connection with anyaate, loan or payment to, or on behalf of or ffier benefit of any physician, pharmacist
or other allied healthcare professional for theppse of recruiting, redirecting or retaining theg/gibian, pharmacist or other allied healthcare
professional to provide service to patients indbevice area of any Hospital or Related Businessedvor operated by the Company or any of
its Subsidiaries; excluding, however, compensdtoservices provided by physicians, pharmaciststoer allied healthcare professionals to
any Hospital or Related Business owned or opetiayetie Company or any of its Subsidiaries.

"Qualified Equity Interests" shall mean all Equiityerests of the Company other than DisqualifieatBtof the Company.

"Rating Agencies" means (i) S&P and (ii) Moody'qid) if S&P or Moody's or both shall not make ating of the Securities publicly
available, a nationally recognized securities gpgency or agencies, as the case may be, selscted Company, shall be substituted for
S&P or Moody's or both, as the case may be.

"Rating Category" means (i) with respect to S&BR; ahthe following categories: BB, B, CCC, CC, ddb (or equivalent successor
categories); (ii) with respect to Moody's, anylué following categories: Ba, B, Caa, Ca, C and Defuivalent successor categories); and
the equivalent of any such category of S&P or Mdediged by another Rating Agency. In determiningtivér the rating of the Securities has
decreased by one or more gradations, gradatiohéwiating Categories (+ and - for S&P, 1, 2 aridraMoody's; or the equivalent
gradations for another Rating Agency) shall berakéo account (e.g., with respect to S&P, a decima rating from BB+ to BB, as well as
from BB- to B+, will constitute a decrease of omadgtion).
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"Rating Date" means the date which is 90 days podhe earlier of (i) a Change of Control and ttii¢ first public notice of the occurrence of
a Change of Control or of the intention by the Campto effect a Change of Control.

"Rating Decline" means the occurrence on or wilirdays after the date of the first public noti€¢he occurrence of a Change of Control or
of the intention by the Company to effect a Chaoig€ontrol (which period shall be extended so lasghe rating of the Securities is under
publicly announced consideration for possible donadg by any of the Rating Agencies) of: (a) inglient the Securities are rated by either
Moody's or S&P on the Rating Date as Investmenti&ra decrease in the rating of the Securitiesobly Rating Agencies to a rating that is
below Investment Grade, or (b) in the event theutes are rated below Investment Grade by bottingaAgencies on the Rating Date, a
decrease in the rating of the Securities by eit@mng Agency by one or more gradations (includjredations within Rating Categories as
well as between Rating Categories).

"Refinancing" has the meaning ascribed to it inghespectus dated January 31, 1995 relating t&¢uerities.

"Related Business" means a healthcare busine$ataffior associated with a Hospital or any busimetated or ancillary to the provision of
healthcare services or the operation of a Hospital.

"Responsible Officer" when used with respect toTthestee, means any officer within the corporatsttdepartment of the Trustee (or any
successor group of the Trustee) or any other afi€¢he Trustee customarily performing functionsitar to those performed by any of the
above designated officers and also means, witreotsp a particular corporate trust matter, angotfificer to whom such matter is referred
because of his knowledge of and familiarity witk frarticular subject.

"Restricted Investment" means an Investment inairie International Subsidiaries.
"Securities" means the securities described absseed under this Indenture.
"Securities Act" means the Securities Act of 1988amended.

"Senior Asset Sale Offer" means the offer to puseh@enior Notes made by the Company to holdereribSNotes under Section 3.10 of
Senior Note Indenture.

"Senior Notes" means the % Senior Notes du2 @abthe Company limited in aggregate principal antaf $300.0 million, issued
pursuant to the Senior Note Indenture.

"Senior Note Indenture” means the Indenture daseaf March __, 1995 between the Company and Th& BBNew York, as trustee, under
which the Senior Notes were issued.
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"Senior Revolving Debt" means revolving credit Isautstanding from time to time under the New GrEdctility.
"Senior Term Debt" means term loans outstanding fiime to time under the New Credit Facility.

"Significant Subsidiary" means any Subsidiary thauld be a "significant subsidiary" as defined iriéle 1, Rule 1-02 of Regulation S-X,
promulgated pursuant to the Act, as such Regulagiameffect on the date hereof.

"S&P" means Standard & Poor's Corporation andutEsssors.

"Specified Assets" means the Company's and itsiGiabies' interest in The Hillhaven Corporation aiféstminster Healthcare Holdings P
owned as of the date hereof and the Capital Stodlaasets of the International Subsidiaries.

"Stockholders' Equity" means, with respect to aggsBn as of any date, the stockholders' equityctf $erson determined in accordance
GAAP as of the date of the most recent availaltieriral financial statements of such Person, antlizied on a pro forma basis to give ef

to any acquisition or disposition by such Persamsconmated or to be consummated since the datebffisilancial statements and on or prior
to the date of such calculation.

"Subsidiary" means, with respect to any Persoran(y) corporation, association or other businestyasftwhich more than 50% of the total
voting power of shares of Capital Stock entitledtlfawut regard to the occurrence of any contingemayjote in the election of directors,
managers or trustees thereof is at the time ownedrdrolled, directly or indirectly, by such Pemsar one or more of the other Subsidiarie
that Person (or a combination thereof) and (ii) pagtnership (a) the sole general partner or theagiag general partner of which is such
Person or a Subsidiary of such Person or (b) theganeral partners of which are such Person anefor more Subsidiaries of such Person
(or any combination thereof), provided that no ing&ional Subsidiary shall be deemed to be a "Slidosi' for any purpose hereunder for so
long as such International Subsidiary: (a) hasnaebtedness other than Existing Indebtedness aneRe¥oourse Debt; (b) is not a party to
any agreement, contract, arrangement or undersigmdth the Company or any of its other Subsidg(mther than International
Subsidiaries) except any such agreement, conraeigement or understanding that (i) was in effedhe date hereof, or (ii) meets the
requirements of Section 4.11 hereof; (c) is a Reveith respect to which neither the Company nor @inys Subsidiaries (other than
International Subsidiaries) has any direct or iecliobligation

(x) to subscribe for additional Equity Interestgy¥to maintain or preserve such Person's finamciadition or to cause such Person to
achieve any specified level of operating resultseegex, in each case, any such obligation in exist@mcthe date hereof or created pursuant to
the terms of any Investment permitted by Secti®74and (d) has not Guaranteed or otherwise djrectindirectly provided credit support
for any Indebtedness of the Company or any ofutss&liaries (other than International Subsidiariésat any time, any International
Subsidiary would fail to meet the foregoing
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requirements, it shall thereafter be deemed to Bebsidiary for all purposes of this Indenture angl Indebtedness of such International
Subsidiary shall be deemed to be incurred by ai8ialog of the Company as of such date (and, if dadebtedness is not permitted to be
incurred as of such date under Section 4.09 héheo€ompany shall be in default of such covenant).

"TIA" means the Trust Indenture Act of 1939, as aderl (15 U.S.C. (S) 77aaa-77bbbb) as in effecherate on which this Indenture is
qualified under the TIA, except as provided in 8tb.03 hereof.

"Transfer Restriction" means, with respect to tleenpany's Subsidiaries, any encumbrance or restictn the ability of any Subsidiary to (i)
pay dividends or make any other distributions ®w@ompany or any of its Subsidiaries (a) on itsitaadftock or (b) with respect to any other
interest or participation in, or measured by, isfips, (i) pay any Indebtedness owed to the Comypar any of its Subsidiaries, (iii) make
loans or advances to the Company or any of itsiiabies, or (iv) transfer any of its propertiesassets to the Company or any of its
Subsidiaries.

"Trustee" means the party named as such aboveausti€cessor replaces it in accordance with thicapfe provisions of this Indenture and
thereafter means the successor serving hereunder.

"Weighted Average Life to Maturity" means, when bggbto any Indebtedness at any date, the numbgeas obtained by dividing (i) the
sum of the products obtained by multiplying (a) &meount of each then remaining installment, sinkingl, serial maturity or other required
payments of principal, including payment at finatority, in respect thereof, by (b) the number @éng (calculated to the nearest dnwelfth)
that will elapse between such date and the makisgah payment, by (ii) the then outstanding ppatamount of such Indebtedness.

"Wholly Owned Subsidiary" of any Person means amlys&liary of such Person all of the outstandingitahBtock or other ownership
interests of which (other than directors' qualifyshares) shall at the time be owned by such Pensby one or more Wholly Owned
Subsidiaries of such Person and one or more Wibliped Subsidiaries of such Person.

Section 1.02. Other Definitions.

Defined i n
Term Section
"Affiliate Transaction".................. 411
"Bankruptcy Law".........ccccvvveeiennnns 6.01
"Change of Control Offer"................ 4.13
"Change of Control Payment".............. 4.13
"Change of Control Payment Date"......... 4.13
"Commencement Date"............. 3.09
"Covenant Defeasance"




"Custodian”..............ooeeveiinnnnns 6.01

"Designated Senior Debt"................. 10.02
"Event of Default"....................... 6.01
"Excess Proceeds".............ccccuen. 4.10
iNCUr.....cocvvvveveees 4.09

"Legal Defeasance".............ccc....... 8.02
"Legal Holiday"...... ... 11.07
"Notice of Default"...................... 6.01
"Offer Amount".... 3.09
"Offer Period".. 3.09
"Paying Agent"................ . 2.03
"Payment Blockage Notice"................ 10.04
"Purchase Date"................. . 3.09
"Purchase Price".............ceevnnnne 4.10
"Registrar".......... . 2.03
"Representative...........ccccceeennne 10.02
"Restricted Payments"................... 4.07
"Senior Subordinated Asset Sale Offer"... 4.10
"Senior Debt".........cccceeeiiiiinns 10.02

Section 1.03. Incorporation by Reference of TIA.

Whenever this Indenture refers to a provision ef A, the provision is incorporated by referenc@ind made a part of this Indenture.
The following TIA terms used in this Indenture hake following meanings:

"indenture securities" means the Securities;

"indenture security holder" means a Holder;

"indenture to be qualified" means this Indenture;

“indenture trustee" or "institutional trustee" medhe Trustee;

"obligor" on the Securities means the Company arydsaccessor obligor upon the Securities.

All other terms used in this Indenture that arerdef by the TIA, defined by TIA reference to anatbitute or defined by the Commission
rule under the TIA have the meanings so assignétkto.

Section 1.04. Rules of Construction.
Unless the context otherwise requires:
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(1) a term has the meaning assigned to it;

(2) an accounting term not otherwise defined hastkaning assigned to it in accordance with GAAP;
(3) "or" is not exclusive;

(4) words in the singular include the plural, andhe plural include the singular; and

(5) provisions apply to successive events and acions.

ARTICLE 2
THE SECURITIES

Section 2.01. Form and Dating.

The Securities and the Trustee's certificate dientication shall be substantially in the form ahibit A hereto, the terms of which are
incorporated in and made a part of this Indentline. Securities may have notations, legends or eedwents approved as to form by the
Company and required by law, stock exchange rgieeaments to which the Company is subject or udageh Security shall be dated the
date of its authentication. The Securities shalkbaable only in registered form, without coupansjenominations of $1,000 and integral
multiples thereof.

Section 2.02. Execution and Authentication.

An Officer of the Company shall sign the Securif@sthe Company by manual or facsimile signatiiitee Company's seal shall be
reproduced on the Securities and may be in fagsifarim.

If an Officer whose signature is on a Security aregier holds that office at the time the Securitgithenticated, the Security shall
nevertheless be valid.

A Security shall not be valid until authenticatgdthe manual signature of the Trustee. The sigeatfithe Trustee shall be conclusive
evidence that the Security has been authenticatéeruhis Indenture. The form of Trustee's cestiécof authentication to be borne by the
Securities shall be substantially as set forthxhikit A hereto.

The Trustee shall, upon a written order of the Camypsigned by two Officers of the Company, authoaté Securities for original issue up to
an aggregate principal amount stated in paragragftiie Securities. The aggregate principal amofistecurities outstanding at any time
shall not exceed the amount set forth herein exagprovided in Section 2.07.
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The Trustee may appoint an authenticating agempaable to the Company to authenticate Securltiakess limited by the terms of such
appointment, an authenticating agent may authdatacurities whenever the Trustee may do so. Edetence in this Indenture to
authentication by the Trustee includes authentiodtly such agent. An authenticating agent hasahmee sights as an Agent to deal with the
Company or an Affiliate of the Company.

Section 2.03. Registrar and Paying Agent.

The Company shall maintain (i) an office or agemtyere Securities may be presented for registratidransfer or for exchange (including
any co-registrar, the "Registrar") and (ii) an cdfior agency where Securities may be presentqzhfonent (the "Paying Agent"). The
Registrar shall keep a register of the Securitiesaf their transfer and exchange. The Company apapint one or more co-registrars and
one or more additional paying agents. The term itigpxgent"” includes any additional paying agente Tompany may change any Paying
Agent, Registrar or co-registrar without prior wetito any Holder. The Company shall notify the T@#asand the Trustee shall notify the
Holders of the name and address of any Agent patty to this Indenture. If the Company fails tgaimt or maintain another entity as
Registrar or Paying Agent, the Trustee shall actuaf. The Company or any of its Subsidiaries ntaya Paying Agent, Registrar or co-
registrar. The Company shall enter into an appat@ragency agreement with any Agent not a parfyisdndenture, which shall incorporate
the provisions of the TIA. The agreement shall iempént the provisions of this Indenture that retateuch Agent. The Company shall notify
the Trustee of the name and address of any suchtA§¢he Company fails to maintain a RegistraParying Agent, or fails to give the
foregoing notice, the Trustee shall act as sucth,shall be entitled to appropriate compensaticacitordance with

Section 7.07 hereof.

The Company initially appoints the Trustee as RegjisPaying Agent and agent for service of notered demands in connection with the
Securities.

Section 2.04. Paying Agent to Hold Money in Trust.

On or prior to the due date of principal of, premijuf any, and interest on any Securities, the Camypshall deposit with the Trustee or the
Paying Agent money sufficient to pay such pringipaémium, if any, and interest becoming due. Then@any shall require each Paying
Agent other than the Trustee to agree in writireg the Paying Agent shall hold in trust for the dférof the Holders or the Trustee all money
held by the Paying Agent for the payment of priatipf, premium, if any, and interest on the Se@&sjtand shall notify the Trustee of any
Default by the Company in making any such paymfitile any such Default continues, the Trustee neayiire a Paying Agent to pay all
money held by it to the Trustee. The Company attang may require a Paying Agent to pay all moneld oy it to the Trustee. Upon
payment over to the Trustee, the Paying Agenttfiéothan the Company) shall have no further lighibr the money delivered to the
Trustee. If the Company acts as Paying Agent,dll siegregate and hold in a separate trust funthBbenefit of the Holders all money held
by it as Paying Agent.
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Section 2.05. Holder Lists.

The Trustee shall preserve in as current a forie Bsasonably practicable the most recent listlabk to it of the names and addresses of
Holders and shall otherwise comply with TIA (S) 8)R If the Trustee is not the Registrar, the Comypghall furnish to the Trustee at least
seven Business Days before each interest paymenadd at such other times as the Trustee may seueriting a list in such form and as
of such date as the Trustee may reasonably requihe names and addresses of Holders, includm@dgregate principal amount of the
Securities held by each thereof, and the Compaaly stherwise comply with TIA (S) 312(a).

Section 2.06. Transfer and Exchange.

When Securities are presented to the Registraramidguest to register the transfer or to exchémga for an equal principal amount of
Securities of other denominations, the Registrall shgister the transfer or make the exchangs faquirements for such transactions are
met; provided, however, that any Security presenteslirrendered for registration of transfer ortexe shall be duly endorsed or
accompanied by a written instruction of transfefonm satisfactory to the Registrar and the Trusliglg executed by the Holder thereof or by
his attorney duly authorized in writing. To permagistrations of transfer and exchanges, the Cognglall issue and the Trustee shall
authenticate Securities at the Registrar's reqeeBject to such rules as the Trustee may reaspredplire.

Neither the Company nor the Registrar shall beireduo (i) issue, register the transfer of or exule Securities during a period beginnin
the opening of business on a Business Day 15 dzfgsebthe day of any selection of Securities foleraption under Section 3.02 and ending
at the close of business on the day of selectipnegister the transfer of or exchange any Seégwwo selected for redemption in whole or in
part, except the unredeemed portion of any Secheilyg redeemed in part or (iii) register the tfansr exchange of a Security between the
record date and the next succeeding interest paytade.

No service charge shall be made to any Holderrdgrragistration of transfer or exchange (excepitherwise expressly permitted herein),
the Company may require payment of a sum suffidi@ebver any transfer tax or similar governmentalrge payable in connection
therewith (other than such transfer tax or singlavernmental charge payable upon exchanges pursu8ettions 2.10 or 9.05 hereof, which
shall be paid by the Company).

Prior to due presentment for registration of transff any Security, the Trustee, any Agent anddbmpany may deem and treat the Person in
whose name any Security is registered as the aksolner of such Security for the purpose of raogiypayment of principal of, premium, if
any, and interest on such Security and for allothieposes whatsoever, whether or not such Sedarityerdue, and neither the Trustee, any
Agent nor the Company shall be affected by noticéé contrary.
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Section 2.07. Replacement Securities.

If any mutilated Security is surrendered to thestee or the Company, or the Trustee receives esédinits satisfaction of the destruction,
loss or theft of any Security, the Company shalliésand the Trustee, upon the written order oCii@pany signed by two Officers of the
Company, shall authenticate a replacement Sedtithg Trustee's requirements for replacementsectiities are met. If required by the
Trustee or the Company, an indemnity bond musupelged by the Holder that is sufficient in the gudent of the Trustee and the Company
to protect the Company, the Trustee, any Agentaanydauthenticating agent from any loss which anhem may suffer if a Security is
replaced. Each of the Company and the Trustee imarge for its expenses in replacing a Security.

Every replacement Security is an additional oblgrabf the Company.
Section 2.08. Outstanding Securities.

The Securities outstanding at any time are alSbeurities authenticated by the Trustee excephfige cancelled by it, those delivered to it
for cancellation and those described in this Saa®not outstanding.

If a Security is replaced pursuant to Section 2€/&of, it ceases to be outstanding unless thdéeusceives proof satisfactory to it that the
replaced Security is held by a bona fide purchaser.

If the principal amount of any Security is cons&tkpaid under
Section 4.01 hereof, it ceases to be outstandidgraerest on it ceases to accrue.

Subject to Section 2.09 hereof, a Security does@ase to be outstanding because the CompanyAffilate of the Company holds the
Security.

Section 2.09. Treasury Securities.

In determining whether the Holders of the requjpeidcipal amount of Securities then outstandingeheoncurred in any demand, direction,
waiver or consent, Securities owned by the Compmarany Affiliate of the Company shall be consideasdhough not outstanding, except
that for purposes of determining whether the Trusteall be protected in relying on any such demdindgtion, waiver or consent, only
Securities which a Responsible Officer actuallywado be so owned shall be so considered. Notwitlishg the foregoing, Securities that
are to be acquired by the Company or an Affilidtthe Company pursuant to an exchange offer, teoffer or other agreement shall not be
deemed to be owned by the Company or an Affilidtthe Company until legal title to such Securifiesses to the Company or Affiliate, as
the case may be.
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Section 2.10. Temporary Securities.

Until definitive Securities are ready for delivetiie Company may prepare and the Trustee, upoiptedehe written order of the Company
signed by two Officers of the Company, shall autleate temporary Securities. Temporary Securitied| e substantially in the form of
definitive Securities but may have variations tih@ Company and the Trustee consider appropriatefigporary Securities. Without
unreasonable delay, the Company shall preparehen@rustee, upon receipt of the written order ef@mpany signed by two Officers of -
Company, shall authenticate definitive Securitiesxchange for temporary Securities. Until suctherge, temporary Securities shall be
entitled to the same rights, benefits and privikege definitive Securities.

Section 2.11. Cancellation.

The Company at any time may deliver SecuritiehéoTrustee for cancellation. The Registrar andiRpgigent shall forward to the Trustee
any Securities surrendered to them for registraticinansfer, exchange or payment. The Trusted shatel all Securities surrendered for
registration of transfer, exchange, payment, regsteent or cancellation and shall return such caedeélkecurities to the Company. The
Company may not issue new Securities to replacarBies that it has paid or that have been delda¢oethe Trustee for cancellation.

Section 2.12. Defaulted Interest.

