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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

QUORUM HEALTH CORPORATION, et al., Case No. 20-10766 (KBO)

Debtors. ! Jointly Administered

N N N N N N N N

Related to Docket No. 21

NOTICE OF PLAN SUPPLEMENT FOR THE JOINT
PREPACKAGED CHAPTER 11 PLAN OF REORGANIZATION FOR
QUORUM HEALTH CORPORATION AND ITS DEBTOR AFFILIATES

PLEASE TAKE NOTICE that on April 7, 2020, Quorum Health Corporation and certain
of its affiliates (collectively, the “Debtors”) filed the Debtors’ Joint Prepackaged Chapter 11 Plan
of Reorganization [Docket No. 21] (as may be amended or modified from time to time and
including all exhibits and supplements thereto, the “Plan”).?

PLEASE TAKE FURTHER NOTICE that the Debtors hereby file this Plan Supplement
for the Debtors’ Joint Prepackaged Chapter 11 Plan of Reorganization (as may be amended from
time to time, the “Plan Supplement”), in support of confirmation of the Plan. The documents
contained in the Plan Supplement are integral to, part of, and incorporated by reference into the
Plan. The Plan Supplement documents have not yet been approved by the Bankruptcy Court. If
the Plan is approved, the documents in the Plan Supplement will be approved by the Bankruptcy
Court pursuant to the Confirmation Order.

PLEASE TAKE FURTHER NOTICE that the Plan Supplement includes the following
documents, as may be modified, amended, or supplemented from time to time by the Debtors in
accordance with the Plan, as set forth below:

Exhibit Description

Exhibit A Exit Facility Term Sheet

The last four digits of Quorum Health Corporation’s tax identification number are 5208. There are 135 Debtors
in these chapter 11 cases, which cases are being jointly administered for procedural purposes only. A complete
list of the Debtors and the last four digits of their federal tax identification numbers is not provided herein. A
complete list of such information may be obtained on the website of the Debtors’ claims and noticing agent at
https://dm.epiql 1.com/Quorum. The location of Quorum Health Corporation’s corporate headquarters and the
Debtors’ service address is 1573 Mallory Lane, Brentwood, Tennessee 37027.

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Plan.
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Exhibit B Exit ABL Facility Term Sheet
Exhibit C New Quorum Constituent Documents
Exhibit D New Shareholders Agreement

Exhibit E Identities of the Members of the New Board and Officers of the Reorganized
Debtors

Exhibit F Schedule of Rejected Executory Contracts and Unexpired Leases
Exhibit G Management Incentive Plan

Exhibit H Restructuring Steps Memorandum

Exhibit | Equity Investment Commitment Agreement

PLEASE TAKE FURTHER NOTICE that certain documents, or portions thereof,
contained in this Plan Supplement remain subject to ongoing negotiations among the Debtors, the
Consenting First Lien Lenders, the Consenting Noteholders, and other interested parties with
respect thereto. The Debtors reserve all rights to amend, revise, or supplement the Plan
Supplement, and any of the documents and designations contained herein, at any time before the
Effective Date, or any such other date in accordance with the Plan, the Confirmation Order, or any
other order of the Bankruptcy Court. Each of the document contained in the Plan Supplement or
its amendments are subject to certain consent and approval rights to the extent provided in the Plan
or Restructuring Support Agreement.

PLEASE TAKE FURTHER NOTICE that the Plan, the Plan Supplement, and other
documents and materials filed in these chapter 11 cases may be obtained at no charge from Epiq
Corporate Restructuring, LLC, the Debtors’ notice, claims, and solicitation agent in these chapter
11 cases (the “Solicitation Agent”), by (a) accessing the Debtors’ restructuring website at
https://dm.epiql l.com/Quorum; (b) emailing QuorumInfo@epiqglobal.com and referencing
“Quorum Health Corporation” in the subject line; (c¢) calling the Debtors’ restructuring hotline at
(866) 977-0859 (toll-free) or +1 (503) 597-7702 (international), and asking for the Solicitation
Group; (d) writing to the Solicitation Agent at the following address: Quorum Health Corporation
Ballot Processing, c/o Epiq Corporate Restructuring, LLC, 10300 SW Allen Boulevard,
Beaverton, OR, 97005. You may also obtain copies of any pleadings filed in these chapter 11 cases
for a fee via PACER at http://www.deb.uscourts.gov.