If the Company defaults in a payment of interestrenSecurities, it shall pay the defaulted inteiresny lawful manner plus, to the extent
lawful, interest payable on the defaulted interesthe Persons who are Holders on a subsequetibbpecord date, which date shall be at the
earliest practicable date but in all events attléas Business Days prior to the payment datedoh case at the rate provided in the Securities
and in Section 4.01 hereof. The Company shall, thighconsent of the Trustee, fix or cause to bedfi@ach such special record date and
payment date. At least 15 days before the spesmiaird date, the Company (or the Trustee, in theen@nand at the expense of the Company)
shall mail to Holders a notice that states the ispheecord date, the related payment date andrtimuat of such interest to be paid.

Section 2.13. Record Date.

The record date for purposes of determining thatitieof Holders entitled to vote or consent to awjion by vote or consent authorized or
permitted under this Indenture shall be determaed

provided for in TIA (S) 316(c).

Section 2.14. CUSIP Number.

The Company in issuing the Securities may use aSIBUnumber, and if it does so, the Trustee shaithe CUSIP number in notices to
Holders; provided that any such notice may stadérb representation is made as to the
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correctness or accuracy of the CUSIP number primtéioe notice or on the Securities, and that neamay be placed only on the other
identification numbers printed on the Securitielse Tompany will promptly notify the Trustee of athange in the CUSIP number.

ARTICLE 3
REDEMPTION

Section 3.01. Notices to Trustee.

If the Company elects to redeem Securities pursigatie optional redemption provisions of Sectiddi7hereof, it shall furnish to the Trust
at least 45 days but not more than 60 days befoedamption date, an Officers' Certificate setfimgh (i) the Section of this Indenture
pursuant to which the redemption shall occur t(i§ redemption date, (iii) the principal amounSefcurities to be redeemed and (iv) the
redemption price.

If the Company is required to make an offer to pase Securities pursuant to the provisions of &eetil0 or 4.13 hereof, it shall furnish to
the Trustee an Officers' Certificate setting fdijithe

Section of this Indenture pursuant to which thesregtion shall occur,

(i) the redemption date, (iii) the principal amawf Securities to be redeemed, (iv) the redemppidce and (v) a statement to the effect that
(a) the Company or one of its Subsidiaries hastftban Asset Sale and the conditions set for8eition 4.10 have been satisfied or (b) a
Change of Control has occurred and the conditieh$osth in Section 4.13 have been satisfied, gdicable.

Section 3.02. Selection of Securities to Be Redeeme

If less than all of the Securities are to be redskat any time, the Trustee shall select the SEesito be redeemed among the Holders in
compliance with the requirements of the principational securities exchange, if any, on which theugities are then listed, or, if the
Securities are not so listed, on a pro rata bhgift or by such method the Trustee shall deemafail appropriate; provided, that Securities
with a principal amount of $1,000 shall not be erded in part.

The Trustee shall promptly notify the Company irting of the Securities selected for redemption,andhe case of any Security selected
partial redemption, the principal amount theredb¢éoredeemed. Securities and portions of themtseleshall be in amounts of $1,000 or
whole multiples of $1,000; except that if all oktBecurities of a Holder are to be redeemed, thieeeutstanding amount of Securities held
by such Holder, even if not a multiple of $1,000altbe redeemed. Except as provided in the pragesintence, provisions of this Indenture
that apply to Securities called for redemption @&pply to portions of Securities called subjecamooffer to purchase.

In the event the Company is required to make agr ¢ff purchase Securities pursuant to Sectionsgh@3t.10 hereof and the amount of the
Excess Proceeds from the
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Asset Sale are not evenly divisible by $1,000,Tthestee shall promptly refund to the Company amyai@ing Excess Proceeds.
Section 3.03. Notice of Redemption.

Subject to the provisions of Section 3.09 herebfeast 30 days but not more than 60 days befoegl@mption date, the Company shall malil
or cause to be mailed by first class mail a naticeedemption to each Holder of Securities to likeezned at its registered address.

The notice shall identify the Securities to be mded and shall state:
(1) the redemption date;
(2) the redemption price;

(3) if any Security is being redeemed in part,fgbetion of the principal amount of such Securityptoredeemed and that, after the redemption
date upon surrender of such Security, a new SgauriBecurities in principal amount equal to theegleemed portion shall be issued;

(4) the name and address of the Paying Agent;
(5) that Securities called for redemption must ln@endered to the Paying Agent to collect the rgutém price;

(6) that, unless the Company defaults in makindnsedemption payment, interest on Securities cdfiededemption ceases to accrue on and
after the redemption date;

(7) the paragraph of the Securities and/or Seatfdhis Indenture pursuant to which the Securitiged for redemption are being redeemed;
and

(8) that no representation is made as to the dmess or accuracy of the CUSIP number, if anyedish such notice or printed on the
Securities.

At the Company's request, the Trustee shall gigentitice of redemption in the Company's name aiitd akpense; provided, however, that
the Company shall have delivered to the Trusteleast 45 days prior to the redemption date, aic@#' Certificate requesting that the
Trustee give such notice and setting forth therimftion to be stated in such notice as providetiénpreceding paragraph. The notice mailed
in the manner herein provided shall be conclusipebsumed to have been duly given whether or moHibider receives such notice. In any
case, failure to give such notice by mail or anfedein the notice to the Holder of any Securitalshot affect the validity of the proceeding
for the redemption of any other Security.
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Section 3.04. Effect of Notice of Redemption.

Once notice of redemption is mailed in accordanitke ®&ection 3.03 hereof, Securities called for redéon become due and payable on the
redemption date at the redemption price plus accamel unpaid interest, if any, to such date.

Section 3.05. Deposit of Redemption Price.

One Business Day prior to the redemption dateCinapany shall deposit with the Trustee or withRlaging Agent money sufficient to pay
the redemption price of, and accrued interest biSexurities to be redeemed on that date. Thetdeusr the Paying Agent shall promptly
return to the Company any money deposited withTtiustee or the Paying Agent by the Company in exoéthe amounts necessary to pay
the redemption price of (including any applicablerpium), and accrued interest on, all Securitidsetoedeemed.

On and after the redemption date, interest ceasascrue on the Securities or the portions of Seesicalled for redemption. If a Security is
redeemed on or after an interest record date bat pnior to the related interest payment daten ey accrued and unpaid interest shall be
paid to the Person in whose name such Securityegastered at the close of business on such retaied If any Security called for
redemption shall not be so paid upon surrenderefdemption because of the failure of the Compargotoply with the preceding paragraph,
interest shall be paid on the unpaid principalyfithe redemption date until such principal is pait to the extent lawful on any interest not
paid on such unpaid principal, in each case atateeprovided in the Securities and in Section 4ékof.

Section 3.06. Securities Redeemed in Part.

Upon surrender of a Security that is redeemed iy ffe Company shall issue and the Trustee shtleaticate for the Holder at the expense
of the Company a new Security equal in principabami to the unredeemed portion of the Securityesutered.

Section 3.07. Optional Redemption.

On or after March __, 2000, the Company may redakor any portion of the Securities at a redempfpice (expressed as a percentage of
the principal amount thereof), as set forth inithmediately succeeding paragraph, plus accruediapdid interest, if any, to the redemption
date.
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The redemption price as a percentage of the paheimount shall be as follows, if the Securities rdeemed during the 12-month period
beginning March ___ of the following years:

Year Percent age
2000....cc e %
2001 i %
2002, %
2003 and thereafter.............ccc...... 100.000 %

Section 3.08. Mandatory Redemption.

Subject to the Company's obligation to make arraffeepurchase Securities under certain circunegsipursuant to Sections 4.10 and 4.13
hereof, the Company shall have no mandatory redempt sinking fund obligations with respect to thecurities.

Section 3.09. Offer to Purchase By Application eft[Rroceeds.

In the event that the Company shall commence ao&8nibordinated Asset Sale Offer pursuant to Seetit0 hereof, it shall follow the
procedures specified below:

No later than the date on which the aggregate atrafuExcess Proceeds exceeds $25.0 million, thegaomshall notify the Trustee of su
Senior Subordinated Asset Sale Offer and provideTtlustee with an Officers' Certificate settingfigin addition to the information to be
included therein pursuant to Section 4.10 the ¢aficins used in determining the amount of Net Pedsdo be applied to the purchase of
Securities. The Company shall commence or caulse tmmmenced the Senior Subordinated Asset Sade @ffa date no later than 10
Business Days after such notice (the "CommenceDate").

The Senior Subordinated Asset Sale Offer shall reim@en for at least 20 Business Days after the i@entement Date relating to such
Senior Subordinated Asset Sale Offer and shall ireim@en for no more than such 20 Business Dayg@xo the extent required by
applicable law (as so extended, the "Offer Period9 later than one Business Day after the terngnadf the Offer Period (the "Purchase
Date"), the Company shall purchase the principadam (the "Offer Amount") of Securities requiredde purchased in such Senior
Subordinated Asset Sale Offer pursuant to Sec8dd®& and 4.10 hereof or, if less than the Offer Antchas been tendered, all Securities
tendered in response to the Senior Subordinateet/Ssde Offer.

If the Purchase Date is on or after an interesin@at record date and on or before the relateddstgrayment date, any accrued interest shall
be paid to the Person in whose name a Securiggistered at the close of business on such reated dnd no
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additional interest shall be payable to Holders warmmler Securities pursuant to the Senior SubdielinAsset Sale Offer.

On the Commencement Date of any Senior Subordinsgedt Sale Offer, the Company shall send, by ¢lests mail, a notice to each of the
Holders at their last registered address, withgy ¢o the Trustee. Such notice, which shall gotkenterms of the Senior Subordinated Asset
Sale Offer, shall contain all instructions and mate necessary to enable the Holders to tendasries pursuant to the Senior Subordinated
Asset Sale Offer and shall state:

(1) that the Senior Subordinated Asset Sale O$feing made pursuant to this Section 3.09 andd®ettl0 hereof and the length of time
Senior Subordinated Asset Sale Offer shall rempeno

(2) the Offer Amount, the Purchase Price and thetizise Date;
(3) that any Security not tendered or acceptegpdyment shall continue to accrue interest;

(4) that, unless the Company defaults in the paymktine Purchase Price, any Security accepteddgment pursuant to the Senior
Subordinated Asset Sale Offer shall cease to adaterest after the Purchase Date;

(5) that Holders electing to have a Security pusedgpursuant to any Senior Subordinated AssetCiéte shall be required to surrender the
Security, with the form entitled "Option of Holdir Elect Purchase" on the reverse of the Secuitypleted, to the Company, a depositar
appointed by the Company, or a Paying Agent aatitress specified in the notice prior to the clafdeusiness on the Business Day
preceding the Purchase Date;

(6) that Holders shall be entitled to withdraw tredection if the Company, depositary or Paying #gas the case may be, receives, not later
than the close of business on the Business Daygireg the termination of the Offer Period, a fadkrnransmission or letter setting forth the
name of the Holder, the principal amount of theuSigcthe Holder delivered for purchase and a state that such Holder is withdrawing his
election to have the Security purchased;

(7) that, if the aggregate principal amount of $iti@s surrendered by Holders exceeds the Offer émahe Trustee shall select the
Securities to be purchased on a pro rata basik guith
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adjustments as may be deemed appropriate by tlsteErgo that only Securities in denominations ¢d@, or integral multiples thereof,
shall be purchased); and

(8) that Holders whose Securities were purchasédinmart shall be issued new Securities equalrincipal amount to the unpurchased
portion of the Securities surrendered.

On or before the Purchase Date, the Company stalbicably deposit with the Trustee or Paying Agerinmediately available funds the
aggregate Purchase Price with respect to a prineipaunt of Securities equal to the Offer Amouagdther with accrued interest thereon, to
be held for payment in accordance with the ternthisfSection. On the Purchase Date, the Compaall; sththe extent lawful, (i) accept for
payment, on a pro rata basis to the extent neggssanggregate principal amount equal to the ¥fapunt of Securities tendered pursuant
to the Senior Subordinated Asset Sale Offer, @si$ than the Offer Amount has been tenderedealli®ies or portion thereof tendered, (ii)
deliver or cause the Paying Agent or depositaryhasase may be, to deliver to the Trustee Séesisb accepted and (iii) deliver to the
Trustee an Officers' Certificate stating that s8elgurities or portions thereof were accepted fgnat by the Company in accordance with
the terms of this Section 3.09. The Company, deégiysor Paying Agent, as the case may be, shathptiy (but in any case not later than t
Business Days after the Purchase Date) mail oveteo each tendering Holder an amount equal tétirehase Price plus accrued and un
interest with respect to the Securities tenderedum Holder and accepted by the Company for psegtend the Company shall promptly
issue a new Security, and the Trustee shall autfa@atand mail or deliver such new Security, tchsdolder, equal in principal amount to any
unpurchased portion of such Holder's Securitiesesdered. Any Security not accepted in the Senito8linated Asset Sale Offer shall be
promptly mailed or delivered by the Company tolttedder thereof. The Company shall publicly annouimca newspaper of general
circulation the results of the Senior Subordingiedet Sale Offer on the Purchase Date.

The Senior Subordinated Asset Sale Offer shall Adenby the Company in compliance with all appliedhivs, including, without limitation,
Regulation 14E of the Exchange Act and the rulessilnder and all other applicable federal and setarities laws.

ARTICLE 4
COVENANTS

Section 4.01. Payment of Securities.

The Company shall pay or cause to be paid theipahof, premium, if any, and interest on the Sémsg on the dates and in the manner
provided in this Indenture and the Securities. &pial, premium, if any, and interest shall be cdastd paid on the date due if the Paying
Agent, if other than the Company or a SubsidiarthefCompany, holds
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as of 10:00 a.m. Eastern Time on the due date moeggsited by the Company in immediately availdihels and designated for and
sufficient to pay all principal, premium, if anyndinterest then due. Such Paying Agent shall netuthe Company, no later than five days
following the date of payment, any money (includaagrued interest) that exceeds such amount aipah premium, if any, and interest to
be paid on the Securities.

The Company shall pay interest (including posttjmetiinterest in any proceeding under any Bankmnuptw) on overdue principal at the rate
equal to 1% per annum in excess of the interestthan applicable to the Securities to the extmfdl. In addition, it shall pay interest
(including post- petition interest in any procegdimder any Bankruptcy Law) on overdue installmerfiisterest (without regard to any
applicable grace period) at the same rate to ttenelawful.

Section 4.02. Maintenance of Office or Agency.

The Company shall maintain in the Borough of Matdrgtthe City of New York, an office or agency (alinimay be an office of the Trustee
or an affiliate of the Trustee, Registrar or coistrgr) where Securities may be surrendered fastegion of transfer or exchange and where
notices and demands to or upon the Company in cespéhe Securities and this Indenture may beegkrvhe Company shall give prompt
written notice to the Trustee of the location, ang change in the location, of such office or agetfcat any time the Company shall fail to
maintain any such required office or agency orldadlto furnish the Trustee with the address #udy such presentations, surrenders, notices
and demands may be made or served at the CorpotegeOffice of the Trustee.

The Company may also from time to time designateammmore other offices or agencies where the S&=umay be presented or
surrendered for any or all such purposes and nuesy fime to time rescind such designations; provitedvever, that no such designation or
rescission shall in any manner relieve the Compdritg obligation to maintain an office or agenaoythe Borough of Manhattan, the City of
New York for such purposes. The Company shall gimempt written notice to the Trustee of any sucsigigation or rescission and of a
change in the location of any such other officagency.

The Company hereby designates The Bank of New Yid@¥k,Barclay Street, 21 West, New York, New Yori2&86 as one such office or
agency of the Company in accordance with Sectid8.2.

Section 4.03. Commission Reports.

(i) So long as any of the Securities remain outlitayy the Company shall file with the Trustee withs days after the filing thereof with the
Commission copies of the annual reports and ofrtftemation, documents and other reports (or copfesich portions of any of the
foregoing as the Commission may by rule and regulatprescribe) which the Company is requiredl®viith the Commission pursuant to
Section 13 or 15(d) of the Exchange Act. All obligon the Securities shall comply with the provisiof TIA
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(S) 314(a). Notwithstanding that the Company maybmorequired to be subject to the reporting resmnénts of Section 13 or 15(d) of the
Exchange Act or otherwise report on an annual aradtgrly basis on forms provided for such annudl guarterly reporting pursuant to rules
and regulations promulgated by the CommissionCiimpany will file with the Commission and provideetTrustee (a) within 90 days after
the end of each fiscal year, annual reports on FEd)+K (or any successor or comparable form) comgithe information required to be
contained therein (or required in such successoomparable form), including a "Management's Dis@rsand Analysis of Financial
Condition and Results of Operations" and a repateon by the Company's certified public accoustab) within 45 days after the end of
each of the first three fiscal quarters of eactaliyear, reports on Form 10-Q (or any successoomparable form) containing the
information required to be contained therein (@uieed in any successor or comparable form) inclgdi "Management's Discussion and
Analysis of Financial Condition and Results of Gaems"; and

(c) promptly from time to time after the occurrerafean event required to be therein reported, stloar reports on Form 8-K (or any
successor or comparable form) containing the in&tion required to be contained therein (or requineginy successor or comparable form);
provided, however, that the Company shall not baeifault of the provisions of this Section 4.03¢) any failure to file reports with the
Commission solely by the refusal of the Commissmaccept the same for filing. Each of such repailisbe prepared in accordance with
generally accepted accounting principles. The Compéll in all cases, without cost to each recigjgrovide copies of such information to
the Holders.

(i) The Trustee, at the Company's expense, wilhgstly mail copies of such annual reports, infoliorgtdocuments and other reports filed
with the Trustee pursuant to Section 4.03 to thkléts at their addresses appearing in the regi$t@ecurities maintained by the Registrar.

(iii) If filing such annual reports, informationpduments and other reports with the Commissiomigpermitted under the Exchange Act or
the rules and regulations of the Commission, then@any shall, after the dates for filing set forboae, promptly upon written request make
copies of such annual reports, information, docusiand other reports available to prospective msets of the Securities, and to securities
analysts and broker-dealers upon their request.

(iv) The Company shall provide the Trustee witlufisient number of copies of all reports and ottlecuments and information that the
Trustee may be required to deliver to the Holdedeun this Section 4.03.

(v) Delivery of such reports, information and do@nts to the Trustee is for informational purposely and the Trustee's receipt of such s
not constitute constructive notice of any inforroatcontained therein or determinable from informaiontained therein, including the
Company's compliance with any of its covenantsineder (as to which the Trustee is entitled to exgiusively on Officers' Certificates).

27



Section 4.04. Compliance Certificate.

() The Company shall deliver to the Trustee, with20 days after the end of each fiscal year, dic€$' Certificate stating that a review of
the activities of the Company and its Subsidiadiesng the preceding fiscal year has been maderuhdeupervision of the signing Officers
with a view to determining whether each has kelpseoved, performed and fulfilled its obligationslanthis Indenture, and further stating, as
to each such Officer signing such certificate, thahe best of his or her knowledge each entit/kept, observed, performed and fulfilled
each and every covenant contained in this Indersndes not in default in the performance or obaece of any of the terms, provisions and
conditions of this Indenture (or, if a Default ordat of Default shall have occurred, describingsatth Defaults or Events of Default of which
he or she may have knowledge and what action satatking or proposes to take with respect theratb)yithout regard to periods of grace
notice requirements, and that to the best of hiseokknowledge no event has occurred and remaiegistence by reason of which payments
on account of the principal of or interest, if aop, the Securities is prohibited or if such evea bhccurred, a description of the event and
action each is taking or proposes to take witheesthereto.

(i) So long as not contrary to the then curregsbramendations of the American Institute of Certiffeublic Accountants, the year-end
financial statements delivered pursuant to SectifB above shall be accompanied by a written setéwf the Company's certified
independent public accountants (who shall be a éf@stablished national reputation) that in makimg examination necessary for
certification of such financial statements nothiregs come to their attention which would lead therbdlieve that the Company or any
Subsidiary of the Company has violated any prowssiof Article 4 or of Article 5 of this Indenture,af any such violation has occurred,
specifying the nature and period of existence thferebeing understood that such accountants siwdlbe liable directly or indirectly to any
Person for any failure to obtain knowledge of angtsviolation.

(iii) The Company shall, so long as any of the $itieis are outstanding, deliver to the Trusteethfeith upon any Officer becoming aware of
(a) any Default or Event of Default or (b) any evehdefault under any other mortgage, indenturmstrument, an Officers' Certificate
specifying such Default, Event of Default or evehtefault and what action the Company is takingraposes to take with respect thereto.

Section 4.05. Taxes.

The Company shall pay, and shall cause each Slitsidiaries to pay, prior to delinquency, all matdaxes, assessments, and governmenta
levies except (i) as contested in good faith byrappate proceedings and with respect to which eyppate reserves have been taken in
accordance with GAAP or

(i) where the failure to effect such payment i$ adverse in any material respect to the Holders.
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Section 4.06. Stay, Extension and Usury Laws.

The Company covenants (to the extent that it maguldy do so) that it shall not at any time insigion, plead, or in any manner whatsoever
claim or take the benefit or advantage of, any,satension or usury law wherever enacted, now ang time hereatfter in force, that may
affect the covenants or the performance of thigmtdre; and the Company (to the extent that it lmafully do so) hereby expressly waives
all benefit or advantage of any such law, and camé&nthat it shall not, by resort to any such lainder, delay or impede the execution of any
power herein granted to the Trustee, but shalkswafifid permit the execution of every such powehasgh no such law has been enacted.

Section 4.07. Limitations on Restricted Payments.

The Company shall not, and shall not permit anigsoSubsidiaries to, directly or indirectly: (i) dare or pay any dividend or make any
distribution on account of the Company's or anitooSubsidiaries' Equity Interests (other than RRysician Joint Venture Distributions, (X)
dividends or distributions payable in Qualified Hgunterests of the Company, (y) dividends or dsttions payable to the Company or any
Subsidiary of the Company and (z) dividends orritistions by any Subsidiary of the Company payablall holders of a class of Equity
Interests of such Subsidiary on a pro rata ba@ispurchase, redeem or otherwise acquire oragdtr value any class of Equity Interests of
the Company; (iii) make any principal payment onporchase, redeem, defease or otherwise acquiggiar for value any Indebtedness that
is subordinated to the Securities issued hereuedegpt at the original final maturity date thereppursuant to the Refinancing; or (iv) make
any Restricted Investment (all such payments ahdraictions set forth in clauses (i) through (idee being collectively referred to as
"Restricted Payments"), unless at the time of dtat giving effect to such Restricted Payment @heount of any such Restricted Payment, if
other than cash, shall be the fair market valuedaslusively evidenced by a resolution of the Bloair Directors set forth in an Officers'
Certificate delivered to the Trustee within 60 dayier to the date of such Restricted Paymenthefasset(s) proposed to be transferred b
Company or such Subsidiary, as the case may bgyaoirto such Restricted Payment):

(a) no Default or Event of Default shall have ocedrand be continuing at the time of such Restti€tayment or would occur as a
consequence thereof; and

(b) the Company would, at the time of such Regtdd®ayment and after giving pro forma effect theeest if such Restricted Payment had
been made at the beginning of the most recentlgeifmur full fiscal quarter period for which intadrfinancial statements are available
immediately preceding the date of such Restriceghient, have been permitted to incur at least $4f@@ditional Indebtedness pursuant to
the Fixed Charge Coverage Ratio test set fortherfitst paragraph of Section 4.09; and
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(c) such Restricted Payment, together with theegate of all other Restricted Payments (other Bwstricted Payments made pursuant to
clauses (ii), (iii), (iv) and (v) of the followingaragraph) made by the Company and its Subsidiafiessthe date hereof, is less than the sum
of (1) 50% of the Consolidated Net Income of thenpany for the period (taken as one accounting gefrom the first day of the first full
fiscal quarter commencing after the date heredtie¢cend of the Company's most recently endedifdaf quarter for which internal financial
statements are available at the time of such RestrPayment (or, if such Consolidated Net Incoonesfich period is a deficit, less 100% of
such deficit), plus (2) 100% of the aggregate msh@roceeds received by the Company from the @mssale (other than to a Subsidiary of
the Company) since the date hereof of (A) Qualitegity Interests of the Company or (B) debt se¢msiof the Company or any of its
Subsidiaries that have been converted into or exgagh for such Qualified Equity Interests of the @amy, plus (3) $20.0 million.

If no Default or Event of Default has occurred @dontinuing, the foregoing provisions will noopibit:

(i) the payment of any dividend within 60 days aftee date of declaration thereof, if at said ddtdeclaration such payment would have
complied with the provisions hereof;

(i) the payment of cash dividends on any serieBisfualified Stock issued after the date here@riraggregate amount not to exceed the
cash received by the Company since the date hapaof issuance of such Disqualified Stock;

(iii) the repurchase of the Performance Investniah investment options from the holders thereof;

(iv) the redemption, repurchase, retirement or odeguisition of any Equity Interests of the Companany Subsidiary in exchange for, or
out of the net cash proceeds of, the substantaltgurrent sale (other than to a Subsidiary of@bmpany) of Qualified Equity Interests of
the Company); provided that the amount of any sigtlcash proceeds that are utilized for any sudémgtion, repurchase, retirement or
other acquisition shall be excluded from clauséjo)f the preceding paragraph;

(v) the defeasance, redemption or repurchase afrdirtated Indebtedness with the net cash proceensdn incurrence of Permitted
Refinancing Indebtedness or in exchange for oobttie net cash proceeds from the substantiallgwoant sale (other than to a Subsidiary
of the
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Company) of Qualified Equity Interests of the Comygprovided, that the amount of any such net gasheeds that are utilized for any such
redemption, repurchase, retirement or other adgpnsshall be excluded from clause (c)(2) of thegeding paragraph;

(vi) the repurchase, redemption or other acquisitioretirement for value of any Equity Interestshe Company or any Subsidiary of the
Company held by any member of the Company's (orohiitg Subsidiaries’) management pursuant to aagagement equity subscription
agreement or stock option agreement in effect dseoflate hereof or entered into thereafter; pexljidhowever, that the aggregate price paid
for all such repurchased, redeemed, acquired ioeddEquity Interests in any twelve-month periodlshot exceed $5.0 million and no
Default or Event of Default shall have occurred dedontinuing immediately after such transactang

(vii)the making and consummation of (A) a Seniob&uainated Asset Sale Offer in accordance withptte@isions of this Indenture with any
Excess Proceeds that remain after consummatiorseh#r Asset Sale Offer, within 120 days of thestonmation of such Senior Asset Sale
Offer, or (B) a Change of Control Offer with respexthe Securities in accordance with the provisiof this Indenture.

Not later than the date of making any Restricteghi®t, the Company shall deliver to the Truste®#iters' Certificate stating that su
Restricted Payment is permitted and setting fdréhitasis upon which the calculations required s/dbvenant were computed, which
calculations may be based upon the Company's kafieible financial statements.

Section 4.08. Limitations on Dividends and OtheyrRant Restrictions Affecting Subsidiaries.

The Company shall not, and shall not permit angsoBubsidiaries to, directly or indirectly, createotherwise cause or suffer to exist or
become effective any consensual Transfer Resticgrcept for such Transfer Restrictions existindar or by reason of:

(a) Existing Indebtedness as in effect on the dateof,
(b) the Indenture and the Securities,
(c) applicable law,

(d) any instrument governing Indebtedness or Chpiteck of a Person acquired by the Company orddritg Subsidiaries as in effect at the
time of such acquisition (except to the extent dunclebtedness was incurred in connection with aointemplation of such acquisition or
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in violation of Section 4.09 hereof), which encuanize or restriction is not applicable to any Persotthe properties or assets of any Person,
other than the Person, or the property or assdtseedPerson, so acquired, provided that the Cateselil Cash Flow of such Person shall ne
taken into account in determining whether such aitipn was permitted by the terms hereof exceph&oextent that such Consolidated Cash
Flow would be permitted to be dividends to the Campwithout the prior consent or approval of anyctiparty,

(e) customary non-assignment provisions in least=red into in the ordinary course of businessamsistent with past practice,

(f) purchase money obligations for property acqliirethe ordinary course of business that imposgiotions on the ability of any of the
Company's Subsidiaries to transfer the properigcspired to the Company or any of its Subsidiaries,

(9) Permitted Refinancing Indebtedness, providedl tte restrictions contained in the agreementgigung such Permitted Refinancing
Indebtedness are no more restrictive than thoseicma in the agreements governing the Indebtedreiag refinanced, or

(h) the New Credit Facility and related documemwtats the same is in effect on the date hereobarainended or replaced from time to time,
provided that no such amendment or replacemenbig mestrictive as to the matters enumerated atimrethe New Credit Facility and
related documentation as in effect on the datedfiere

Section 4.09. Limitations on Incurrence of Indebiess and Issuance of Preferred Stock

The Company shall not, and shall not permit angsoBubsidiaries to, directly or indirectly, createur, issue, assume, Guarantee or
otherwise become directly or indirectly liable, tagently or otherwise, with respect to (collective¢'incur”) after the date hereof any
Indebtedness (including Acquired Debt) and the Camypshall not issue any Disqualified Stock, andlst@ permit any of its Subsidiaries to
issue any shares of preferred stock; provided, kewé¢hat the Company may incur Indebtedness (@hetuAcquired Debt) and the Company
may issue shares of Disqualified Stock, if the Bidharge Coverage Ratio for the Company's moshtlyoended four full fiscal quarters for
which internal financial statements are availabieiediately preceding the date on which such aduditilmdebtedness is incurred or such
Disqualified Stock is issued would have been &tlég 2.25 to 1 if such incurrence or issuancaucgon or before March 31, 1996, or (y)

to 1 if such incurrence or issuance occurs at emg thereafter, in each case determined on a pnoafdasis (including a pro forma
application of the net proceeds therefrom), akdfadditional Indebtedness had been incurred dpibgualified Stock had been issued, as the
case may be, at the beginning of such four-quaseod. Indebtedness

32



consisting of reimbursement obligations in respéet letter of credit will be deemed to be incurrdaen the letter of credit is first issued. 1
Company will not permit any of the InternationalbSigiaries to incur any Indebtedness other than-Recourse Debt.

The foregoing provisions will not apply to:

(a) the incurrence by the Company of Senior Terrhtpersuant to the New Credit Facility in an aggtegprincipal amount at any time
outstanding not to exceed an amount equal to $ltidnkess the aggregate amount of all repaymesyitional or mandatory, of the principal
of any Senior Term Debt (other than repaymentsatatmmediately reborrowed) that have been madm she date hereof;

(b) the incurrence by the Company of Senior Revgjebt and letters of credit pursuant to the Nead@ Facility in an aggregate principal
amount at any time outstanding (with letters oflitrbeing deemed to have a principal amount equtéig maximum potential reimbursement
obligation of the Company with respect thereto)toatxceed an amount equal to $500.0 million Ieesaggregate amount of all Net Proceeds
of Asset Sales applied to permanently reduce thewitments with respect to such Indebtedness putsad@ection 4.10 hereof;

(c) the incurrence by the Company of Indebtednegsesented by the Securities;
(d) the incurrence by the Company and its Subsatiaf the Existing Indebtedness;

(e) the incurrence by the Company or any of itssRliaries of Permitted Refinancing Indebtednesxithange for, or the proceeds of which
are used to extend, refinance, renew, replaceadef®r refund, Indebtedness that was permittéti®yndenture to be incurred (including,
without limitation, Existing Indebtedness);

(f) the incurrence by the Company of Hedging Olilias that are incurred for the purpose of fixindiedging interest rate or currency risk
with respect to any fixed or floating rate Indebtesss that is permitted by the terms hereof to bstauding or any receivable or liability the
payments of which is determined by reference toreidin currency; provided, that the notional pratiamount of any such Hedging
Obligation does not exceed the principal amourthefindebtedness to which such Hedging Obligatitetes;

(9) the incurrence by the Company or any of itsstlibries of Physician Support Obligations;
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(h) the incurrence by the Company or any of itsstibries of intercompany Indebtedness betweemamng the Company and any of its
Subsidiaries;

(i) the incurrence by the Company or any of its Sdilaries of Indebtedness represented by perforsnbands, standby letters of credit or
appeal bonds, in each case to the extent incunréftkiordinary course of business of the Comparsuoh Subsidiary;

(j) the incurrence by any Subsidiary of the Compahindebtedness, the aggregate principal amouwhath, together with all other
Indebtedness of the Company's Subsidiaries atrtteedutstanding (excluding the Existing Indebtednastil repaid or refinanced and
excluding Physician Support Obligations), doesexateed the greater of (1) 10% of the Company'skBtiders' Equity or (2) $10.0 million;
provided that, in case of clause (1) only, the &igdarge Coverage Ratio for the Company's moshtigcended four full fiscal quarters for
which internal financial statements are availabieiediately preceding the date on which such Indktgss is incurred would have been at
least

(x) 2.25 to 1 if such incurrence occurs on or befgiarch 31, 1996, or (y) 2.5 to 1 if such incureeoccurs at any time thereafter, in each
determined on a pro forma basis (including a pronfoapplication of the net proceeds therefrom)f sisch Indebtedness has been incurred at
the beginning of such four-quarter period; and

(k) the incurrence by the Company of Indebtednigsaddition to Indebtedness permitted by any otieuse of this paragraph) in an
aggregate principal amount not exceeding $250.0omiat any one time outstanding.

Section 4.10. Asset Sales.

The Company shall not, and shall not permit angsoBubsidiaries to consummate an Asset Sale, sififethe Company (or the Subsidiary as
the case may be) receives consideration at thedfraech Asset Sale at least equal to the fair gtarlue (as conclusively determined by a
resolution of the Board of Directors set forth m@fficers' Certificate delivered to the Truste€}he assets or Equity Interests issued or sold
or otherwise disposed of and (ii) except in theeaafsa sale of Specified Assets, at least 80%ettnsideration therefor received by the
Company or such Subsidiary is in the form of cgsbyided, however, that for purposes of this priovis(x) the amount of (A) any liabilities
(as shown on the Company's or such Subsidiary's raosnt balance sheet or in the notes theretaheo€ompany or any Subsidiary (other
than, in the case of an Asset Sale by the Compiatljties that are by their terms subordinatedhe Securities that are assumed by the
transferee of any such assets and (B) any secuitiether obligations received by the Companyngrsaich Subsidiary from such transferee
that are immediately
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converted by the Company or such Subsidiary ingh ¢ar as to which the Company or such Subsidiasyraceived at or prior to the
consummation of the Asset Sale a commitment (wirialy be subject to customary conditions) from aomeily recognized investment,
merchant or commercial bank to convert into caghiwiQ0 days of the consummation of such Asset &adewhich are thereafter actually
converted into cash within such 90-day period) iéldeemed to be cash (but shall not be deemeslXebProceeds for purposes of the
following provisions until reduced to cash); andi ttye fair market value of any Non-Cash Considerateceived by the Company or a
Subsidiary in any Asset Sale shall be deemed tbk (but shall not be deemed to be Net Proceedsifposes of the following provisions
until reduced to cash) to the extent that the agageefair market value (as conclusively determibg@ resolution of the Board of Directors
forth in an Officers' Certificate delivered to theustee) of all Non-Cash Consideration (measuredeatime received and without giving
effect to any subsequent changes in value) hethdompany immediately after consummation of sAs$et Sale does not exceed 10% of
the Company's Stockholders' Equity.

Within 465 days after the receipt of any Net Prosefeom an Asset Sale, the Company may apply thdPkeeeds from such Asset Sale (
purchase one or more Hospitals or Related Busieess#or a controlling interest in the Capital 8tota Person owning one or more
Hospitals and/or one or more Related Businessg#g fnake a capital expenditure or to acquire othrgible assets, in each case, that are
used or useful in any business in which the Compapgrmitted to be engaged pursuant to Sectidh Heteof,

(iii) to permanently reduce Senior Term Debt ordfixig Indebtedness of a Subsidiary, (iv) to permépeeduce Senior Revolving Debt (and
to correspondingly reduce commitments with respieateto), except that up to an aggregate of $20@l@n of Net Proceeds from Asset
Sales may be applied after the date hereof to ee8enior Revolving Debt without a correspondinguadihn in commitments with respect
thereto, or (v) to repurchase Senior Notes or nedeerepurchase other Senior Debt. Pending thé djpglication of any such Net Proceeds,
the Company may temporarily reduce Senior Revolideft or otherwise invest such Net Proceeds innaayner that is not prohibited by t
terms hereof. Any Net Proceeds from Asset Saldsatleanot so invested or applied will be deemecbiustitute "Excess Proceeds." When the
aggregate amount of Excess Proceeds exceeds $®%060,rthe Company shall make an offer to all Hedsl of Securities (a "Senior
Subordinated Asset Sale Offer") to purchase themmax principal amount of Securities that may bechased out of the Excess Proceeds, at
an offer price in cash equal to 100% of the priatamount thereof (the "Purchase Price") plus axtand unpaid interest thereon, if any, to
the date of purchase, in accordance with the proesdset forth in

Section 3.09 hereof. To the extent that aggregatauat of Securities tendered pursuant to a Seniboflinated Asset Sale Offer is less than
the Excess Proceeds, the Company may use any liagh&xcess Proceeds for general corporate purpbighas.aggregate principal amount
of Securities surrendered by holders pursuant3eraor Subordinated Asset Sale Offer exceeds tloeianof Excess Proceeds, the Trustee
shall select the Securities to be purchased oo agpa basis. Upon completion of a Senior SubotdithAsset Sale Offer, the amount of
Excess Proceeds shall be reset at zero.
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Section 4.11. Limitations on Transactions with Adfies.

The Company shall not, and shall not permit anigsoBubsidiaries to, sell, lease, transfer or atfis® dispose of any of its properties or assets
to, or purchase any property or assets from, @reénto or make any contract, agreement, understgnbban, advance or Guarantee with, or
for the benefit of, any Affiliate (each of the fg@ng, an "Affiliate Transaction") unless (i) suaffiliate Transaction is on terms that are no
less favorable to the Company or the relevant Slidryi than those that could have been obtaineccongparable transaction by the Comp
or such Subsidiary with an unrelated Person apth@ Company delivers to the Trustee (a) with eespo any Affiliate Transaction involvir
aggregate consideration in excess of $5.0 milkoresolution of the Board of Directors set forttamOfficers' Certificate certifying that such
Affiliate Transaction complies with clause (i) aleoand that such Affiliate Transaction was apprdwead majority of the disinterested
members of the Board of Directors and (b) with eg$po any Affiliate Transaction involving aggrega&onsideration in excess of $15.0
million, an opinion as to the fairness of such Kdfe Transaction to the Company or such Subsidiam a financial point of view issued by
an unaffiliated investment banking firm of natiostdnding; provided, however, that (x) transactionpayments pursuant to any employn
arrangements or employee or director benefit péantsred into by the Company or any of its Subsiekain the ordinary course of business
and consistent with the past practice of the Comparsuch Subsidiary, (y) transactions betweemuoreg the Company and/or its
Subsidiaries and (z) Restricted Payments permitteigr

Section 4.07, in each case, shall not be deemélibédfTransactions.

Section 4.12. Limitations on Liens.

The Company shall not, and shall not permit anigsoBubsidiaries to, directly or indirectly creatsur, assume or suffer to exist any Lien to
secure Indebtedness that is pari passu with ordiated in right of payment to the Securities @ptdPermitted Liens) on any asset now
owned or hereafter acquired, or on any income afitprtherefrom, or assign or convey any rightdoaive income therefrom, unless all
payments due hereunder and under the Securitie®aoeed on an equal and ratable basis with thig&ioins so secured until such time as
such Obligations are no longer secured by a Lien.

Section 4.13. Change of Control.

Upon the occurrence of a Change of Control TriggeEvent, each Holder of Securities shall haveitite to require the Company to
repurchase all or any part (equal to $1,000 ongegral multiple thereof) of such Holder's Secastpursuant to an offer described below (the
"Change of Control Offer") at an offer price in hasgqual to 101% of the aggregate principal amduwerenf, plus accrued and unpaid interest,
if any, thereon to the date of repurchase (the hghaf Control Payment") on a date that is not ntioa@ 90 days after the occurrence of such
Change of Control Triggering Event (th€hange of Control Payment Date"). The Companyl sfmahply with the requirements of Regulati
14e-1 under the Exchange Act and any other seesifdivs and regulations thereunder to the
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extent such laws and regulations are applicabt®imection with the repurchase of the Securities r@Esult of a Change of Control.