[Signature on next page/
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Dated: April 27, 2020
Wilmington, Delaware

/s/ David R. Hurst

David R. Hurst (I.D. No. 3743)
MCDERMOTT WILL & EMERY LLP
1007 North Orange Street, 4th Floor
Wilmington, Delaware 19801

Telephone:  (302) 485-3900
Facsimile: (302) 351-8711

Email: dhurst@mwe.com

-and-

Felicia Gerber Perlman (admitted pro hac vice)

Bradley Thomas Giordano (admitted pro hac vice)

Megan Preusker (admitted pro hac vice)

MCDERMOTT WILL & EMERY LLP

444 West Lake Street

Chicago, Illinois 60606-0029

Telephone:  (312) 372-2000

Facsimile: (312) 984-7700

Email: fperlman@mwe.com
bgiordano@mwe.com
mpreusker@mwe.com

Proposed Counsel for the Debtors and
Debtors-in-Possession
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Exhibit A

Exit Facility Term Sheet
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Quorum Health Corporation
Take-Back First Lien Facility Term Sheet

This term sheet (and the annex attached hereto) summarizes the principal terms of the Take-Back First Lien Facility.!

Borrower Reorganized Quorum (“Quorum” or the “Borrower”)

Administrative Agent and To be agreed

Collateral Agent...........cceeueenee

Take-Back First Lien Term A senior secured term loan facility in an aggregate principal amount of
Facility approximately $785 million (comprised of (a) approximately $738 million

of term loan obligations outstanding under the Existing First Lien Facility
(the “Existing Term Loans”) and (b) approximately $47 million of
revolving loan obligations outstanding under the Existing First Lien
Facility (the “Existing Revolving Loans”) minus the aggregate amount of
the Paydown (the “Take-Back First Lien Facility” and the term loans
thereunder, the “Take-Back First Lien Term Loans”). The aggregate
amount applied on the Plan Effective Date to repay in cash the obligations
outstanding under the Existing First Lien Facility shall be the sum of (i)
with respect to the Existing Term Loans, an amount no less than $50 million
and no more than $100 million and (ii) with respect to the Existing
Revolving Loans, an amount of principal equal to the same proportion of
principal of the Existing Term Loans that is repaid (such amounts repaid
pursuant to the foregoing clauses (i) and (ii) together, the “Paydown”).

Take-Back First Lien Term April 29, 2025
Loans Maturity Date...............
AmOTtization .......cueeveeevercerinees 0.25% of the principal amount of the Take-Back First Lien Facility as of

the Plan Effective Date (as defined below), and commencing with the first
full fiscal quarter after the Plan Effective Date, payable as of the last day of
each fiscal quarter of the Borrower, with the remainder payable at maturity.

Interest ’Interest on the Take-Back First Lien Term Loans will accrue at a rate
per annum equal to the sum of (i) the London interbank offered rate
(“LIBOR”);* and (ii) a margin. Prior to the Covenant Effective Date, the
margin will be equal to the applicable rate set forth in pricing level 8 prior,
and on and after the Covenant Effective Date, will be based on the
Borrower’s Secured Net Leverage Ratio (as calculated on a consolidated
basis, with its restricted subsidiaries, the “SNLR”), as set forth in the below
chart and determined for the most recent fiscal quarter for which financial
statements are available immediately prior to such date:

Capitalized terms used but not defined herein shall have the meaning ascribed to them in applicable Existing First Lien Facility
Document (as defined herein). As used in this term sheet, the following terms shall have the following meanings: “Existing
First Lien Facility Documents” means, collectively, (i) that certain credit agreement, dated as of April 29, 2016, as amended,
supplemented, or modified from time to time, by and among the Company Parties as borrowers or guarantors, the lenders
party thereto, and the administrative agent and collateral agent thereunder; and (ii) any agreements or documents related
thereto or entered into or executed in connection therewith, in each case as amended, supplemented, or modified from time to
time (and the principal amounts outstanding thereunder, the “Existing First Lien Facility”). “Take-Back First Lien Facility
Agreement” means the credit agreement providing for the Take-Back First Lien Facility.