Within 30 days following any Change of Control Tgaging Event, the Company shall mail, or at the @any's request the Trustee shall n
a notice of a Change of Control to each Holdeit¢dfst registered address with a copy to thet€miand the Paying Agent) offering to
repurchase the Securities held by such Holder pntgo the procedure specified in such notice. Thange of Control Offer shall remain
open from the time of mailing until the close osmess on the Business Day preceding the Chan@erdfol Payment Date. The notice,
which shall govern the terms of the Change of Goriffer, shall state:

(1) that the Change of Control Offer is being mpdesuant to this
Section 4.13 and that all Securities tenderedbeilaccepted for payment;

(2) the Change of Control Payment and the Chan@moafrol Payment Date, which date shall be no exttian 30 days nor later than 60 days
from the date such notice is mailed;

(3) that any Securities not tendered will contitu@ccrue interest in accordance with the ternte®indenture;

(4) that, unless the Company defaults in the paymoktihe Change of Control Payment, all Securitiesepted for payment pursuant to the
Change of Control Offer shall cease to accrue éstegifter the Change of Control Payment Date;

(5) that Holders electing to have Securities puseldgpursuant to the Change of Control Offer wiltéguired to surrender their Securities,
with the form entitled "Option of Holder to ElectiRhase" on the reverse of the Security complétethe Paying Agent at the address
specified in the notice prior to the close of besmon the Business Day preceding the Change dfdC&®ayment Date;

(6) that Holders will be entitled to withdraw theilection if the Paying Agent receives, not latent the close of business on the Business
preceding the Change of Control Payment Date, @irfale transmission or letter setting forth the eaofi the Holder, the principal amount of
Securities the Holder delivered for purchase, astheement that such Holder is withdrawing his tedecto have such Securities purchased,;

(7) that Holders whose Securities are being puegthasly in part will be issued new Securities edquadrincipal amount to the unpurchased
portion of the Securities surrendered, which unpased portion must
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be equal to $1,000 in principal amount or an irgégrultiple thereof; and

(8) the circumstances and relevant facts regarsliiey Change of Control (including, but not limitedinformation with respect to pro forma
historical and, if available, projected financialdrmation after giving effect to such Change oh@oal, information regarding the Person or
Persons acquiring control and such Person's obR&rsusiness plans going forward).

On the Change of Control Payment Date, the Comphal}, to the extent lawful, (i) accept for paym8&efcurities or portions thereof prope
tendered and not withdrawn pursuant to the Chah@mnotrol Offer, (ii) deposit with the Paying Agesmh amount equal to the Change of
Control Payment in respect of all Securities ottipas thereof so tendered and (iii) deliver or eatesbe delivered to the Trustee the Secu
so accepted together with an Officers' Certifica#ging the aggregate principal amount of Secaritieportions thereof being purchased by
the Company. The Paying Agent shall promptly nagach Holder of Securities so tendered paymeau iamount equal to the Change of
Control Payment for such Securities, and the Teushall promptly authenticate and mail or deli@rdqause to be transferred by book entry)
a new Security to such Holder equal in principabant to any unpurchased portion of the Securitieseadered, if any; provided, that each
such new Security shall be in a principal amour#XyD00 or an integral multiple thereof.

Prior to complying with the provisions of this Sect4.13, but in any event within 90 days followiaghange of Control Triggering Event,
the Company shall either repay all outstanding &ebebt or obtain the requisite consents, if amgar all agreements governing outstanding
Senior Debt to permit the repurchase of Securniggsired by this Section 4.13.

The Company shall publicly announce the resulth®fChange of Control Offer on or as soon as mabté after the Change of Control
Payment Date.

Section 4.14. Corporate Existence.

Subject to Section 4.13 and Article 5 hereof, tlien@any shall do or cause to be done all thingsssacg to preserve and keep in full force
and effect (i) its corporate existence, and th@a@te, partnership or other existence of eacts@ubsidiaries, in accordance with the
respective organizational documents (as the sangeomamended from time to time) of each Subsidiany (ii) the rights (charter and
statutory), licenses and franchises of the Compemlits Subsidiaries; provided, however, that tbenffany shall not be required to preserve
any such right, license or franchise, or the cafmrpartnership or other existence of any of uflss®liaries, if the Board of Directors shall
determine that the preservation thereof is no lodgsirable in the conduct of the business of tom@any and its Subsidiaries, taken as a
whole, and that the loss thereof is not adversminmaterial respect to the Holders.
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Section 4.15. Line of Business

The Company shall not, and shall not permit angsoBubsidiaries to, engage to any material exteahy business other than the ownership,
operation and management of Hospitals and RelatsthBsses.

Section 4.16. Limitations on Issuances of Guarantééndebtedness by Subsidiaries

The Company shall not permit any Subsidiary, diyeat indirectly, to Guarantee or secure the paytnoémny other Indebtedness of the
Company or any of its Subsidiaries (except Indefdsd of a Subsidiary of such Subsidiary or PhysiSiapport Obligations) unless such
Subsidiary simultaneously executes and delivergoplemental indenture to this Indenture providiogthe Guarantee of the payment of the
Securities by such Subsidiary, which Guaranted bleadubordinate to such Subsidiary's Guarantee pfedge to secure such other
Indebtedness to the same extent as the Securi¢iesibordinated to such other Indebtedness unidelintfenture. Notwithstanding the
foregoing, any such Guarantee by a SubsidiaryeBtcurities shall be substantially in the fornErhibit B hereto and shall provide by its
terms that it shall be automatically and uncondéity released and discharged upon the sale or difgosition, by way of merger or
otherwise, to any Person not an Affiliate of then@any, of all of the Company's stock in, or alsabstantially all the assets of, such
Subsidiary, which sale or other disposition is madeompliance with, and the Net Proceeds therefaoeapplied in accordance with, the
applicable provisions hereof. The foregoing pravisi will not be applicable to any one or more Gotwes of up to $10.0 million in aggreg
principal amount of Indebtedness of the Comparangttime outstanding.

Section 4.17. No Senior Subordinated Debt

The Company shall not incur any Indebtedness thatilbordinate or junior in right of payment to &wgnior Debt and senior in any respect in
right of payment to the Securities.

ARTICLE 5
SUCCESSORS

Section 5.01. Limitations On Mergers, Consolidagion Sales of Assets

The Company may not consolidate or merge with tar fvhether or not the Company is the survivingoooation), or sell, assign, transfer,
lease, convey or otherwise dispose of all or sultistiéy all of its properties or assets in one @rerelated transactions to another corpora
Person or entity unless:

(i) the Company is the surviving corporation or émity or the Person formed by or surviving anghsaonsolidation or merger (if other than
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the Company) or to which such sale, assignmentstes, lease, conveyance or other disposition $laa been made is a corporation
organized or existing under the laws of the Uniatkes, any state thereof or the District of Colianb

(i) the entity or Person formed by or survivingyauch consolidation or merger (if other than tleenpany) or the entity or Person to which
such sale, assignment, transfer, lease, conveyaratber disposition shall have been made assulitbe @bligations of the Company
pursuant to a supplemental indenture in a formomasly satisfactory to the Trustee, under the Séesiand the Indenture;

(i) immediately after such transaction no DefaultEvent of Default exists; and

(iv) the Company or any entity or Person formedbgurviving any such consolidation or merger {ifey than the Company), or to which
such sale, assignment, transfer, lease, conveyaratber disposition shall have been made (a)haille Consolidated Net Worth
(immediately after giving effect to the transac)iequal to or greater than the Consolidated NettiVaithe Company immediately preced
the transaction and (b) will, at the time of su@mnsaction and after giving pro forma effect theie if such transaction had occurred at the
beginning of the applicable four-quarter period peemitted to incur at least $1.00 of additionaldbtedness pursuant to the Fixed Charge
Coverage Ratio test set forth in the first paragrapSection 4.09.

The Company shall deliver to the Trustee prioh® ¢onsummation of the proposed transaction arc€§i Certificate to the foregoing effect
and an Opinion of Counsel, covering clauses (dugh (iv) above, stating that the proposed tramsaeind such supplemental indenture
comply with this Indenture. The Trustee shall btitled to conclusively rely upon such Officers' @fégcate and Opinion of Counsel.

Section 5.02. Successor Corporation Substituted.

Upon any consolidation or merger, or any salegassent, transfer, lease, conveyance or other digsposf all or substantially all of the
assets of the Company in accordance with Sectiah ereof, the successor corporation formed by sanbolidation or into or with which

the Company is merged or to which such sale, assgh transfer, lease, conveyance or other dispnsg made shall succeed to, and be
substituted for (so that from and after the dateuah consolidation, merger, sale, assignmentsfieariease, conveyance or other disposition,
the provisions of this Indenture referring to ti@fmpany" shall refer instead to the successor catijpm), and may exercise every right and
power of the Company under this Indenture withghme effect as if such successor Person has bemures the Company, herein.
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ARTICLE 6
DEFAULTS AND REMEDIES

Section 6.01. Events of Default.
Each of the following constitutes an "Event of Ddfa

(i) a default for 30 days in the payment when diiaterest on the Securities whether or not sughmant is prohibited by the provisions of
Article 10 hereof;

(i) a default in payment when due of principaloofpremium, if any, on the Securities at matunigon redemption or otherwise, whether or
not such payment is prohibited by the provisionénicle 10 hereof;

(iii) a default in the performance or breach of t8ets 4.07, 4.09, 4.10 or 4.13 hereof;

(iv) a failure by the Company to comply with anjet covenant or agreement in the Indenture or doeiBies for the period and after the
notice specified below;

(v) any default occurs under any mortgage, indenturinstrument under which there may be issudayavhich there may be secured or
evidenced any Indebtedness for money borroweddZtimpany or any of its Significant Subsidiariestf@ payment of which is Guarante

by the Company or any of its Significant Subsidia)j whether such Indebtedness or Guarantee exiske date of this Indenture or is
created hereafter, which default (a) constitutéslare to pay principal at final maturity or (8sults in the acceleration of such Indebtedness
prior to its express maturity and, in each casepttincipal amount of such Indebtedness, togetlithrthve principal amount of any other
Indebtedness that has not been paid at final niatirithat has been so accelerated, aggregate8 $@on or more;

(vi) a failure by the Company or any of its Sigoént Subsidiaries to pay a final judgment or fijodlgments aggregating in excess of $25.0
million entered by a court or courts of competemisdiction against the Company or any of its Sigant Subsidiaries if such final judgment
or judgments remain unpaid or undischarged forr@éduring which execution shall not be effeclivstayed) of 60 days after their entry;

(vii) the Company or any Significant Subsidiaryréwf pursuant to or within the meaning of any Bapitcy Law:
(a) commences a voluntary case,
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(b) consents to the entry of an order for reliediagt it in an involuntary case in which it is ttkebtor,

(c) consents to the appointment of a Custodiahaffior all or substantially all of its property,

(d) makes a general assignment for the beneftsafreditors, or

(e) admits in writing its inability generally to pits debts as the same become due; and

(viii) a court of competent jurisdiction enters @mler or decree under any Bankruptcy Law that:

(a) is for relief against the Company or any Siigaifit Subsidiary in an involuntary case in whictsithe debtor,

(b) appoints a Custodian of the Company or anyifiigimt Subsidiary thereof or for all or substaliyiall of the property of the Company or
any Significant Subsidiary thereof, or

(c) orders the liquidation of the Company or angrficant Subsidiary thereof,
and the order or decree remains unstayed andentdéfr 60 days.

The term "Bankruptcy Law" means title 11, U.S. Codany similar federal or state law for the rebéidebtors. The term "Custodian" means
any receiver, trustee, assignee, liquidator orlamaifficial under any Bankruptcy Law.

A Default under clause (iv) is not an Event of Ddfaintil the Trustee notifies the Company, or Hhaders of at least 25% in principal
amount of the then outstanding Securities notiey@ompany and the Trustee, of the Default and trapgany does not cure the Default
within 60 days after receipt of the notice. Theie®inust specify the Default, demand that it beedied and state that the notice is a "Notice
of Default."

In the case of any Event of Default occurring bgsan of any willful action (or inaction) taken (oot taken) by or on behalf of the Company
with the intention of avoiding payment of the preamithat the Company would have had to pay if they@any then had elected to redeern
Securities pursuant to

Section 3.07 hereof, an equivalent premium shadl ABecome and be immediately due and payable texteat permitted by law upon the
acceleration of the Securities, anything in thideimture or in the Securities to the contrary ndtstanding. If an Event of Default occurs prior
to March ___, 2000 by reason of any willful act{@n inaction) taken (or not taken) by or on belwdlthe Company with the intention of
avoiding the prohibition on redemption of the S&es prior to March ___, 2000 pursuant to Sec8dv hereof, then the premium payable
for purposes
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of this paragraph for each of the years beginnim@ylarch ___ of the years set forth below shall bseidorth in the following table expressed
as a percentage of the amount that would otheftwéstue but for the provisions of this sentences pecrued interest, if any, to the date of
payment:

Year Percentage

1995 [implied call price during non-call period]
1996 [implied call price during non-call period]
1997 [implied call price during non-call period]
1998 [implied call price during non-call period]
1999 [implied call price during non-call period]

Section 6.02. Acceleration.

If an Event of Default (other than an Event of Rdfapecified in clauses (vii) and (viii) of Seati®.01) occurs and is continuing, the Trustee
by notice to the Company, or the Holders of attl@&8s in principal amount of the then outstandirg8ities by written notice to the
Company and the Trustee may declare the unpaidipahof and any accrued interest on all the Sé&esrto be due and payable. Upon such
declaration the principal and interest shall be a@ue payable immediately (together with the premiafarred to in Section 6.01, if
applicable). If an Event of Default specified imese (vii) or (viii) of Section 6.01 relating tcetiCompany or any Significant Subsidiary
thereof occurs, such an amount shall ipso factorecand be immediately due and payable withoutd@ajaration or other act on the part of
the Trustee or any Holder.

Section 6.03. Other Remedies.

If an Event of Default occurs and is continuingg frrustee may pursue any available remedy to ¢dahegpayment of principal or interest on
the Securities or to enforce the performance off@nyision of the Securities or this Indenture.

The Trustee may maintain a proceeding even iféisdwot possess any of the Securities or does adtipe any of them in the proceeding. A
delay or omission by the Trustee or any Holdendereising any right or remedy accruing upon an Ewémefault shall not impair the right
or remedy or constitute a waiver of or acquiescém¢ke Event of Default. All remedies are cumulatio the extent permitted by law.

Section 6.04. Waiver of Past Defaults.

Holders of not less than a majority in aggregabeqgipal amount of the then outstanding Securitigsviitten notice to the Trustee may waive
an existing Default or Event of Default and its sequences under this Indenture, except a contiridérfigult or Event of Default in the
payment of the principal of, premium, if any, otarest on any Security. Upon any such waiver, ®efault shall cease to exist, and any
Event of Default
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arising therefrom shall be deemed to have beerddoresvery purpose of this Indenture; but no sweliver shall extend to any subsequent or
other Default or impair any right consequent thareo

Section 6.05. Control by Majority.

Holders of a majority in principal amount of thethoutstanding Securities may direct the time, ogtind place of conducting any
proceeding for any remedy available to the Trusteexercising any trust or power conferred on wedver, the Trustee may refuse to follow
any direction that conflicts with law or this Indare that the Trustee determines may be undulyugigl to the rights of other Holders or
that may involve the Trustee in personal liabilithe Trustee may take any other action which inteproper which is not inconsistent with
any such direction.

Section 6.06. Limitation on Suits.
A Holder may pursue a remedy with respect to thiehture or the Securities only if:
(i) the Holder gives to the Trustee written notixdea continuing Event of Default;

(i) the Holders of at least 25% in principal ambuohthe then outstanding Securities make a writegjuest to the Trustee to pursue the
remedy;

(iii) such Holder or Holders offer and, if requakterovide to the Trustee indemnity satisfactoryhi Trustee against any loss, liability or
expense;

(iv) the Trustee does not comply with the requethin 60 days after receipt of the request andofifer and, if requested, the provision of
indemnity; and

(v) during such 60-day period the Holders of a mijjon principal amount of the then outstanding@gties do not give the Trustee a
direction inconsistent with the request.

A Holder may not use this Indenture to prejudiaerights of another Holder or to obtain a prefeesocpriority over another Holder.
Section 6.07. Rights of Holders to Receive Payment.

Notwithstanding any other provision of this Indemstuthe right of any Holder to receive paymentidfigipal, premium, if any, and interest
the Security, on or after the respective due datpsessed in the Security, or to bring suit foréhéorcement of any such payment on or after
such respective dates, shall not be impaired ectdtl without the consent of the Holder.

44



Section 6.08. Collection Suit by Trustee.

If an Event of Default specified in Section 5.04f)(ii) occurs and is continuing, the Trusteeutharized to recover judgment in its own
name and as trustee of an express trust again€atmpany or any other obligor for the whole amaafrrincipal, premium, if any, and
interest remaining unpaid on the Securities aner@st on overdue principal and, to the extent l§virfiterest and such further amount as shall
be sufficient to cover amounts due the Trustee uSdetion 7.07, including the costs and expenseslt#ction, including the reasonable
compensation, expenses, disbursements and adwvafribesTrustee, its agents and counsel.

Section 6.09. Trustee May File Proofs of Claim.

The Trustee is authorized to file such proofs afraland other papers or documents as may be negessadvisable in order to have the
claims of the Trustee (including any claim for teasonable compensation, expenses, disbursemehésleances of the Trustee, its agents
and counsel) and the Holders allowed in any jutifmiaceedings relative to the Company (or any otiidigor upon the Securities), its
creditors or its property and shall be entitled amtbowered to collect, receive and distribute aoyp@y or other property payable or
deliverable on any such claims and any custodiaminsuch judicial proceeding is hereby authorizg@ach Holder to make such payments
to the Trustee, and in the event that the Trudiak sonsent to the making of such payments diygotthe Holders, to pay to the Trustee any
amount due to it for the reasonable compensatipereses, disbursements and advances of the Tritstagents and counsel, and any other
amounts due the Trustee under

Section 7.07 hereof. To the extent that the payrakahy such compensation, expenses, disburseraedtadvances of the Trustee, its agents
and counsel, and any other amounts due the Trustder Section 7.07 hereof out of the estate insaith proceeding, shall be denied for any
reason, payment of the same shall be secured Bnaoh, and shall be paid out of, any and all distions, dividends, money, securities and
other properties which the Holders may be entitberbceive in such proceeding whether in liquidatio under any plan of reorganization or
arrangement or otherwise. Nothing herein contastedl be deemed to authorize the Trustee to author consent to or accept or adopt on
behalf of any Holder any plan of reorganizatiomaagement, adjustment or composition affecting3beurities or the rights of any Holder
thereof, or to authorize the Trustee to vote ipees of the claim of any Holder in any such prodegd

Section 6.10. Priorities.
If the Trustee collects any money pursuant to Anticle, it shall pay out the money in the followjrorder:

First: to the Trustee, its agents and attorneysifoounts due under
Section 7.07, including payment of all compensatexpense and liabilities incurred, and all advarmoade, by the Trustee and the costs and
expenses of collection;
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Second: to Holders for amounts due and unpaid es#curities for principal, premium, if any, anteiest, ratably, without preference or
priority of any kind, according to the amounts dunel payable on the Securities for principal, premiif any and interest, respectively; and

Third: to the Company or to such party as a colcbmpetent jurisdiction shall direct.

The Trustee may fix a record date and paymentfdatny payment to Holders pursuant to this Sedidi® upon five Business Days prior
notice to the Company.

Section 6.11. Undertaking for Costs.

In any suit for the enforcement of any right or ezty under this Indenture or in any suit againstlthestee for any action taken or omitted by
it as a Trustee, a court in its discretion may negjtie filing by any party litigant in the suit ah undertaking to pay the costs of the suit, and
the court in its discretion may assess reasonaisies cdncluding reasonable attorneys' fees andnsgse against any party litigant in the suit,
having due regard to the merits and good faitthefdaims or defenses made by the party litigahis $ection does not apply to a suit by the
Trustee, a suit by a Holder pursuant to Sectioid,®0a suit by Holders of more than 10% in priatipmount of the then outstanding
Securities.

ARTICLE 7
TRUSTEE

Section 7.01. Duties of Trustee.

(i) If an Event of Default has occurred and is aauing, the Trustee shall exercise such of thetsigind powers vested in it by this Indenture,
and use the same degree of care and skill in ¢éxeircise, as a prudent man would exercise or useruhe circumstances in the conduct o
own affairs.

(i) Except during the continuance of an Event ef&ult known to the Trustee:

(a) the duties of the Trustee shall be determiéelysby the express provisions of this Indenturéhe TIA and the Trustee need perform ¢
those duties that are specifically set forth is inidenture or the TIA and no others, and no indptievenants or obligations shall be read into
this Indenture against the Trustee, and

(b) in the absence of bad faith on its part, thesiee may conclusively rely, as to the truth ofdtaements and the correctness of the opit
expressed therein, upon certificates
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or opinions furnished to the Trustee and confornmiinthe requirements of this Indenture. Howeveg, Trustee shall examine the certificates
and opinions to determine whether or not they conft the requirements of this Indenture.

(iii) The Trustee may not be relieved from lialég for its own negligent action, its own negligéaiture to act, or its own willful misconduct,
except that:

(a) this paragraph does not limit the effect ofagmaph (ii) of this Section;

(b) the Trustee shall not be liable for any ermjudgment made in good faith by a Responsibled@ffiunless it is proved that the Trustee
was negligent in ascertaining the pertinent faans

(c) the Trustee shall not be liable with respedry action it takes or omits to take in good faitlaccordance with a direction received by it
pursuant to Section 6.05 hereof.

(iv) Whether or not therein expressly so provideekry provision of this Indenture that in any walates to the Trustee is subject to
paragraphs
(1), (i), and (iii) of this Section.

(v) No provision of this Indenture shall require fhrustee to expend or risk its own funds or iranuy liability. The Trustee may refuse to
perform any duty or exercise any right or powelesalit receives security and indemnity satisfactoliy against any loss, liability or expen

(vi) The Trustee shall not be liable for interestamy money received by it except as the Trusteeageee in writing with the Company.
Absent written instruction from the Company, thesiee shall not be required to invest any such sndvileney held in trust by the Trustee
need not be segregated from other funds excepetextent required by law.

(vii) The Trustee shall not be deemed to have kedgt of any matter unless such matter is actuathyvk to a Responsible Officer.
Section 7.02. Rights of Trustee.

() The Trustee may conclusively rely upon any duoeut believed by it to be genuine and to have Isapred or presented by the proper
Person. The Trustee need not investigate any faoitter stated in the document.

(i) Before the Trustee acts or refrains from agtiih may require an Officers' Certificate or anipn of Counsel or both. The Trustee shall
not be liable for
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any action it takes or omits to take in good faitheliance on such Officers' Certificate or Opimiaf Counsel. The Trustee may consult with
counsel and the written advice of such counsehgr@pinion of Counsel shall be full and completéhatzation and protection from liability
in respect of any action taken, suffered or omiligdt hereunder in good faith and in reliance ¢oer.

(iii) The Trustee may act through its attorneys agdnts and shall not be responsible for the mahactiror negligence of any agent appointed
with due care.

(iv) The Trustee shall not be liable for any actibtakes or omits to take in good faith which élibves to be authorized or within its rights or
powers conferred upon it by this Indenture. A pagivie right granted to the Trustee hereunder siodlbe deemed an obligation to act.

(v) Unless otherwise specifically provided in thislenture, any demand, request, direction or ndtara the Company shall be sufficient if
signed by an Officer of the Company.

Section 7.03. Individual Rights of Trustee.

The Trustee in its individual or any other capaaiity become the owner or pledgee of Securitiesvemdotherwise deal with the Company
or any Affiliate of the Company with the same rigiitwould have if it were not Trustee. Any Agerayrdo the same with like rights.
However, the Trustee is subject to Sections 7.107abl hereof.

Section 7.04. Trustee's Disclaimer.

The Trustee shall not be responsible for and makeepresentation as to the validity or adequadhisfindenture or the Securities, nor shall
it be accountable for the Company's use of thegads from the Securities or any money paid to trgany or upon the Company's
direction under any provision of this Indenturet sball it be responsible for the use or applicattbany money received by any Paying
Agent other than the Trustee, nor shall it be rasjtbe for any statement or recital herein or aayesnent in the Securities or any other
document in connection with the sale of the Seiesrivr pursuant to this Indenture other than itsifizate of authentication.

Section 7.05. Notice of Defaults.

If a Default or Event of Default occurs and is éoning and if it is known to the Trustee, the Taesshall mail to Holders a notice of the
Default or Event of Default within 90 days aftebitcurs. Except in the case of a Default or Evéliefault in payment on any Security, the
Trustee may withhold the notice if and so long asmmittee of its Responsible Officers in goodHaletermines that withholding the notice
is in the interests of the Holders.
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Section 7.06. Reports by Trustee to Holders.

Within 60 days after each December 31 beginning thie December 31 following the date hereof, thestige shall mail to the Holders a b
report dated as of such reporting date that complith TIA (S) 313(a) (but if no event describedTli (S) 313(a) has occurred within the
twelve months preceding the reporting date, nontapeed be transmitted). The Trustee also shallptpmith TIA (S) 313(b). The Trustee
shall also transmit by mail all

reports as required by TIA (S) 313(c).

A copy of each report at the time of its mailing to the Holders shall
be mailed to the Company and filed with the Commiss ion and each stock exchange
on which the Securities are listed. The Company sh all promptly notify the
Trustee when the Securities are listed on any stock exchange.

Section 7.07. Compensation and Indemnity.

The Company shall pay to the Trustee from timénbe tsuch compensation for its acceptance of tlderture and services hereunder as the
Company and Trustee shall agree in writing. Thestereis compensation shall not be limited by anydawompensation of a trustee of an
express trust. The Company shall reimburse thetdeysromptly upon request for all reasonable distments, advances and expenses
incurred or made by it in addition to the compeiasafor its services. Such expenses shall inclhge¢asonable compensation, disbursen
and expenses of the Trustee's agents and counsel.

The Company shall indemnify the Trustee againstaard/all losses, liabilities, damages, claims qregses incurred by it arising out of or in
connection with the acceptance of its duties aedathministration of the trusts under this Indentaxeept as set forth below. The Trustee
shall notify the Company promptly of any claim fehich it may seek indemnity. Failure by the Trudieso notify the Company shall not
relieve the Company of its obligations hereundée Tompany shall defend the claim and the Trustalt cooperate in the defense. The
Trustee may have separate counsel and the Compaliypay the reasonable fees and expenses of suctsel. The Company need not pay
for any settlement made without its consent, wigizhsent shall not be unreasonably withheld.

The obligations of the Company under this Secti@Y Bhall survive the satisfaction and dischargeisfindenture.

The Company need not reimburse any expense or imfieagainst any loss or liability incurred by tieustee through its own negligence or
bad faith.

To secure the Company's payment obligations inShigtion, the Trustee shall have a Lien prior éoSlecurities on all money or property f
or collected by the Trustee, except that heldusttto pay principal and interest on particulari8igies. Such Lien shall survive the
satisfaction and discharge of this Indenture.
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When the Trustee incurs expenses or renders ssrafter an Event of Default specified in Sectiablvii) or (viii) hereof occurs, the
expenses and the compensation for the servicdsding the fees and expenses of its agents andseusre intended to constitute expenses
of administration under any Bankruptcy Law.

Section 7.08. Replacement of Trustee.

A resignation or removal of the Trustee and appoant of a successor Trustee shall become effestilyeupon the successor Trustee's
acceptance of appointment as provided in this &ecti

The Trustee may resign in writing at any time aadlischarged from the trust hereby created by sfyimg the Company. The Holders of a
majority in principal amount of the then outstargd®ecurities may remove the Trustee by so notifyfregTrustee and the Company in
writing. The Company may remove the Trustee if;

(1) the Trustee fails to comply with Section 7. Hydof;

(2) the Trustee is adjudged a bankrupt or an irstler an order for relief is entered with resgedhe Trustee under any Bankruptcy Law;
(3) a Custodian or public officer takes chargehef Trustee or its property; or

(4) the Trustee becomes incapable of acting.

If the Trustee resigns or is removed or if a vagamdsts in the office of Trustee for any reasdie, Company shall promptly appoint a
successor Trustee. Within one year after the ssocd3ustee takes office, the Holders of a majaritgrincipal amount of the then
outstanding Securities may appoint a successotdegue replace the successor Trustee appointdueb@ampany.

If a successor Trustee does not take office wiirays after the retiring Trustee resigns ornsaeed, the retiring Trustee, the Company, or
the Holders of at least 10% in principal amounthaf then outstanding Securities may petition anytoof competent jurisdiction for the
appointment of a successor Trustee.

If the Trustee after written request by any Holdéo has been a Holder for at least six months faitsomply with Section 7.10, such Holder
may petition any court of competent jurisdiction flee removal of the Trustee and the appointmeat@fccessor Trustee.

A successor Trustee shall deliver a written aceegaf its appointment to the retiring Trustee tmthe Company. Thereupon, the
resignation or removal of the retiring Trustee Ehatome effective, and the successor Trustee lshedl all the rights, powers and duties of
the Trustee under this Indenture. The successatdeishall mail a notice of
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its succession to Holders. The retiring Trusted gimamptly transfer all property held by it as $tee to the successor Trustee, provided all
sums owing to the Trustee hereunder have beerapdidubject to the Lien provided for in

Section 7.07 hereof. Notwithstanding replacemenhefTrustee pursuant to this Section 7.08, the izmyis obligations under Section 7.07
hereof shall continue for the benefit of the ratiriTrustee.

Section 7.09. Successor Trustee or Agent by Megger,

If the Trustee or any Agent consolidates, mergesoarerts into, or transfers all or substantiallyoéits corporate trust business to, another
corporation, the successor corporation withoutfanher act shall be the successor Trustee or Agent

Section 7.10. Eligibility; Disqualification.

There shall at all times be a Trustee hereundeciwstiall be a corporation organized and doing legsimnder the laws of the United State
America or of any state thereof authorized undehdaws to exercise corporate trustee power, sleadlubject to supervision or examination
by federal or state authority and shall have a doetbcapital and surplus of at least $100.0 milksrset forth in its most recent published
annual report of condition.

This Indenture shall always have a Trustee whafsedithe requirements of TIA (S) 310(a)(1), (2 €B). The Trustee is subject to TIA (S)
310(b).

Section 7.11. Preferential Collection of Claims Aga Company.

The Trustee is subject to TIA (S) 311(a), excludamy creditor relationship listed in TIA (S) 311(B) Trustee who has resigned or been
removed shall be subject to TIA (S) 311(a) to tkieet indicated therein.

ARTICLE 8
DISCHARGE OF INDENTURE

Section 8.01. Defeasance and Discharge of thimbnde and the Securities.

The Company may, at the option of its Board of Btioes evidenced by a resolution set forth in and@f§’ Certificate, at any time, with
respect to the Securities, elect to have eitheti@e8.02 or 8.03 be applied to all outstandingusigies upon compliance with the conditions
set forth below in this Article 8.

Section 8.02. Legal Defeasance and Discharge.

Upon the Company's exercise under Section 8.00eobption applicable to this Section 8.02, the Canypshall be deemed to have been
discharged from its obligations with respect tocallstanding Securities on the date the condits@gorth below are
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satisfied (hereinafter, "Legal Defeasance"). F& plurpose, such Legal Defeasance means that tmp&wy shall be deemed to have paid
discharged the entire Indebtedness representdwelyutstanding Securities, which shall thereafteeddemed to be "outstanding” only for the
purposes of Section 8.05 and the other Sectiotti®fndenture referred to in clauses (i) anddfi}his Section 8.02, and to have satisfied all
its other obligations under such Securities angl ltilenture (and the Trustee, on demand of artteatxpense of the Company, shall execute
proper instruments acknowledging the same), eXcephe following which shall survive until otherseé terminated or discharged hereunder:
(i) the rights of Holders of outstanding Securitieseceive solely from the trust fund describe&éttion 8.04, and as more fully set forth in
such Section, payments in respect of the prin@pghremium, if any, and interest on such Secwgitidnen such payments are due, (i) the
Company's obligations with respect to such Seeusriinder Sections 2.04, 2.06, 2.07, 2.10 and 4ii)2he rights, powers, trusts, duties and
immunities of the Trustee hereunder, includinghaitt limitation, the Trustee's rights under

Section 7.07, and the Company's obligations in eotion therewith and (iv) this Article 8. Subjeatdompliance with this Article 8, the
Company may exercise its option under this Se@i62 notwithstanding the prior exercise of its optunder Section 8.03 with respect to the
Securities.

Section 8.03. Covenant Defeasance.

Upon the Company's exercise under Section 8.0lecbption applicable to this Section 8.03, the Canypshall be released from its
obligations under the covenants contained in Sest®09, 4.07, 4.08, 4.09, 4.10, 4.11, 4.12, 411%, 4.16 and 4.17 and Article 5 with
respect to the outstanding Securities on and #feedate the conditions set forth below are satisfhereinafter, "Covenant Defeasance"), and
the Securities shall thereafter be deemed not tanding" for the purposes of any direction, waiwemsent or declaration or act of Holders
(and the consequences of any thereof) in connewatitthsuch covenants, but shall continue to be @gktoutstanding” for all other purposes
hereunder (it being understood that such Secustiali not be deemed outstanding for accountingqmes). For this purpose, such Covenant
Defeasance means that, with respect to the outata®ecurities, the Company may omit to comply veittd shall have no liability in respect
of any term, condition or limitation set forth inyasuch covenant, whether directly or indirectly rbason of any reference elsewhere herein
to any such covenant or by reason of any referenaay such covenant to any other provision heoeiim any other document and such
omission to comply shall not constitute a Defaulan Event of Default under Section 6.01(iii), bexcept as specified above, the remainder
of this Indenture and such Securities shall befentdd thereby. In addition, upon the Company'sa@se under Section 8.01 of the option
applicable to this Section 8.03, Sections 6.0ltiwpugh 6.01(viii) shall not constitute Events céfRult.

Section 8.04. Conditions to Legal or Covenant Dedeae.
The following shall be the conditions to applicatiof either Section 8.02 or Section 8.03 to thestaunding Securities:
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(i) The Company shall irrevocably have depositedaursed to be deposited with the Trustee (or anttingtee satisfying the requirements of
Section 7.10 who shall agree to comply with thevjgions of this Article 8 applicable to it) as ttdisnds in trust for the purpose of making
following payments, specifically pledged as seguigr, and dedicated solely to, the benefit of itt@ders of such Securities, (a) cash in U.S.
Dollars in an amount, or (b) non-callable Governtri&ecurities which through the scheduled paymeptiotipal and interest in respect
thereof in accordance with their terms will providet later than one day before the due date opagyent, cash in U.S. Dollars in an
amount, or (¢c) a combination thereof, in such ansuas will be sufficient, in the opinion of a ratally recognized firm of independent
public accountants expressed in a written certificethereof delivered to the Trustee, to pay alsdhthrge and which shall be applied by the
Trustee (or other qualifying trustee) to pay argtharge the principal of, premium, if any, andries on the outstanding Securities on the
stated maturity date or on the applicable redemptitte, as the case may be, of such principalstaliment of principal, premium, if any, or
interest and the Company must specify whether guaisties are being defeased to maturity or tortiquéar redemption date (in which case
the Company shall issue an irrevocable notice @émgption as of a specified date that will be detdeby the Trustee in accordance with the
redemption provisions of this Indenture).

(i) In the case of an election under Section 8tB&,Company shall have delivered to the Truste®g@inion of Counsel in the United States
confirming that (a) the Company has received fronthere has been published by, the Internal Rex&auvice a ruling or (b) since the date
hereof, there has been a change in the applicabbégdl income tax law, in either case to the etfeat, and based thereon such opinion shall
confirm that, the Holders of the outstanding Sdisgiwill not recognize income, gain or loss faddeal income tax purposes as a result of
such Legal Defeasance and will be subject to féderame tax on the same amounts, in the same mamoeat the same times as would f
been the case if such Legal Defeasance had notredcu

(iii) In the case of an election under Section 88 Company shall have delivered to the Truste®ginion of Counsel in the United States
confirming that the Holders of the outstanding 3#i&s will not recognize income, gain or loss federal income tax purposes as a result of
such Covenant Defeasance and will be subject ®rékthcome tax in the same amount, in the samenaraand at the same times as would
have been the case if such Covenant Defeasanasohadcurred.

(iv) No Default or Event of Default with respecttte Securities shall have occurred and be comtinan the date of such deposit (other than
a Default or Event of Default resulting from therfmaving of funds to be applied to such deposit)mspfar as Subsection 6.01(vii) or 6.01
(viii) is concerned, at any time in the period enpon the 91st day after the date of such depibdieing understood that this condition shall
not be deemed satisfied until the expiration ohsperiod).
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(v) Such Legal Defeasance or Covenant Defeasamtiensh result in a breach or violation of, or ctinge a default under any other material
agreement or instrument (other than this Indentir@hich the Company or any of its Subsidiariea garty or by which the Company or any
of its Subsidiaries is bound.

(vi) In the case of an election under either Sec8d®2 or 8.03, the Company shall have deliveratiedl rustee an Opinion of Counsel to the
effect that after the 91st day following the depdsie trust funds will not be subject to the effetany applicable Bankruptcy Law.

(vii) In the case of an election under either Srt8.02 or 8.03, the Company shall have delivesetie¢ Trustee an Officers' Certificate sta
that the deposit made by the Company pursuans &létction under

Section 8.02 or 8.03 was not made by the Compatiythwe intent of preferring the Holders of the Sé@s over other creditors of the
Company with the intent of defeating, hinderingagiang or defrauding creditors of the Company dreos.

(viil) The Company shall have delivered to the Tegsan Officers' Certificate and an Opinion of Carlrin the United States, each stating
all conditions precedent provided for relating iiher the Legal Defeasance under Section 8.02eoCttwenant Defeasance under Section
(as the case may be) have been complied with aeroptated by this

Section 8.04.

Section 8.05. Deposited Money and Government Sigasitd be Held in Trust; Other Miscellaneous Psmris.

Subject to Section 8.06, all money and non-call&x&ernment Securities (including the proceedseit®@deposited with the Trustee (or
other qualifying trustee, collectively for purpossghis Section 8.05, the "Trustee") pursuantéot®n 8.04 in respect of the outstanding
Securities shall be held in trust and applied &y Trustee, in accordance with the provisions ohssecurities and this Indenture, to the
payment, either directly or through any Paying Ag@ércluding the Company acting as Paying AgenthasTrustee may determine, to the
Holders of such Securities of all sums due ancetme due thereon in respect of principal, premitiamy, and interest, but such money
need not be segregated from other funds excepetextent required by law.

The Company shall pay and indemnify the Trusteénagany tax, fee or other charge imposed on arsaesl against the cash or non-callable
Government Securities deposited pursuant to Se8tihor the principal and interest received ipees thereof other than any such tax, fee
or other charge which by law is for the accounthef Holders of the outstanding Securities.

Anything in this Article 8 to the contrary notwitlasding, the Trustee shall deliver or pay to thenfany from time to time upon the
Company's request any money or non-callable Govenhi®ecurities held by it as provided in Sectid@¥8vhich, in the opinion of a
nationally recognized firm of independent publicaentants expressed in a
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written certification thereof delivered to the Tiers (which may be the opinion delivered under $adi.04(i)), are in excess of the amount
thereof which would then be required to be depddibeeffect an equivalent Legal Defeasance or Canebefeasance.

Section 8.06. Repayment to Company.

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa playment of the principal of,
premium, if any, or interest on any Security andaing unclaimed for two years after such prinkipad premium, if any, or interest has
become due and payable shall be paid to the Compartg written request or (if then held by the Qxamy) shall be discharged from such
trust; and the Holder of such Security shall thitegaas an unsecured general creditor, look antyh¢ Company for payment thereof, and all
liability of the Trustee or such Paying Agent witspect to such trust money, and all liabilityleé Company as trustee thereof, shall
thereupon cease; provided, however, that the Teustsuch Paying Agent, before being required tkenzay such repayment, may at the
expense of the Company cause to be published onttes New York Times and The Wall Street Jourmaltional edition), notice that such
money remains unclaimed and that, after a datdfsgetherein, which shall not be less than 30 days the date of such notification or
publication, any unclaimed balance of such monew temaining will be repaid to the Company.

Section 8.07. Reinstatement.

If the Trustee or Paying Agent is unable to apply 8.S. Dollars or non-callable Government Seaesith accordance with Section 8.02 or
8.03, as the case may be, by reason of any orgedgment of any court or governmental authoritjoaring, restraining or otherwise
prohibiting such application, then the Company'sgalions under this Indenture and the Securitiedl e revived and reinstated as though
no deposit had occurred pursuant to Section 8.@03& until such time as the Trustee or Paying Agepermitted to apply all such money in
accordance with Section 8.02 or 8.03, as the casebm; provided, however, that, if the Company rsak@y payment of principal of,
premium, if any, or interest on any Security follog/the reinstatement of its obligations, the Conypshall be subrogated to the rights of the
Holders of such Security to receive such paymemhfthe money held by the Trustee or Paying Agent.