Accrued but unpaid interest on the loans outstanding under the Existing First Lien Facility shall be payable at the non-default
contract rate applicable during the Chapter 11 Cases including on the dates such payments are due and payable thereunder
(the next such payment being on April 30, 2020).

LIBOR calculation method to be consistent with Existing First Lien Facility Documents, with a 1.00% floor.
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Security

Guarantees

Priority/Ranking...........cccceuuee.

Fees

Optional Prepayments ............

Call Protection

SNLR Applicable Applicable Applicable

Margin Margin (at Margin (at

($100M least $75M least $50M

Paydown) Paydown) Paydown)
1 <4.25x 600 bps 625 bps 650 bps
2 | >4.25x and <4.50x 625 bps 650 bps 675 bps
3 | >4.50x and <4.75x 650 bps 675 bps 700 bps
4 | >4.75x and < 5.00x 675 bps 700 bps 725 bps
5 | >5.00x and < 5.25x 700 bps 725 bps 750 bps
6 | >5.25x and <5.50x 725 bps 750 bps 775 bps
7 | >5.50x and < 5.75x 750 bps 775 bps 800 bps
8 > 5.75x 775 bps 800 bps 825 bps

The interest on the Take-Back First Lien Term Loans will be payable at the
end of the relevant Interest Period on terms consistent with the Existing
First Lien Facility Documents.

After any event of default, with respect to any accrued and unpaid amounts
that are past due (including accrued and unpaid interest that is past due), the
applicable interest rate plus 2.00% per annum, which shall be payable on
demand.

Substantially consistent with the Existing First Lien Facility Documents,
but (a) with thresholds to be revised as set forth in Annex I, (b) the equity
interests of Non-Significant Subsidiaries and Permitted Syndication
Subsidiaries to be pledged (subject to any restrictions in the relevant
governing documents, after giving effect to any applicable anti-assignment
provisions of the UCC), (c) to have the further assurances requirements
subject to a deadline of 60 days (or such later date as reasonably agreed by
the Administrative Agent), and (d) with control agreements required (i)
only to the extent required under the Exit ABL Facility or (ii) after the Exit
ABL Facility is paid in full and commitments terminated, at all times,
subject to the same exclusions.

Substantially consistent with the Existing First Lien Facility Documents,
but with thresholds to be revised as set forth in Annex I

Substantially consistent with the Existing First Lien Facility Documents

150 basis points, based on the aggregate principal amount of the loans of the
Consenting First Lien Lenders (as defined in the RSA) under the Existing
First Lien Facility (after giving effect to the Paydown), to be paid in cash to
the Consenting First Lien Lenders party to the Take-Back First Lien Facility
Agreement on the effective date of the plan of reorganization (the ‘“Plan
Effective Date).

The Take Back First Lien Term Facility may be prepaid, without any
premium or penalty, other than set forth under “Call Protection” below.

Payable only on optional prepayments and mandatory prepayments from
debt that is not permitted (with a separate premium on asset sales set forth

separately below):

e 3.5% for optional prepayments made prior to October 1, 2021
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Excess Cash Flow Sweep..

Asset Sale Sweep....coceeeneee

Conditions Precedent .......

Documentation Principles

e 1.5% for optional prepayments made on and after October 1, 2021, but
prior to October 1, 2022

e 1% for optional prepayments made on and after October 1, 2022, but
prior to October 1, 2023

Par for all prepayments made on and after October 1, 2023. There will be
no call protection applicable to mandatory prepayments nor any
amortization, except as expressly set forth below with respect to mandatory
prepayments from the net cash proceeds of asset sales.

75%, with step-downs to 50%, 25%, and 0% at SNLR levels set at 5.00x,
4.50x and 4.00x, respectively, with the excess cash flow sweep
commencing with the first full fiscal year after the Plan Effective Date, five
(5) business days after delivery of the compliance certificate for such year.

100%, with reinvestment rights in assets useful to the business (including
capital expenditures, permitted acquisitions and other investments) so long
as (i) Borrower has a SNLR of no greater than 4.75x at the time of the
applicable sale (calculated on a pro forma basis for any specified
transactions, based on the most recent four fiscal quarter period for which
financials are required to be delivered) and (ii) any reinvestment is made
within 12 months of the sale, with an additional 120 days after such 12
month period to the extent a commitment for such reinvestment is made
within such 12 month period

Mandatory prepayments for assets sales (other than the asset sales specified
as “Galesburg Cottage Hospital”, “Fannin Regional Hospital” and
“Henderson County Community Hospital” to the consenting lenders under
the Existing First Lien Facility) shall be subject to a premium of 1.0% on
the amount of the net cash proceeds so applied, to the extent so applied (and
not declined or reinvested) prior to July 1, 2021.

The extensions of credit under the Take-Back First Lien Facility on the Plan
Effective Date will be limited to customary conditions for facilities and
transactions of this type; provided, such conditions will not include any
conditions tied to any financial metric.

The definitive documentation for the Take-Back First Lien Facility (the
“Facilities Documentation™) shall (i) be consistent with this term sheet and
shall contain only those payments, conditions to borrowing, mandatory
prepayments, representations, warranties, covenants and events of default
expressly set forth in this term sheet (or annex thereto) applicable to the
Borrower and its restricted subsidiaries, and be usual and customary for
facilities of such kind and shall be based on (and give due regard to) the
Existing First Lien Facility Documents, (ii) reflect the operational and
strategic requirements of the Borrower and its subsidiaries, (iii) be subject to
materiality qualifications and other exceptions that give effect to and/or
permit the Cases, the Plan and the transactions contemplated thereby (and the
payment of related fees and expenses) and (iv) be negotiated in good faith to
finalize the Facilities Documentation as promptly as reasonably practicable
(collectively, the “Documentation Principles”). Standards, qualifications,
thresholds, exceptions, “baskets” and grace and cure periods shall be
consistent with the Documentation Principles; provided that, the definition of
a “Material Adverse Effect” shall include a carve-out for any effects directly
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Representations and Warranties

Financial Definitions:

resulting from COVID-19. Counsel for the Borrower shall initially draft the
Facilities Documentation consistent with the Documentation Principles.

Substantially consistent with the representations and warranties in the
Existing First Lien Facility Documents and drafted in a manner consistent
with the Documentation Principles, and to be satisfactory to the Borrower
and the Required Lenders (but with solvency to be tested as of the Plan
Effective Date).

As used in this term sheet, “Same Facility Adjusted EBITDA” means
EBITDA adjusted to exclude the effect on EBITDA of hospitals sold or
closed by the Reorganized Company as of the last day of the period for which
the Reorganized Company’s Same Facility Adjusted EBITDA is calculated
(or to be calculated) and further adjusted for the following add-backs:

(a)(1) unusual or non-recurring and/or one-time costs, expenses or losses (it
being agreed costs and expenses from transition of transition services
agreements shall be deemed to constitute costs and expenses under this clause
(1)), (ii) restructuring costs, business optimization costs, and costs from
implementation of cost saving initiatives and (iii) run-rate cost savings and
synergies from a Permitted Acquisition or significant Asset Sale that have
been realized or are reasonably expected to be realized in the 18 months
following such acquisition or asset sale, including run rate cost savings
adjusted in accordance with Reg S-X; provided that the aggregate amount
added to Same Facility Adjusted EBITDA pursuant to (i) through (iii) of this
clause (a), shall not exceed an aggregate cap of 20% of Same Facility
Adjusted EBITDA in any period (it being agreed that such cap shall not apply
to non-cash expenses),