ARTICLE 9
AMENDMENT, SUPPLEMENT AND WAIVER

Section 9.01. Without Consent of Holders.
The Company and the Trustee may amend or supplahisribdenture or the Securities without the coneé any Holder:
(i) to cure any ambiguity, defect or inconsistency;
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(i) to provide for uncertificated Securities indition to or in place of certificated Securities;
(iii) to provide for any supplemental indentureuggd pursuant to Section 4.16 hereof;

(iv) to provide for the assumption of the Compampsgations to the Holders of the Securities ia tase of a merger, consolidation or sale of
assets pursuant to Article 5 hereof;

(v) to make any change that would provide any &mtht rights or benefits to the Holders of the Séms or that does not adversely affect the
legal rights hereunder of any Holder; or

(vi) to comply with requirements of the Commissinrorder to effect or maintain the qualificationtbfs Indenture under the TIA.

Upon the request of the Company accompanied bgadution of its Board of Directors authorizing #eecution of any such supplemental
indenture, and upon receipt by the Trustee of tmithents described in Section 9.06 hereof, thetdeushall join with the Company in the
execution of any supplemental indenture authoragaermitted by the terms of this Indenture anthake any further appropriate agreem
and stipulations which may be therein contained ttoe Trustee shall not be obligated to enter such supplemental indenture which affects
its own rights, duties or immunities under thisdntlre or otherwise.

Section 9.02. With Consent of Holders.

Except as provided in the next succeeding paragrdpb Indenture or the Securities may be amendsdpplemented with the consent of the
Holders of at least a majority in principal amoohthe Securities then outstanding (including cotsebtained in connection with a tender
offer or exchange offer for such Securities), ang existing default or compliance with any provisiof the Indenture or the Securities ma
waived with the consent of the Holders of a mayaritprincipal amount of the then outstanding Siigs (including consents obtained in
connection with a tender offer or exchange offersiach Securities).

Upon the request of the Company accompanied bgaution of its Board of Directors authorizing teecution of any such supplemental
indenture, and upon the filing with the Trusteewidence satisfactory to the Trustee of the consktite Holders as aforesaid, and upon
receipt by the Trustee of the documents describ&ection 9.06 hereof, the Trustee shall join \hta Company in the execution of such
supplemental indenture unless such supplementahtnce affects the Trustee's own rights, dutiémanunities under this Indenture or
otherwise, in which case the Trustee may in itsrdifon, but shall not be obligated to, enter suich supplemental indenture.
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It shall not be necessary for the consent of thieléts under this
Section 9.02 to approve the particular form of pryposed amendment or waiver, but it shall be ciefit if such consent approves the
substance thereof.

After an amendment, supplement or waiver underSkigion becomes effective, the Company shall taale Holders affected thereby a
notice briefly describing the amendment, supplenoemtaiver. Any failure of the Company to mail sualtice, or any defect therein, shall
not, however, in any way impair or affect the vitjicbf any such supplemental indenture or waivehj8ct to Sections 6.04 and 6.07 hereof,
the Holders of a majority in aggregate principabamt of the Securities then outstanding may waoraiance in a particular instance by
Company with any provision of this Indenture or 8ecurities. Without the consent of each Holdezcéfd, however, an amendment or
waiver may not (with respect to any Security heldabnon-consenting Holder):

(i) reduce the principal amount of Securities whdsdders must consent to an amendment, supplemevaiger;

(i) reduce the principal of or change the fixedtunily of any Security or alter the provisions witspect to the redemption of the Securities
(other than provisions relating to covenants inti®as 4.10 and 4.13 hereof);

(iii) reduce the rate of or change the time formpawnt of interest on any Security;

(iv) waive a Default or Event of Default in the pagnt of principal of or premium, if any, or interes the Securities (except a rescission of
acceleration of the Securities by the Holders déast a majority in aggregate principal amourthef Securities and a waiver of the payment
default that resulted from such acceleration);

(v) make any Security payable in money other tiah $tated in the Securities;

(vi) make any change in Section 6.04 or 6.07 hereof

(vii) waive a redemption payment with respect tg ecurity (other than a payment required undeti@ed.10 or 4.13 hereof); or
(viii)make any change in this sentence of this Bac®.02.

Notwithstanding the foregoing, any amendment topttewisions of Article 10 hereof shall require tansent of the Holders of at least 759
aggregate principal amount of the Securities thestanding if such amendment would adversely affextights of the Holders of the
Securities.
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Section 9.03. Compliance with TIA.
Every amendment to this Indenture or the Securitied! be set forth in a supplemental indenturédbenplies with the TIA as then in effect.
Section 9.04. Revocation and Effect of Consents.

Until an amendment or waiver becomes effectivegrasent to it by a Holder is a continuing consentheyHolder and every subsequent
Holder of a Security or portion of a Security teatdences the same debt as the consenting Ho®kslgrity, even if notation of the consent is
not made on any Security. However, any such Halddsubsequent Holder may revoke the consent as &ecurity if the Trustee receives
written notice of revocation before the date thévesaor amendment becomes effective. An amendmewaiver becomes effective in
accordance with its terms and thereafter bindsyeideider.

The Company may, but shall not be obligated toafrecord date for determining which Holders muastsent to such amendment or waiver.
If the Company fixes a record date, the record gagdl be fixed at (i) the later of 30 days prioithe first solicitation of such consent or the

date of the most recent list of Holders furnishethe Trustee prior to such solicitation pursuartséction 2.05 or (ii) such other date as the
Company shall designate.

Section 9.05. Notation on or Exchange of Securities

The Trustee may place an appropriate notation edtoaimendment or waiver on any Security thereafithhenticated. The Company in
exchange for all Securities may issue and the &eushall authenticate new Securities that refleceimendment or waiver.

Failure to make the appropriate notation or issneva Security shall not affect the validity andeetfof such amendment or waiver.
Section 9.06. Trustee to Sign Amendments, etc.

The Trustee shall sign any amendment or supplemiaexienture authorized pursuant to this Articld the amendment does not adversely
affect the rights, duties, liabilities or immungief the Trustee. If it does, the Trustee may,neetd not, sign it. In signing or refusing to sign
such amendment or supplemental indenture, the dasttall be entitled to receive and, subject tdi@e@.01, shall be fully protected in
relying upon, an Officers' Certificate and an Opmbf Counsel as conclusive evidence that such dment or Supplemental Indenture is
authorized or permitted by this Indenture, thad ot inconsistent herewith, and that it will kedigt and binding upon the Company in
accordance with its terms. The Company may notaigamendment or supplemental indenture until ter@ of Directors approves it.
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ARTICLE 10
SUBORDINATION
Section 10.01. Agreement to Subordinate.

The Company agrees, and each Holder by accep@egarity agrees, that the Indebtedness evidenc#telecurity is subordinated in right
of payment, to the extent and in the manner pralidehis Article, to the prior payment in full afl Senior Debt (whether outstanding on the
date hereof or hereafter created, incurred, assem&diaranteed), and that the subordination isifethenefit of the holders of Senior Debt.

Section 10.02. Certain Definitions.

"Designated Senior Debt" means (i) so long as apljig@tions are outstanding under the New Crediiliéacsuch Obligations and (ii)
thereafter, any other Senior Debt permitted hereutite principal amount of which is $100.0 millionmore and that has been designated by
the Company as "Designhated Senior Debt".

"Representative" means the indenture trustee ar dthstee, agent or representative for any Sdébédt.

"Senior Debt" means (i) the Senior Term Debt amdSknior Revolving Debt, (ii) the Senior Noted) @ny other Indebtedness that is
permitted to be incurred by the Company underéhms of this Indenture, unless the instrument umdich such Indebtedness is incurred
expressly provides that it is on a parity with obardinated in right of payment to the Securitied a

(iv) all Obligations with respect to any of thedgoing. Notwithstanding anything to the contraryhia foregoing, Senior Debt will not
include (w) any liability for federal, state, loaal other taxes owed or owing by the Company,

(x) any Indebtedness of the Company to any ofutss&liaries or other Affiliates, (y) any trade pblgs or (z) any Indebtedness that is
incurred in violation of this Indenture.

A distribution may consist of cash, securities tiren property, by set-off or otherwise.
Section 10.03. Liquidation; Dissolution; Bankruptcy

Upon any distribution to creditors of the Compamyiliquidation or dissolution of the Company oaibankruptcy, reorganization,
insolvency, receivership or similar proceedingtietato the Company or its property, an assignnienthe benefit of creditors or any
marshalling of the Company's assets and liabilitiedders of Senior Debt will be entitled to re@payment in full of all Obligations due in
respect of such Senior Debt (including interestw@og after the commencement of any such proceedtitige rate specified in the applicable
Senior Debt, whether or not allowed or allowabl@ataim in such proceeding) before the Holders bvélentitled to receive any payment
with respect to the Securities and until all Obligas with respect to Senior Debt are paid in faly distribution to which the Holders would
be entitled shall be made to the holders of Senior
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Debt (except (a) that Holders may receive secarthiat (i) are subordinated to at least the sarteneas the Securities to Senior Debt and
securities issued in exchange for Senior Debtaf@)unsecured (except to the extent the Secuaiteesecured), (iii) are not Guaranteed by
Subsidiary of the Company (except to the extenStbeurities are so Guaranteed), and (iv) have gt Average Life to Maturity and fir
maturity that are not shorter than the WeightedrAge Life to Maturity of the Securities or any séties issued to Holders of Senior Debt
under the New Credit Facility pursuant to a plameafrganization or readjustment and (b) paymentsenfilom the trust described in
Section 8.04).

Section 10.04. Default on Designated Senior Debt.

The Company may not make any payment upon or pertof the Securities (except in securities thairé subordinated to at least the same
extent as the Securities to Senior Debt and anyrisies issued in exchange for Senior Debt, (i ansecured (except to the extent the
Securities are secured), (iii) are not Guarantgeainy Subsidiary of the Company (except to thereéxtee Securities are so Guaranteed), and
(iv) have a Weighted Average Life to Maturity amell maturity that are not shorter than the Weidhserage Life to Maturity of the
Securities or any securities issued to Holdersenli@ Debt under the New Credit Facility pursuanatplan of reorganization or readjustment
or from the trust described in Section 8.04) if;

(i) a default in the payment of the principal ofemium, if any or interest on Designated Seniortidelgurs and is continuing beyond any
applicable period of grace in the agreement, indentr other document governing such DesignatetbEBebt; or

(i) any other default occurs and is continuinghaiéspect to Designated Senior Debt that permitieh® of the Designated Senior Debt as to
which such default relates to accelerate its migtard the Trustee receives a notice of such defatPayment Blockage Notice"), for so
long as any Obligations are outstanding under the Rredit Facility, from the Representative thedrmand, thereafter, from the holders or
Representative of any Designated Senior DebtelfTitustee receives any such notice, a subsequece meceived within 360 days thereafter
shall not be effective for purposes of this Secfi6rD4. No nonpayment default that existed or veerticuing on the date of delivery of any
such notice to the Trustee shall be, or be madehdisis for a subsequent notice.

The Company may and shall resume payments on theifes:
(1) in the case of a payment default, upon the daieh the default is cured or waived, and

(2) in the case of a nonpayment default referréd ®ection 10.04(ii) hereof, the earlier of théedan which such nonpayment default is ct
or waived
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or 179 days after the date on which the applicBlalgment Blockage Notice is received, unless therityaibf any Designated Senior Debt |
been accelerated.

Section 10.05. Acceleration of Securities.

If payment of the Securities is accelerated becaftisa Event of Default, the Company shall prompibyify holders of Senior Debt of the
acceleration.

Section 10.06. When Distribution Must Be Paid Over.

In the event that the Trustee or any Holder receargy payment of any Obligations with respect eoSkcurities at a time when the Trustee or
such Holder, as applicable, has actual knowledgestich payment is prohibited by Section 10.04dfeseich payment shall be held by the
Trustee or such Securityholder, in trust for thedfi of, and shall be paid forthwith over and detied, upon written request, to, the holde!
Senior Debt as their interests may appear or Bejiresentative under the indenture or other agretefii@ny) pursuant to which such Senior
Debt may have been issued, as their respectivieegitemay appear, for application to the paymeail@bligations with respect to Senior
Debt remaining unpaid to the extent necessary yospah Obligations in full in accordance with thigirms, after giving effect to any
concurrent payment or distribution to or for thédeos of Senior Debt.

With respect to the holders of Senior Debt, thesiee undertakes to perform only such obligationtherpart of the Trustee as are specific
set forth in this Article 10, and no implied covatsor obligations with respect to the holders eiSr Debt shall be read into this Indenture
against the Trustee. The Trustee shall not be deé¢onewe any fiduciary duty to the holders of Serebt, and shall not be liable to any s
holders if the Trustee shall pay over or distribtioter on behalf of Holders or the Company or athepPerson money or assets to which any
holders of Senior Debt shall be entitled by virtdighis Article 10, except if such payment is madea result of the willful misconduct or
gross negligence of the Trustee.

Section 10.07. Notice by Company.

The Company shall promptly notify the Trustee amel Paying Agent of any facts known to the Compaay would cause a payment of any
Obligations with respect to the Securities to \ieldis Article, but failure to give such noticeatimot affect the subordination of the
Securities to the Senior Debt as provided in thische.

Section 10.08. Subrogation.

After all Senior Debt is paid in full and until ti8ecurities are paid in full, Holders shall be sgiated (equally and ratably with all other

Indebtedness pari passu with the Securities) toigivs of holders of Senior Debt to receive digitions applicable to Senior Debt to the
extent that distributions otherwise payable toHiodders have been applied to the payment of Sédedt. A distribution made under this
Article to holders of
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Senior Debt that otherwise would have been madiotders is not, as between the Company and Holdgrayment by the Company on the
Securities.

Section 10.09. Relative Rights.
This Article defines the relative rights of Holdersd holders of Senior Debt. Nothing in this Indeatshall:

(1) impair, as between the Company and Holdersplitigation of the Company, which is absolute andanditional, to pay principal of and
interest on the Securities in accordance with tteems;

(2) affect the relative rights of Holders and ctedi of the Company other than their rights intietato holders of Senior Debt; or

(3) prevent the Trustee or any Holder from exengjsts available remedies upon a Default or Evémefault, subject to the rights of holders
and owners of Senior Debt to receive distributiand payments otherwise payable to Holders.

If the Company fails because of this Article to aincipal of or interest on a Security on the date, the failure is still a Default or Event of
Default.

Section 10.10. Subordination May Not Be Impaireddmmpany.

No right of any holder of Senior Debt to enforce Hubordination of the Indebtedness evidenced dp#cturities shall be impaired by any
or failure to act by the Company or any Holder pthe failure of the Company or any Holder to coynpith this Indenture.

Section 10.11. Distribution or Notice to Represtwnta

Whenever a distribution is to be made or a notigergto holders of Senior Debt, the distributionynh@ made and the notice given to their
Representative.

Upon any payment or distribution of assets of thenBany referred to in this Article 10, the Trusteel the Holders shall be entitled to rely
upon any order or decree made by any court of ceenpgurisdiction or upon any certificate of sucepgResentative or of the liquidating
trustee or agent or other Person making any digtab to the Trustee or to the Holders for the psmof ascertaining the Persons entitled to
participate in such distribution, the holders af Benior Debt and other Indebtedness of the Compla@amount thereof or payable thereon,
the amount or amounts paid or distributed therewhadl other facts pertinent thereto or to thisiélet 10.
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Section 10.12. Rights of Trustee and Paying Agent.

Notwithstanding the provisions of this Article 10any other provision of this Indenture, the Traessball not be charged with knowledge

the existence of any facts that would prohibititieking of any payment or distribution by the Trestend the Trustee and the Paying Agent
may continue to make payments on the Securitidessithe Trustee shall have received at its Cotpdnaust Office at least five Business
Days prior to the date of such payment writtena®tf facts that would cause the payment of anygatibns with respect to the Securities to
violate this Article 10. Only the Company or a Reggntative may give the notice. Nothing in thisdet10 shall impair the claims of, or
payments to, the Trustee under or pursuant to@ectD7 hereof.

The Trustee in its individual or any other capaaitgry hold Senior Debt with the same rights it wouédve if it were not Trustee. Any Agent
may do the same with like rights.

Section 10.13. Authorization to Effect Subordinatio

Each Holder of a Security by the Holder's acceahereof authorizes and directs the Trustee ohlthéer's behalf to take such action as
may be necessary or appropriate to effectuateutherdination as provided in this Article 10, angh@jnts the Trustee to act as the Holder's
attorney-in-fact for any and all such purposes.

Section 10.14. Amendments.
The provisions of this Article 10 shall not be amled or modified without the written consent of tedders of all Senior Debt.

ARTICLE 11
MISCELLANEOUS

Section 11.01. TIA Controls.
If any provision of this Indenture limits, qualifer conflicts with the duties imposed by TIA (S38d), the imposed duties shall control.
Section 11.02. Notices.

Any notice or communication by the Company or thestee to the other is duly given if in writing agielivered in person or mailed by first
class mail (registered or certified, return recegufuested), telex, telecopier or overnight airssiguaranteeing next day delivery, to the
other's address:
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If to the Company:

National Medical Enterprises, In
2700 Colorado Avenue

Santa Monica, California 90404
Telecopier No.: (310) 998-
Attention: Treasurer

With a copy to:

Skadden, Arps, Slate, Meagher & Flom 300 South Grarenue, Suite 3400
Los Angeles, California 90071

Telecopier No.: (213) 687-5600

Attention: Thomas C. Janson, Jr.

If to the Trustee:

The Bank of New York

101 Barclay Street, 21 West

New York, New York 1028

Telecopier No.: (212) 815-5915

Attention: Corporate Trust Trustee Administration

The Company or the Trustee, by notice to the othmerg designate additional or different addressesdbsequent notices or communicatic

All notices and communications (other than those seHolders) shall be deemed to have been dubygiat the time delivered by hand, if
personally delivered; five Business Days after gelaposited in the mail, postage prepaid, if maidten answered back, if telexed; when
receipt acknowledged, if telecopied; and the naxdiBess Day after timely delivery to the couri€gent by overnight air courier guarantee
next day delivery.

Unless otherwise set forth above, any notice ormanication to a Holder shall be mailed by firstsslanail, certified or registered, return
receipt requested, or by overnight air courier goteing next day delivery to its address showthenegister kept by the Registrar. Any
notice or communication shall also be so mailedrny Person described in TIA (S) 313(c), to the mixtequired by the TIA. Failure to mail a
notice or communication to a Holder or any defadt shall not affect its sufficiency with respaatother Holders.

If a notice or communication is mailed in the manpmvided above within the time prescribed, ididy given, whether or not the addressee
receives it.

If the Company mails a notice or communication tdérs, it shall mail a copy to the Trustee anche®gent at the same time.
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Section 11.03. Communication by Holders with OtHefders.

Holders may communicate pursuant to TIA (S) 312(ith other Holders with respect to their rights anthis Indenture or the Securities. 1
Company, the Trustee, the Registrar and anyoneskiehave the protection of TIA (S) 312(c).

Section 11.04. Certificate and Opinion as to Caodg Precedent.

Upon any request or application by the Companyé¢oTirustee to take any action under this IndentheeCompany shall furnish to the
Trustee:

(1) an Officers' Certificate (which shall includeetstatements set forth in Section 11.05 hereafingt that, in the opinion of the signers, all
conditions precedent and covenants, if any, pralfdein this Indenture relating to the proposeticechave been satisfied; and

(2) an Opinion of Counsel (which shall include statements set forth in Section 11.05 hereof)rsgatiat, in the opinion of such counsel, all
such conditions precedent and covenants have lagisfies.

Section 11.05. Statements Required in Certifica®pminion.
Each certificate or opinion with respect to comptia with a condition or covenant provided for irstindenture (other than a certificate

provided pursuant to TIA (S) 314(a)(4)) shall inclu de:

(1) a statement that the person making su ch certificate or opinion has
read such covenant or condition;

(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which treeshents or opinions contained in such
certificate or opinion are based;

(3) a statement that, in the opinion of such perberhas made such examination or investigatios ascessary to enable him to express an
informed opinion as to whether or not such covewamondition has been satisfied; and

(4) a statement as to whether or not, in the opiniosuch person, such condition or covenant has batisfied; provided, however, that with
respect to matters of fact, an Opinion of Counsay nely on an Officers' Certificate or certificatafspublic officials.
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Section 11.06. Rules by Trustee and Agents.

The Trustee may make reasonable rules for actiar ly a meeting of Holders. The Registrar or Fgigent may make reasonable rules
set reasonable requirements for its functions.