(b) any expenses or costs (i) directly resulting from COVID-19 (excluding,
for the avoidance of doubt, any lost revenue or other pro-forma adjustments)
and/or (ii) costs and expenses (including legal and professional costs) related
to the transactions contemplated by the Plan and costs related to the Cases
(solely to the extent accrued on or prior to Plan Effective Date),

(c) settlement costs, the impairment of long lived assets and goodwill, net
gain (or loss) on sale of hospitals, net loss on closure of hospitals, change in
actuarial estimates, severance costs for certain headcount reductions, and
executive severance,

(d) business interruption insurance that is received or amounts subject to
reimbursement or indemnification, in each case, that are actually received and
without double counting of all or any portion of the insured, reimbursed or
indemnified amount which has already been added back in current or prior
periods, and

(e) any other non-cash charges, write-downs, expenses, losses or items
(including, but not limited to, medical malpractice and workers compensation
reserves and similar reserves) reducing Consolidated Net Income during such
period including any impairment charges or the impact of purchase
accounting and including, for avoidance of any doubt, all non-cash charges
(including charges to write down accounts receivable to net realizable value)
associated with hospitals that have been sold, closed or otherwise disposed
of; provided that (1) if any non- cash charge or other item referred to in this
clause (e) represents an accrual or reserve for potential cash items in any
future period, the cash payment in respect thereof in such future period shall
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be subtracted from Same Facility Adjusted EBITDA in such future period to
such extent paid and (2) such non- cash charges, write- downs, expenses,
losses or items may only be added back pursuant to this clause (¢e) to the extent
reflected as a cost or expense on the Borrower’s statements of income (loss),
and minus, without duplication, any (i) non-recurring gains added to the
Borrower’s statement of income (loss) during such period and (ii) all cash
payments made during such period on account of reserves or other non-cash
charges added back pursuant this clause (e) in any previous period.

Limited to negative and affirmative covenants under the Existing First Lien
Facility Documents and drafted in a manner consistent with the
Documentation Principles, and to be satisfactory to the Borrower and the
Required Lenders, but which will include the following changes (and with
exceptions for transactions with affiliates to be agreed):

Financial Reporting

e To provide for (a) delivery of annual audited financial statements within
90 days after the end of each fiscal year (120 days for the first fiscal year
ending after Plan Effective Date) without qualification as to “going
concern” (but which may include a “going concern” explanatory
paragraph or a “going concern” qualification resulting solely from (i) an
actual or potential covenant breach and (ii) any current debt maturity, in
each case, under the Take-Back Exit Facility), (b) delivery of quarterly
financials for the first three fiscal quarters of a fiscal year within 60 days
(or 75 days for the first three applicable fiscal quarters ending after the
Plan Effective Date), and in each case, accompanied by a management
discussion and analysis, and (c) quarterly lender calls.

Financial Covenants

e Limited to a SNLR covenant, which shall not be applicable until July 1,
2021 (the “Covenant Effective Date””). Commencing on September 30,
2021, the Borrower’s SNLR shall not exceed the applicable maximum
level set forth in the below chart:

Applicable Period Maximum SNLR
Q3 2021 and Q4 2021 6.50x
Q12022 6.25x
Q22022 6.00x
Q32022 5.75x
Q42022 5.50x
Q12023 5.25x
Q2 2023 and thereafter 5.00x

e The Borrower’s SNLR shall be tested quarterly as of the last day of each
fiscal quarter of the Borrower ending on or after the fiscal quarter in
which the Covenant Effective Date occurs and determined at the time of
delivery of the compliance certificate for the applicable fiscal quarter.

e  The financial covenant will be subject to a customary equity cure (which
shall be in the form of a cash contribution to common equity or issuance
of cash common equity), which may be made during such fiscal quarter
or after such fiscal quarter ends, but no later than ten (10) business days
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after the date the compliance certificates are required to be delivered for
such fiscal quarter. There shall be no more than 5 equity cures over the
life of the Take Back First Lien Facility, and no more than two equity
cures in any four fiscal quarter period (which may be consecutive), and
with no mandatory prepayment required with the proceeds of such equity
cure (with the amount of such cure not exceeding the amount necessary
to cause the financial covenant to be in compliance). Credit will not be
given to any prepayment of debt with cure proceeds for subsequent fiscal
quarters after the fiscal quarter in which the cure was made.

Debt Incurrence

o  Incremental Amount. Incremental Amount to include (i) a ratio prong to
incur first lien indebtedness set at 4.50x SNLR plus (ii) on and after the
Covenant Effective Date, a free-and-clear basket equal to the greater of
(x) 25% of the Borrower’s consolidated Same-Facility Adjusted
EBITDA for the four fiscal quarter period immediately preceding the
date of determination, as determined on a pro forma basis and (y) 25%
of the Borrower’s consolidated Same-Facility Adjusted EBITDA as of
the Plan Effective Date. Incremental Amount capacity shall be limited
to indebtedness that is pari passu the Take-Back First Lien Term Loans
and shall be subject to a customary 50 bps “MFN” provision to be
agreed, with OID and upfront fees determined based on a four (4) year
average life to maturity.

e General Debt Basket: Limited to junior lien and unsecured debt, in an
aggregate amount not to exceed the sum of (x) an unlimited amount
subject to compliance with the Borrower’s Total Net Leverage Ratio (as
calculated on a consolidated basis, with its restricted subsidiaries, the
“TNLR”) as of the Plan Effective Date and (y) an amount of up to $100.0
million; provided that (1) such indebtedness, if secured, shall only be
secured by the Collateral and if guaranteed, shall only be guaranteed by
the Guarantors, (2) the rate of cash interest on such indebtedness shall
not exceed the cash interest rate on the Take-Back First Lien Facility at
the time such indebtedness is incurred and (3) to the extent such
indebtedness has terms (other than margin, pricing, call protection,
maturity (which shall be at least 6 months outside the Take-Back First
Lien Facility maturity), fees and other economics and prepayment and
redemption terms) that are more restrictive than those set forth in the
Take-Back First Lien Facility (as reasonably determined by the
Borrower), then such covenants must be added for the benefit of the
Take-Back First Lien Facility to the extent such indebtedness is
outstanding (which covenants may be in the form of a supplement to the
Take-Back First Lien Facility signed by the Borrower and delivered to
the Administrative Agent, and will not require the consent of the
Administrative Agent or any Lender);

e HUD Loans. Loans from the U.S. Department of Housing and Urban
Development (and Liens securing such loans) shall be permitted (such
loans, the “HUD Loans”); provided that, (u) the borrower of such HUD
Loans (the “HUD Loan Borrower”) shall not have or incur any other
indebtedness for borrowed money (other than Government Loans and
Ordinary Course Loans), (v) all proceeds of such HUD Loans shall be
subject to a mandatory prepayment of the Take-Back First Lien Term
Loans, (w) the Lenders agree to promptly release any liens on assets of,
and guarantees (and other obligations) of, the HUD Loan Borrower, (x)
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Performance Metric for Leverage
Threshold Determinations

any such loan shall be subject to a minimum LTV ratio of 67.5%
utilizing the valuation methodology from the appraisal, in each case,
actually utilized by HUD, to set the “value” for LTV calculation
purposes, (y) the Borrower shall deliver such HUD utilized appraisal
and such other information reasonably requested by the Lenders and (z)
the equity interests of the HUD Loan Borrower shall continue to be
pledged to the Take-Back First Lien Facility to the extent required to be
pledged by the holder of such equity interests.

e  Permitted Real Estate Indebtedness. Other single-asset real estate debt
provided by non-affiliates, with incurrence (other than HUD Loans and
Sale Leasebacks) subject to a minimum LTV ratio of 75% and an
aggregate maximum cap of $50.0 million, each based on appraised
property value; provided that, (w) all proceeds of such loans shall be
subject to a mandatory prepayment of the Take-Back First Lien Term
Loans, (x) the Lenders agree to promptly release any liens on such real
estate asset, (y) the borrower of such loans shall not have or incur any
other indebtedness for borrowed money (other than Government Loans
and Ordinary Course Loans) and (z) the equity interests of such borrower
shall continue to be pledged to the Take-Back First Lien Facility to the
extent required to be pledged by the holder of such equity interests.