Section 11.07. Legal Holidays.

A "Legal Holiday" is a Saturday, a Sunday or a daywhich banking institutions in The City of New Naor at a place of payment are
authorized or obligated by law, regulation or exeaeuorder to remain closed. If a payment dateliegal Holiday at a place of payment,
payment may be made at that place on the next edicgeday that is not a Legal Holiday, and no ieséshall accrue for the intervening
period.

Section 11.08. No Personal Liability of Directotficers, Employees and Stockholders

No director, officer, employee, incorporator orcitioolder of the Company, as such, shall have afyiily for any obligations of th

Company under the Securities, the Indenture oamgrclaim based on, in respect of, or by reasosuafh obligations or their creation. Each
Holder of the Securities by accepting a Securitivesand releases all such liability. The waived eglease are part of the consideration for
issuance of the Securities. Such waiver may neftaetive to waive liabilities under the federatsaties laws and it is the view of the
Commission that such a waiver is against publiacgol

Section 11.09. Duplicate Originals.
The parties may sign any number of copies of thilehture. One signed copy is enough to prove titisriture.
Section 11.10. Governing Law.

The internal law of the State of New York shall gavand be used to construe this Indenture an8eharities, without regard to the conflict
of laws provisions thereof.

Section 11.11. No Adverse Interpretation of Othgre®ements.

This Indenture may not be used to interpret andtid@nture, loan or debt agreement of the Compaiitg Subsidiaries. Any such indenture,
loan or debt agreement may not be used to intetipieetndenture.

Section 11.12. Successors.

All agreements of the Company in this Indenture #hredSecurities shall bind its successors. All agrents of the Trustee in this Indenture
shall bind its successor.
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Section 11.13. Severability.

In case any provision in this Indenture or in tleeBities shall be invalid, illegal or unenforceglihe validity, legality and enforceability of
the remaining provisions shall not in any way Heated or impaired thereby, it being intended #ibbf the provisions hereof shall be
enforceable to the full extent permitted by law.

Section 11.14. Counterpart Originals.

The parties may sign any number of copies of thiehture. Each signed copy shall be an origindlabwf them together represent the same
agreement.

Section 11.15. Table of Contents, Headings, etc.

The Table of Contents, Cross-Reference Table amdliHgs of the Articles and Sections of this Indemtuave been inserted for convenience
of reference only, are not to be considered aggattis Indenture and shall in no way modify ortries any of the terms or provisions hereof.
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SIGNATURES

Dated as of NATIONAL MEDI CAL ENTERPRISES, INC.
By:
Name
Title:
Attest:
- (SEAL)
Dated as of THE BANK OF N EW YORK, as Trustee
By:
Name
Title:
Attest:
- (SEAL)
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EXHIBIT A
(Face of Security)

____% Senior Subordinated Note
due March ___, 2005

CUSIP:
No. $

NATIONAL MEDICAL ENTERPRISES, INC.

promises to pay to

or its registered assigns, the principal sum of

Dollars on September __, 2002.

Interest Payment Dates: March __ and Septemberommencing September __, 1995.

Record Dates: and (whetheata Business Day).

NATIONAL MEDICAL ENTERPRISES, INC.

By:




Dated: , 1995

(SEAL)
Trustee's Certificate of Authentication:

This is one of the Securities referred
to in the within-mentioned Indenture:

The Bank of New York, as Trustee

By:
Authorized Signatory

A-2



(Back of Security)

____ 9% SENIOR SUBORDINATED NOTE
due March ___, 2002

Capitalized terms used herein have the meaninggnassto them in the Indenture (as defined belomg¢ss otherwise indicated.

1. Interest. National Medical Enterprises, IndNevada corporation (the "Company"), promises toiptgrest on the principal amount of this
Security at the rate and in the manner specifiéolhe

The Company shall pay interest in cash on the ah@mount of this Security at the rate per anmim %. The Company will pay
interest semiannually in arrears on March __ amte®eber __ of each year, commencing September995, br if any such day is not a
Business Day on the next succeeding Business aj @n "Interest Payment Date").

Interest will be computed on the basis of a 360yt consisting of twelve 30-day months. Inteststll accrue from the most recent date to
which interest has been paid or, if no interestbeen paid, from the date of the original issuafdbe Securities. To the extent lawful, the
Company shall pay interest on overdue principghatrate of 1% per annum in excess of the inteatstthen applicable to the Securities; it
shall pay interest on overdue installments of ege(without regard to any applicable grace pejiatithe same rate to the extent lawful.

2. Method of Payment. The Company will pay intemsthe Securities (except defaulted interesth¢oRersons who are registered Holde!
Securities at the close of business on the recatel ext preceding the Interest Payment Date, €seich Securities are cancelled after such
record date and on or before such Interest PayBatet The Holder hereof must surrender this Sectoit Paying Agent to collect principal
payments. The Company will pay principal and irgeie money of the United States that at the tifngayment is legal tender for payment
public and private debts. The Company, however, pggyprincipal, premium, if any, and interest bgck payable in such money. It may
mail an interest check to a Holder's registeredestd Notwithstanding the foregoing, all paymeritk wespect to Securities having a
principal amount of $10.0 million or more the Halslef which have given wire transfer instructioos,or before the relevant record date, to
the Paying Agent shall be made by wire transféemofiediately available funds to the accounts spetifiy such Holders.

3. Paying Agent and Registrar. Initially, the Teestvill act as Paying Agent and Registrar. The Camgpnay change any Paying Agent or
Registrar or co-registrar without prior notice tyaHolder. The Company and any of its Subsidiamey act in any such capacity.
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4. Indenture. The Company issued the Securitiesrual Indenture, dated as of March ___, 1995 (iidehture"), between the Company ¢
the Trustee. The terms of the Securities includseétstated in the Indenture and those made p#redhdenture by reference to the Trust
Indenture Act of 1939, as amended (15 U.S. Cod&)S)7aaar7bbbb) (the "TIA") as in effect on the date of thdenture. The Securities ¢
subject to all such terms, and Holders are refawdbe Indenture and such act for a statementicif erms. The terms of the Indenture shall
govern any inconsistencies between the IndentutdrenSecurities. The Securities are unsecuredgleniadigations of the Company. The
Securities are limited to $700,000,000 in aggregatecipal amount.

5. Optional Redemption. On or after March , 200@, Company may redeem

all or any portion of the Securities at a redempfioice (expressed as a percentage of the prinaipalint thereof), as set forth in the
immediately succeeding paragraph, plus accruediapdid interest, if any, to the redemption date.

The redemption price as a percentage of the paheimount shall be as follows, if the Securities deemed during the 12-month period
beginning March of the following years:

Year Percentage
2000 .....coooiiiiieine %

2001 .ooiiiiiiee %

2002 ....ooociiiiieie %

2003 and thereafter .......... 100.000%

6. Mandatory Redemption. Subject to the Comparligation to make an offer to repurchase Securitigder certain circumstances pursuant
to Sections 4.10 and 4.13 of the Indenture (asritestin paragraph 7 below), the Company shall mavenandatory redemption or sinking
fund obligations with respect to the Securities.

7. Repurchase at Option of Holder. (i) If therai€hange of Control Triggering Event, the Comparallde required to offer to repurchase
on the Change of Control Payment Date all outstap8iecurities at 101% of the aggregate principalwarnthereof, plus accrued and unpaid
interest to the Change of Control Payment Datedeéfal that are subject to an offer to purchaserediive a Change of Control Offer from
the Company prior to any related Change of Comeyiment Date and may elect to have such Secypitiehased by completing the form
entitled "Option of Holder to Elect Purchase" appeabelow.

(i) If the Company or a Subsidiary consummate#\aset Sale, within 465 days after the receipt gf ldat Proceeds from such Asset Sale
Company may elect to apply the Net Proceeds ttmrefa) to purchase one or more Hospitals or ReBtsinesses and/or a controlling
interest in the Capital Stock of a Person owning onmore Hospitals and/or one or more Relatedrigsses, (b) to make a capital
expenditure or to acquire other tangible assetsaah case, that are used or useful in any busimegsich the Company is permitted to be
engaged pursuant to Section 4.15 of the Indenfcy¢o permanently reduce Senior Term Debt or Exgsindebtedness of a Subsidiary, (d) to
permanently reduce Senior Revolving Debt (and toespondingly reduce commitments with respect thg¢rexcept that up to an aggregate
of $200.0 million of Net Proceeds from Asset Saiesy be applied after the date of the Senior Nademiture to reduce Senior Revolving C
without a corresponding reduction in commitmentwespect thereto or (e) to repurchase SeniordNmteedeem or repurchase other Senior
Debt. Pending the final application of any such Redceeds, the Company may temporarily reduce S8&wolving Debt or otherwise inve
such Net Proceeds in any manner that is not preliliy the Indenture. Any Net Proceeds from anyefASslle that are not so invested or
applied shall be deemed to constitute "Excess BdscéWhen the aggregate amount of Excess Proteaidsave not been so invested or
applied in accordance with (a), (b),

(c) or (d) above exceeds $25.0 million, the Compstmll be required to make an offer to all HoldefrSecurities to purchase the maximum
principal amount of Securities that may be purctiasé of the Excess Proceeds, at an offer pri@aah in an amount equal to 100% of the
principal amount thereof, plus accrued and unp#itrést thereon, if any, to the date of
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purchase in accordance with the terms of the Inglentf the aggregate principal amount of Secigiierrendered by Holders thereof exceeds
the amount of Excess Proceeds, the Securitiestshaklected on a pro rata basis. Holders thaharsubject of an offer to purchase will
receive a Senior Subordinated Asset Sale Offer tft@Company prior to any related purchase datavemdelect to have such Securities
purchased by completing the form entitled "Optidéiolder to Elect Purchase" appearing below.

8. Subordination. The Securities are subordinaie®enior Debt (as defined in the Indenture), windtudes any Indebtedness arising under
or in connection with (a) Existing Indebtednes3,tfie New Credit Facility (but only to the exterrmitted under Section 4.09 of the
Indenture), and (c) all other Indebtedness perthittethe Indenture that is not expressly pari pagfiuor subordinated to the Securities, all
Obligations (as defined in the Indenture) of thenany with respect thereto and all permissiblewett® extensions, refundings and
refinancings thereof, in each case whether outsigrah the date of the Indenture or thereaftertegancurred or assumed. To the extent
provided in the Indenture, Senior Debt must be paidash, cash equivalents or otherwise in a masatesfactory to the holders of Senior
Debt, before the Securities may be paid. The Compgrees, and each Holder by accepting a Securnitgents and agrees, to the
subordination provided in the Indenture and auttesrithe Trustee to give it effect.

9. Notice of Redemption. Notice of redemption shallmailed at least 30 days but not more than §8 dafore the redemption date to each
Holder of Securities to be redeemed at its reg@staddress. Securities may be redeemed in paonbuin whole multiples of $1,000, unless
all of the Securities held by a Holder are to emmed. On and after the redemption date, inteeastes to accrue on Securities or portiol
them called for redemption.

10. Denominations, Transfer, Exchange. The Seear#re in registered form without coupons, anceimodhinations of $1,000 and integral
multiples of $1,000. The transfer of Securities rhayegistered and Securities may be exchangeeasied in the Indenture. The Registrar
and the Trustee may require a Holder, among oltiegs, to furnish appropriate endorsements andfieaidocuments and to pay any taxes
and fees required by law or permitted by the IndentThe Registrar need not exchange or regiséetréimsfer of any Securities between a
record date and the corresponding Interest PayDwziet

11. Persons Deemed Owners. Prior to due presentmére Trustee for registration of the transfethig Security, the Trustee, any Agent :
the Company may deem and treat the Person in wiarse this Security is registered as its absoluteeovior the purpose of receiving
payment of principal of, premium, if any, and irstron this Security and for all other purposestsgever, whether or not this Security is
overdue, and neither the Trustee, any Agent noCtitapany shall be affected by notice to the contréihe registered Holder of a Security
shall be treated as its owner for all purposes.

12. Amendment, Supplement and Waivers. Except@sded in the next succeeding paragraphs, the todeor the Securities may be
amended or supplemented with the consent of thde#elof at least a majority in principal amounthe Securities then outstanding
(including consents obtained in connection witlerader offer or exchange offer for Securities) amgl existing default or compliance with &
provision of the Indenture or the Securities mayaé/ed with the consent of the Holders of a m&jdn principal amount of the then
outstanding Securities (including consents obtainemnnection with a tender offer or exchangerofife Securities).
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Without the consent of each Holder affected, anraimeent or waiver may not (with respect to any Séesrheld by a non-consenting Holder
of Securities):

(i) reduce the principal amount of Securities whidedders must consent to an amendment, supplemeavaiger, (ii) reduce the principal of
or change the fixed maturity of any Security oeathe provisions with respect to the redemptiothefSecurities (other than provisions
relating to covenants in Sections 4.10 and 4.18dfgr(iii) reduce the rate of or change the timegfayment of interest on any Security, (iv)
waive a Default or Event of Default in the paymehprincipal of or premium, if any, or interest thre Securities, (except a rescission of
acceleration of the Securities by the Holders déast a majority aggregate principal amount ofSkeurities and a waiver of the payment
default that resulted from such acceleration) nfake any Security payable in money other thangtaéd in the Securities, (vi) make any
change in the provisions of the Indenture relating/aivers of past Defaults or the rights of Hoklef Securities to receive payments of
principal of or premium, if any, or interest on tBecurities, (vii) waive a redemption payment wéhkpect to any Security (other than a
payment required under Section 4.10 or 4.13 ofridenture or (viii) make any change in the foregoimendment and waiver provisions.

Any amendment to the provisions of Article 10 héigmall require the consent of the Holders of aster5% in aggregate principal amount of
the Securities then outstanding if such amendmentdvadversely affect the rights of the Holdershaf Securities.

Notwithstanding the foregoing, without the consefiny Holder of Securities, the Company and thestige may amend or supplement
Indenture or the Securities to cure any ambiguigfect or inconsistency, to provide for uncertifezhSecurities in addition to or in place of
certificated Securities, to provide for any suppetal indenture required pursuant to Section 4f16elndenture, to provide for the
assumption of the Company's obligations to Holdéthe Securities in the case of a merger, conatiid or sale of assets, to make any
change that would provide any additional rightbenefits to the Holders of the Securities or thesdnot adversely affect the legal rights
under the Indenture of any such Holder, or to cgmpth requirements of the Securities and Exchadgmmission (the "Commission™) in
order to effect or maintain the qualification oétimdenture under the TIA.

13. Defaults and Remedies. Events of Default uttteindenture include:

(i) a default for 30 days in the payment when diiaterest on the Securities;

(i) a default in payment when due of principaloofpremium, if any, on the Securities, at maturifgon redemption or otherwise; (iii) a
failure by the Company to comply with the provisatescribed under the covenants "Limitations ortriRésd Payments,” "Limitations on
Incurrence of Indebtedness and Issuance of Prdf&tiack," "Asset Sales," and "Change of Contral)' 4 failure by the Company for 60
days after notice to comply with any of its othgreements in the Indenture or the Securities; ify)default that occurs under any mortgage,
indenture or instrument under which there may bedd or by which there may be secured or evideangdndebtedness for money borroy
by the Company or any of its Significant Subsidiarfor the payment of which is Guaranteed by thmg2my or any of its Significant
Subsidiaries) whether such Indebtedness or Guaraxists on the date hereof, or is created afeed#tte hereof, which default (a) constitutes
a failure to pay principal at final maturity or (tBsults in the acceleration of such Indebtedngss o its express maturity and, in each case,
the principal amount of any such Indebtedness thegeavith the principal amount of any other suctidbtedness that has not been paid at
final maturity or that has been so acceleratedreaggges $25.0 million or more; (vi) failure by tBempany or any of its Significant
Subsidiaries to pay a final judgment or final judmits aggregating in excess of $25.0 million entéred court or courts or competent
jurisdiction against the Company or any
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its Significant Subsidiaries if such final judgme&némain undischarged for a period (during whichceion shall not be effectively stayed) of
60 days after their entry; and (vii) certain evasftbankruptcy or insolvency with respect to thex@any or any of its Significant
Subsidiaries. If any Event of Default occurs andastinuing, the Trustee or the Holders of at |@&8t in aggregate principal amount of the
then outstanding Securities by written notice  @ompany and the Trustee, may declare all theriesuo be due and payable immedia
(plus, in the case of an Event of Default thahis tesult of willful actions (or inactions) by t®mpany intended to avoid prohibitions on, or
premiums related to, redemptions of the Securitiggained in the Indenture or the Securities, aauarhof premium that would have been
applicable pursuant to the Securities). Notwithdtag the foregoing, in the case of an Event of Difarising from certain events of
bankruptcy oinsolvency with respect to the Company, all outdtag Securities will become due and payable wittiorther action or notice
Holders of the Securities may not enforce the Italenor the Securities except as provided in tidemture. Subject to certain limitation,
Holders of a majority in principal amount of thethoutstanding Securities may direct the Trustets iexercise of any trust or power. The
Trustee may withhold from Holders of the Securitiesice of any continuing Default or Event of Ddfgexcept a Default or Event of Defa
relating to the payment of principal or intere$f} determines that withholding notice is in sudblders' interest.

The Holders of a majority in aggregate principabamt of the Securities then outstanding by noticthé Trustee may on behalf of the
Holders of all of the Securities waive any existibgfault or Event of Default and its consequenceteun the Indenture except a continuing
Default or Event of Default in the payment of irtstror premium on, or the principal of, the Se@esit

The Company is required to deliver to the Trustasually a statement regarding compliance with tiehture, and the Company is required
upon becoming aware of any Default or Event of Difdo deliver to the Trustee a statement speawifiguch Default or Event of Default.

The above description of Events of Default and mieis qualified by reference, and subject irefttrety, to the more complete description
thereof contained in the Indenture.

14. Restrictive Covenants. The Indenture impos#siodimitations on the ability of the Company atglSubsidiaries to incur additional
indebtedness and issue preferred stock, pay diggdenmake other distributions, repurchase Equitgrests or subordinated indebtedness,
create certain liens, enter into certain transastigith affiliates, sell assets of the Companyt®Subsidiaries, issue or sell Equity Interests of
the Company's Subsidiaries, issue Guarantees ebtadness by the Company's Subsidiaries and embecértain mergers and
consolidations.

15. Trustee Dealings with Company. The Trustee utidelndenture, in its individual or any other aajty, may make loans to, accept
deposits from, and perform

A-7



services for the Company or its Affiliates, and nodlyerwise deal with the Company or its Affiliates, if it were not Trustee.

16. No Personal Liability of Directors, Officersmployees and Stockholders. No director, officerpkayee, incorporator or stockholder of
the Company, as such, shall have any liabilityafioy obligations of the Company under the Securities Indenture or for any claim based

in respect of, or by reason of, such obligationtheir creation. Each Holder by accepting a Segwdives and releases all such liability. The
waiver and release are part of the consideratiothibissuance of the Securities. Such waiver noaya effective to waive liabilities under
the federal securities laws and it is the viewhaf Commission that such a waiver is against pytdicy.

17. Authentication. This Security shall not be #@alntil authenticated by the manual signature effttustee or an authenticating agent.

18. Abbreviations. Customary abbreviations may $ediin the name of a Holder or an assignee, suckEd COM (= tenants in common),
TEN ENT (= tenants by the entireties), JT TEN (mjaenants with right of survivorship and not asdnts in common), CUST (= Custodic
and U/G/M/A (= Uniform Gifts to Minors Act).

19. CUSIP Numbers. Pursuant to a recommendatiamydgated by the Committee on Uniform Security Idf@gtion Procedures, the
Company has caused CUSIP numbers to be printelseoBecurities and has directed the Trustee to USiRCnumbers as a convenience to
Holders. No representation is made as to the acgwfasuch numbers either as printed on the Séesid@ind reliance may be placed only on
the other identification numbers placed thereon.
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The Company will furnish to any Holder upon writteguest and without charge a copy of the IndenfReguest may be made to:

National Medical Enterprises, In
2700 Colorado Avenue

Santa Monica, California 90404
Attention: Treasurer
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ASSIGNMENT FORM

To assign this Security, fill in the form below) @r (we) assign and transfer this Security to

(Insert assignee's soc. sec. or tax I.D. no.)

(Print or type assignee's name, address and zig) cod

and irrevocably appoint agent to transfeB#durity on the books of
the Company. The agent may substitute anotherttimabim.