e  Government Loans. Indebtedness and liens in the form of government
backed loans (including through government backed programs
administered by third party lenders) specific to epidemics and pandemics
(“Government Loans”); provided that, the proceeds thereof must be used
solely for working capital purposes, including the payment of operating
expenses (and the borrower thereof shall provide supporting financial
information upon reasonable request, no more frequently than once per
quarter).

e  ABL Facility. Indebtedness for any asset based facility in an aggregate
amount not to exceed $162.5 million (p/us over-advances or protective
advances); provided that any use of the Permitted Receivables
Transaction Basket set forth in Annex I shall reduce this ABL Facility
basket on a dollar-for-dollar basis.

Ratings Covenant

e  With respect of the Borrower, use commercially reasonable efforts to
maintain a public rating (but not a specific rating) in respect of the
Take-Back First Lien Facility from each of S&P and Moody’s.

Other

e  Other Baskets, in accordance with the Documentation Principles, but
amended as set forth in Annex [

In each instance where the Existing First Lien Facility Documents refer to
“Consolidated EBITDA,” the Take-Back First Lien Facility Documents
shall refer to “Same-Facility Adjusted EBITDA.” Thresholds to remain
unchanged, but “Same-Facility Adjusted EBITDA” to be calculated as set
forth above.
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Events of Default .....................

Amendment/Modification/Waiver
Consent Thresholds.................

Cost and Yield Protection.......

Assignments and Participations;
Buybacks

Defaulting Lenders..........cc......
Expenses and Indemnification

Governing Law and Forum....

Limited to those in the Existing First Lien Facility Documents, but to
include a cross-default (after giving effect to any applicable grace periods)
to any existing ABL Facility (other than with respect to any financial
covenant contained in such ABL Facility) and drafted in a manner
consistent with the Documentation Principles, and to be satisfactory to the
Borrower and the Required Lenders, with thresholds as specified in Annex
L.

Based on (and giving due regard to) the Existing First Lien Facility
Documents and drafted in a manner consistent with the Documentation
Principles, and to be satisfactory to the Borrower and the Required Lenders.

Based on (and giving due regard to) the Existing First Lien Facility
Documents and drafted in a manner consistent with the Documentation
Principles, and to be satisfactory to the Borrower and the Required Lenders.

Based on (and giving due regard to) the Existing First Lien Facility
Documents and drafted in a manner consistent with the Documentation
Principles, and to be satisfactory to the Borrower and the Required Lenders,
but in any case, to require the consent of the Borrower for any assignment
prior to a payment or bankruptcy (of the Borrower) event of default (and
with ten business day deemed assignment provisions), and the Take-Back
First Lien Facility Documents to include Disqualified Institutions list
provisions, and customary remedies for Disqualified Persons. There shall
be no consent of the Borrower required for assignments to existing lenders,
their affiliates or any approved funds thereof.

To allow for Dutch auctions (but not non-pro rata open market purchase),
and customary affiliated lender / debt fund affiliate provisions. Debt fund
affiliates will not be subject to a cap (other than a 49.9% cap when
determining Required Lenders). There will be an aggregate cap to be
agreed on Take-Back First Lien Term Loans that may be acquired by
Affiliates of the Borrower (other than debt fund affiliates) from third-party
lenders (exclusive of loans held by such Affiliates as of the Plan Effective
Date).

Usual and customary for facilities and transactions of this type
Usual and customary for facilities and transactions of this type

New York
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Annex I to Take Back First Lien Facility Term Sheet
Baskets and Thresholds