Date:

Your Signature:

(Sign exactly as your name appears on the fadd@oBecurity)

Signature Guarantee.*

*Participant in a recognized Signature Guarantedai®n Program (or other signature guarantor ait®e to the Trustee).
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have all or any part ost&iecurity purchased by the Company pursuant ttidiet 10 or Section 4.13 of the Indentt
check the appropriate box:

[_] Section 4.10 [_] Section 4.13

(Asset Sale) (Change of Control)

If you want to have only part of the Security puased by the Company pursuant to Section 4.10 didBet 13 of the Indenture, state the
amount you elect to have purchased:

$

Date:

Your Signature:

(Sign exactly as your name appears on the fad@oBecurity)

Signature Guarantee.*

*Participant in a recognized Signature Guarantedaflion Program (or other signature guarantor atzd#e to the Trustee).
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February 13, 1995

National Medical Enterprises, In
2700 Colorado Avenue
Santa Monica, California 90404

Re: National Medical Enterprises, Inc. RegistratBtatement No. 337057

Ladies and Gentlemen:

| am the General Counsel of National Medical Erniegs, Inc. (the "Company"), and have acted asselun the Company in connection v
the preparation of the above-referenced Registr&tatement on Form S-3, filed by the Company titghSecurities and Exchange
Commission (the "Commission") on December 23, 19%der the Securities Act of 1933, as amended @le€'), Amendment No. 1 thereto,
filed with the Commission on January 31, 1995 anseAdment No. 2 thereto, filed with the CommissiarFebruary 13, 1995, including
information deemed to be a part of the Registrafitatement at the time of effectiveness pursuaRule 430A of the General Rules and
Regulations under the Act (such Registration Statgras so amended, being hereinafter referrdtbtdRegistration Statement”). The
Registration Statement relates to the registratiwaer the Act of $300,000,000 principal amount @hiSr Notes due 2002 (the "Senior
Notes") and $700,000,000 principal amount of SeSidbordinated Notes due 2005 (the "Senior Subaetindotes") (collectively, the "Del
Securities") to be issued by the Company.

The Debt Securities are to be sold pursuant tongemwriting agreement to be entered into amond@t@pany and the underwriters named
therein (the "Underwriting Agreement"). The Serfitmtes will be issued pursuant to an Indenture '{enior Note Indenture") between the
Company and The Bank of New York, as Trustee. Térad® Subordinated Notes will be issued pursuaanttndenture (the "Senior
Subordinated Note Indentur



and, together with the Senior Note Indenture, thdéntures") between the Company and The Bank of Xerk, as Trustee. The terms of -
Debt Securities include those stated in the Indestand those made part of the Indentures by refer® the Trust Indenture Act of 1939, as
amended.

This opinion is delivered in accordance with thguieements of Item 601(b)(5) of Regulation S-K unte 1933 Act.

In connection with this opinion, | have examined @am familiar with originals or copies, certified aherwise identified to my satisfaction,
of such records of the Company and all such agretsneertificates of public officials, certificateofficers or other representatives of the
Company and others and such other documents,icai®i$ and records as | have deemed necessarprapaipte as a basis for the opinions
set forth herein, including, without limitation) the Registration Statement (together with thenfoff preliminary prospectus forming a part
thereof), (ii) the Restated Articles of Incorpooatiand Restated Blaws of the Company, as amended to date, (iii)eopf certain resolutiol
adopted by the Board of Directors of the Compatstirgg to the filing of the Registration Statemant any amendments or supplements
thereto, the proposed issuance of the Debt Sexuigtid related matters, (iv) the form of UnderwgitAgreement and (v) forms of the
Indentures. In my examination, | have assumed démeiigeness of all signatures, the legal capacityatiral persons, the authenticity of all
documents submitted to me as originals, the corifgrtm original documents of all documents subnditte me as certified, conformed or
photostatic copies and the authenticity of theipélg of such copies. As to any facts materiah®dpinions expressed herein which | have
not independently established or verified, | haaleed upon statements and representations of dffimed other representatives of the
Company and others.

| am a member of the California Bar and for purgosithis opinion do not express any opinion athéolaws of any jurisdiction other than
California and the General Corporation Law of that& of Nevada.



National Medical Enterprises, In
Page 3

Based on and subject to the foregoing, | am obftirion that the Debt Securities will be, when &$and sold in accordance with the
Registration Statement and the respective Indenvaiiel and binding obligations of the Company,aznéable against the Company in
accordance with their terms, except that the eefoent of such obligations may be limited by

(i) applicable bankruptcy, insolvency, reorganiaatimoratorium, fraudulent conveyance or similardaffecting the enforcement of
creditors' rights generally, and (ii) general pijites of equity (regardless of whether such enfalodity is considered in a proceeding in eq
or at law).

This opinion is furnished to you solely for youmiedit in connection with the filing of the Regiditm Statement and is not to be used,
circulated, quoted or otherwise referred to for ather purpose without my prior written conserteteby consent to the filing of this opinion
with the Commission as Exhibit 5 to the Registrat8iatement. | also consent to the reference tamder the heading "Legal Matters" in the
Registration Statement. In giving this consent hdt thereby admit that | am included in the catg@f persons whose consent is required
under Section 7 of the 1933 Act or the rules agalagions of the Commission promulgated thereuntleis opinion is expressed as of the
date hereof unless otherwise expressly stated disdlhim any undertaking to advise you of any sgbent changes of the facts stated or
assumed herein or any subsequent changes in dypllasv.

Very truly yours,
Scott M. Brown
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EXHIBIT 23.4
CONSENT

| hereby consent to the reference to me underapgan "Management-- Executive Officers and Diregtdn the Registration Statement on
Form S-3 (File No. 33-57057) of National Medicalt&nprises, Inc. and in the Prospectus forming agfahe Registration Statement relating
to the public offering of debt securities by NME.

Date: January 30, 1995 / s/ Robert O' Leary

Robert O' Leary



CONFORMED COPY

FORM T-1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2) |__|

THE BANK OF NEW YORK
(Exact name of trustee as specified in its charter)

New York 13-5160382
(State of incorporation (I.LR.S. employer
if not a U.S. national bank) identification no.)
48 Wall Street, New York, N.Y. 10286

(Address of principal executive offices) (Zip code)

NATIONAL MEDICAL ENTERPRISES, INC.
(Exact name of obligor as specified in its charter)

Nevada 95-2557091
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)

2700 Colorado Avenue
Santa Monica, California 90404
(Address of principal executive offices) (Zip code)

% Senior Notes due 2002
(Title of the indenture securities)



1. GENERAL INFORMATION. FURNISH THE FOLLOWING INFORATION AS TO THE TRUSTEE:

(A) NAME AND ADDRESS OF EACH EXAMINING OR SUPE RVISING AUTHORITY TO WHICH IT

IS SUBJECT.
Name Address
Superintendent of Banks of the State of 2 Rector Street, New York,
New York N.Y. 10006, and Albany, N.Y.
12203
Federal Reserve Bank of New York 33 Liberty Plaza, New York,
N.Y. 10045
Federal Deposit Insurance Corporation Washington, D.C. 20429
New York Clearing House Association New York, New York

(B) WHETHER IT IS AUTHORIZED TO EXERCISE CORPORATERUST POWERS.
Yes.
2. AFFILIATIONS WITH OBLIGOR.

IF THE OBLIGOR IS AN AFFILIATE OF THE TRUSTEE, DESC RIBE EACH SUCH
AFFILIATION.

None. (See Note on page
16. LIST OF EXHIBITS.

EXHIBITS IDENTIFIED IN PARENTHESES BELOW, ON FILE WH THE COMMISSION, ARE INCORPORATED HEREIN BY
REFERENCE AS AN EXHIBIT HERETO, PURSUANT TO RULE 720 UNDER THE TRUST INDENTURE ACT OF 1939 (THE
"ACT") AND RULE 24 OF THE COMMISSION'S RULES OF PRAICE.

1. A copy of the Organization Certificate of ThenBaf New York (formerly Irving Trust Company) aew in effect, which contains the
authority to commence business and a grant of poteeexercise corporate trust powers. (Exhibit Atreendment No. 1 to Form T-1 filed
with Registration Statement No. 33-6215, Exhibasahd 1b to Form T-1 filed with Registration StagenNo. 33-21672 and Exhibit 1 to
Form T-1 filed with Registration Statement No. 33637.)

4. A copy of the existing By-laws of the Trusteexlibit 4 to Form T-1 filed with Registration Statent No. 33-31019.)
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6. The consent of the Trustee required by Sect®ir{l§ of the Act.
(Exhibit 6 to Form T-1 filed with Registration Séatent No. 33-44051.)

7. A copy of the latest report of condition of fhrustee published pursuant to law or to the requémts of its supervising or examining
authority.

NOTE

Inasmuch as this Form T-1 is filed prior to theeatginment by the Trustee of all facts on whichdse a responsive answer to Item 2, the
answer to said Item is based on incomplete infaonat

Item 2 may, however, be considered as correct unkeamended by an
amendment to this Form T-1.
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SIGNATURE

Pursuant to the requirements of the Act, the Teystbe Bank of New York, a corporation organized aristing under the laws of the State
of New York, has duly caused this statement ofilglity to be signed on its behalf by the undergidnthereunto duly authorized, all in The
City of New York, and State of New York, on the 8ty of February, 1995.

THE BANK OF NEW YORK

By: /s WALTER N. GITLIN

Name: WALTER N. GITLIN
Title: VICE PRESIDENT
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Consolidated Report of Condition of
THE BANK OF NEW YORK

of 48 Wall Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the ofdsusiness September 30, 1994, published irrdance with a call made by the Fedt
Reserve Bank of this District pursuant to the psimns of the Federal Reserve Act.

Dollar Amounts
ASSETS in Tho usands
Cash and balances due from depos-
itory institutions:
Noninterest-bearing balances and

currency and COIN.........cceveeeennn. 833,550

Interest-bearing balances.. 701,828
Securities:

Held-to-maturity securities............ 1, 359,569

Available-for-sale securities.......... 1, 725,600
Federal funds sold in domestic

offices of the bank................... 5, 350,368
Loans and lease financing

receivables:

Loans and leases, net of unearned

income ........ccooo..e 24,252,467
LESS: Allowance for loan and
lease l0SSeS .............. 629,631
LESS: Allocated transfer risk
rEServe ......cccccovereeen. 30,661
Loans and leases, net of unearned
income, allowance, and reserve 23, 592,175
Assets held in trading accounts.......... 1, 354,396
Premises and fixed assets (including

capitalized leases).................... 629,219
Other real estate owned.................. 51,372
Investments in unconsolidated

subsidiaries and associated

COMPANIES. ...eveeeiiiiieeeaiiieeeenns 178,742
Customers' liability to this bank on

acceptances outstanding................ 996,184
Intangible assets 76,599
Other assets........ccccoccveeereinnen. 1, 498,770
Total asSetS.....cccvvvvrverrvereennnn. $40, 348,372
LIABILITIES
Deposits:

In domestic offices.........c......... $19, 692,982

Noninterest-bearing ....... 8,179,472

Interest-bearing ......... 11,513,510

In foreign offices, Edge and

Agreement subsidiaries, and IBFs....... 10, 034,789

Noninterest-bearing .......... 57,902

Interest-bearing .......... 9,976,887
Federal funds purchased and secu-

rities sold under agreements to re-

purchase in domestic offices of

the bank and of its Edge and

Agreement subsidiaries, and in

IBFs:

Federal funds purchased............... 1, 240,870

Securities sold under agreements

to repurchase...........ccccueeeen. 37,612
Demand notes issued to the U.S.

Treasury............. . 197,519
Trading liabilities 975,739
Other borrowed money:

With original maturity of one year

OF |€SS..eviiiiiiiiie e 1, 621,466

With original maturity of more than

ONE YAl ....iiiiiieeeeaeiiiins 33,955
Bank's liability on acceptances exe-

cuted and outstanding................. 997,024
Subordinated notes and debentures....... 1, 062,320
Other liabilities...........cccceeeee. 1, 450,981

Total liabilities...........cccccee..... 37, 345,257



EQUITY CAPITAL

Common stocK..........cccccuvviveennn. 942,284
SUrPIUS....oeeeiiiiieeeiiee e 525,666
Undivided profits and capital

FESEIVES....viiiiieieeieeeeeeeieanens 1, 577,819

Net unrealized holding gains
(losses) on available-for-sale

SECUMLIES....ceeeeeeeeieiiiiiiiies (36,779)
Cumulative foreign currency transla-

tion adjustments...........c..c..... (5,875)
Total equity capital.................... 3, 003,115

Total liabilities and equity

capital ........coeeeevieeennn. $40,348,372

I, Robert E. Keilman, Senior Vice President and @ouoller of the above- named bank do hereby dedtatthis Report of Condition has
been prepared in conformance with the instructiseised by the Board of Governors of the FederaéResSystem and is true to the best of
my knowledge and belief.

Robert E. Keilman

We, the undersigned directors, attest to the ctress of this Report of Condition and declare ihiaés been examined by us and to the best
of our knowledge and belief has been preparedrfiocmance with the instructions issued by the Badr@overnors of the Federal Reserve
System and is true and correct.

Thomas A. Renyi ]
J. Carter Bacot ] Directors
Alan R. Griffith ]



CONFORMED COPY

FORM T-1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2) |_|

THE BANK OF NEW YORK
(Exact name of trustee as specified in its charter)

New York 13-5160382
(State of incorporation (I.LR.S. employer
if not a U.S. national bank) identification no.)
48 Wall Street, New York, N.Y. 10286

(Address of principal executive offices) (Zip code)

NATIONAL MEDICAL ENTERPRISES, INC.
(Exact name of obligor as specified in its charter)

Nevada 95-2557091
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)

2700 Colorado Avenue
Santa Monica, California 90404
(Address of principal executive offices) (Zip code)

% Senior Subordinated Notes due 2005
(Title of the indenture securities)



1. GENERAL INFORMATION. FURNISH THE FOLLOWING INFORATION AS TO THE TRUSTEE:

(A) NAME AND ADDRESS OF EACH EXAMINING OR SUPE RVISING AUTHORITY TO WHICH IT

IS SUBJECT.
Name Address
Superintendent of Banks of the State of 2 Rector Street, New York,
New York N.Y. 10006, and Albany, N.Y.
12203
Federal Reserve Bank of New York 33 Liberty Plaza, New York,
N.Y. 10045
Federal Deposit Insurance Corporation Washington, D.C. 20429
New York Clearing House Association New York, New York

(B) WHETHER IT IS AUTHORIZED TO EXERCISE CORPORATERUST POWERS.
Yes.
2. AFFILIATIONS WITH OBLIGOR.

IF THE OBLIGOR IS AN AFFILIATE OF THE TRUSTEE, DESC RIBE EACH SUCH
AFFILIATION.

None. (See Note on page
16. LIST OF EXHIBITS.

EXHIBITS IDENTIFIED IN PARENTHESES BELOW, ON FILE WH THE COMMISSION, ARE INCORPORATED HEREIN BY
REFERENCE AS AN EXHIBIT HERETO, PURSUANT TO RULE-28 UNDER THE TRUST INDENTURE ACT OF 1939 (THE "AC)
AND RULE 24 OF THE COMMISSION'S RULES OF PRACTICE.

1. A copy of the Organization Certificate of ThenBaf New York (formerly Irving Trust Company) aew in effect, which contains the
authority to commence business and a grant of poteeexercise corporate trust powers. (Exhibit Areendment No. 1 to Form T-1 filed
with Registration Statement No. 33-6215, Exhibasahd 1b to Form T-1 filed with Registration StageinNo. 33-21672 and Exhibit 1 to
Form T-1 filed with Registration Statement No. 33637.)

4. A copy of the existing By-laws of the Trusteexl{ibit 4 to Form T-1 filed with Registration Statent No. 33-31019.)
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6. The consent of the Trustee required by Sect®ir{l§ of the Act.
(Exhibit 6 to Form T-1 filed with Registration Séatent No. 33-44051.)

7. A copy of the latest report of condition of fhrustee published pursuant to law or to the requémts of its supervising or examining
authority.

NOTE

Inasmuch as this Form T-1 is filed prior to theeatginment by the Trustee of all facts on whichdse a responsive answer to Item 2, the
answer to said Item is based on incomplete infaonat

Item 2 may, however, be considered as correct unkeamended by an
amendment to this Form T-1.



SIGNATURE

Pursuant to the requirements of the Act, the Teystbe Bank of New York, a corporation organized aristing under the laws of the State
of New York, has duly caused this statement ofilglity to be signed on its behalf by the undergidnthereunto duly authorized, all in The
City of New York, and State of New York, on the 8ty of February, 1995.

THE BANK OF NEW YORK

By: /s/ LLOYD A. MCKENZIE

Name: LLOYD A. MCKENZIE
Title: ASSISTANT VICE PRESIDENT
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Consolidated Report of Condition of
THE BANK OF NEW YORK

of 48 Wall Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the ofdsusiness September 30, 1994, published irrdance with a call made by the Fedt
Reserve Bank of this District pursuant to the psimns of the Federal Reserve Act.

Dollar Amounts
ASSETS in Tho usands

Cash and balances due from depos-
itory institutions:
Noninterest-bearing balances and

currency and COIN.........cceveeennnn. 833,550

Interest-bearing balances 701,828
Securities:

Held-to-maturity securities............ 1, 359,569
Available-for-sale securities.......... 1, 725,600
Federal funds sold in domestic

offices of the bank................... 5, 350,368
Loans and lease financing

receivables:

Loans and leases, net of

unearned income.......... 24,252,467
LESS: Allowance for loan
and lease losses......... 629,631
LESS: Allocated transfer
risk reserve............. 30,661
Loans and leases, net of unearned
income, allowance, and reserve 23, 592,175
Assets held in trading accounts.......... 1, 354,396
Premises and fixed assets (including

capitalized leases)...........c........ 629,219
Other real estate owned 51,372
Investments in unconsolidated

subsidiaries and associated

COMPANIES. ...eveeeiiiiieeeaiiiieeenns 178,742
Customers' liability to this bank on

acceptances outstanding................ 996,184
Intangible assets...........cccceevnne 76,599
Other assets........ccccoccveeerninnen. 1, 498,770
Total asSetS.....cccvvvvverrvernennnn. $40, 348,372
LIABILITIES
Deposits:

In domestic offices.................... $19, 692,982

Noninterest-bearing ....... 8,179,472

Interest-bearing .......... 11,513,510

In foreign offices, Edge and

Agreement subsidiaries, and IBFs....... 10, 034,789

Noninterest-bearing ....... 57,902
Interest-bearing .......... 9,976,887
Federal funds purchased and securities
sold under agreements to repurchase in
domestic offices of the bank and of its
Edge and Agreement subsidiaries, and in

IBFs:

Federal funds purchased............... 1, 240,870

Securities sold under agreements

to repurchase...........ccccueeeen. 37,612
Demand notes issued to the U.S.

Treasury............. . 197,519
Trading liabilities 975,739
Other borrowed money:

With original maturity of one year

OF |€SS..eviiiiiiiiie e 1, 621,466

With original maturity of more than

ONE YAl ....iiiiiieeeeaeiiiins 33,955
Bank's liability on acceptances exe-

cuted and outstanding................. 997,024
Subordinated notes and debentures....... 1, 062,320
Other liabilities...........cccceeeee. 1, 450,981

Total liabilities...........cccccee..... 37, 345,257



EQUITY CAPITAL

Common stocK..........cccccuvviveennn. 942,284
SUrPIUS.....eeeiiiiieeeeiieee s 525,666
Undivided profits and capital

FESEIVES....viiiiieieeieeeeeeeieanens 1, 577,819

Net unrealized holding gains
(losses) on available-for-sale

SECUMLIES....ceeeeeeeeieiiiiiiiies (36,779)
Cumulative foreign currency transla-

tion adjustments...........c..c..... (5,875)
Total equity capital.................... 3, 003,115

Total liabilities and equity
capital........coeeiiiiiiiien, $40, 348,372

I, Robert E. Keilman, Senior Vice President and @ooiler of the above- named bank do hereby detlatthis Report of Condition has
been prepared in conformance with the instructiseised by the Board of Governors of the FederaéResSystem and is true to the best of
my knowledge and belief.

Robert E. Keilman

We, the undersigned directors, attest to the ctiress of this Report of Condition and declare ihiaés been examined by us and to the best
of our knowledge and belief has been preparedifiocmance with the instructions issued by the Badr@overnors of the Federal Reserve
System and is true and correct.

Thomas A. Renyi ]
J. Carter Bacot ] Directors
Alan R. Griffith ]
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