Issue

Agreed Terms

A. Definitions/Timing/ Mechanics/ Specific Provisions

1 Tort Claim Threshold $1,000,000
2. Material Fee-Owned Real Property $5,000,000
3. Non-Significant Subsidiary Threshold $10,000,000 for any Subsidiary
Total assets of all Non-Significant Subsidiaries must not exceed
5.0% of the total assets of the Borrower and the Subsidiaries at
any time
4. Material Indebtedness Threshold (Change of Control, $27,500,000
Cross-Default, Invalid Subordination, Pari Passu Debt
with final maturity within 91 days and
judgment/unperfected security interest EoD)
5 Available Amount e Available Amount building from first year for which Excess
’ Cash Flow sweep applies (FY 21) (based on retained Excess
Cash Flow);
e  SNLR governors set at 4.25x for dividends on, and
repurchases of, the Borrower’s equity (“Restricted
Payments”) and 4.75x for prepayment of junior lien or
unsecured debt with required outside maturity dates
(“Restricted Debt Payments™);
e No leverage test for use of Available Amount for
investments, but in the case of investments in non-Loan
Parties, subject to the Non-Loan Party Conditions; and
e  Declined proceeds from asset sales only build Available
Amount on and after Covenant Effective Date
6. Pro Forma Calculations (§1.03) $37,500,000
7. Borrowing Minimum (§2.02(a)) $10,000,000/$1,000,000 for Incremental Term Loans
8. Affirmative Covenants - Compliance Certificate Provide reasonable detail with respect to any Permitted
(§5.04(c)) Acquisition consummated during the preceding quarter for total
consideration in excess of $25,000,000
Provide identity and value of any Hospital acquired in fee during
the preceding quarter if FMV is in excess of $5,000,000
9. Affirmative Covenants - ERISA Event (§5.09) Remove $10,000,000 threshold and add Material Adverse Effect
qualifier for ERISA Events
. Debt (not otherwise specified in the term sheet)
10. Debt to finance the improvement of fixed or capital $37,500,000
assets and Capital Lease/Synthetic Lease Obligations
(§6.01(d) and (e))
11. Foreign Subsidiary Debt (§6.01(k)) $20,000,000
12. Letters of Credit (§6.01(p)) $15,000,000
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C. Liens

13.

General Basket (§6.02(x))

To match general debt basket

14.

Secure debt to finance Permitted Acquisitions
(§6.02(aa))

To match proposed secured ratio debt baskets in the term sheet

D. Investments

15.

Non-Loan Parties

$25,000,000, but subject to the Non-Loan Party Conditions

16.

Permitted Acquisitions (§6.04(h))

Capacity to do permitted acquisitions uncapped; provided that (1)
if consideration exceeds $50,000,000, requires compliance with
the then applicable financial covenant and (2) consideration paid
for foreign subsidiaries cannot exceed $10,000,000 and (3) but in
the case of a Permitted Acquisition of non-Loan Parties, subject
to the Non-Loan Party Conditions

17.

Permitted Joint Ventures (§6.04(i) and definition of
“Permitted Joint Venture”)

(i) currently existing Permitted Joint Ventures and (ii)
$100,000,000 for Permitted Joint Ventures after the Plan
Effective Date, provided that any Investment in a Permitted Joint
Venture in excess of $30,000,000 shall be subject to compliance
with SNLR of 6.50:1.00.

18.

Captive Insurance Subsidiaries (§6.04(q))

Retain

19.

Ratio-based basket for Investments

Subject to achieving a SNLR of 4.00x, but in the case of
investments in non-Loan Parties, subject to the Non-Loan Party
Conditions

20.

General Basket (§6.04(z))

$37,500,000, but in the case of investments in non-Loan Parties,
subject to the Non-Loan Party Conditions

21.

Non-Loan Party Conditions

Following the Plan Effective Date, the following conditions (the
“Non-Loan Party Conditions”) shall also apply to a Permitted
Joint Venture Subsidiary, Permitted Syndication Subsidiary and
any Investment in, or Disposition involving, non-Loan Parties (in
each case, by Loan Parties), including a Permitted Syndication
Transaction or Permitted Interest Transfer and/or an investment
in a Permitted Joint Venture Subsidiary or Permitted Syndication
Subsidiary:

e No Permitted Joint Venture (to the extent the Borrower
maintains control thereof) or Permitted Syndication
Subsidiary shall be permitted to incur debt for borrowed
money (other than (i) ordinary course working capital
facilities or local lines up to $10,000,000 per entity
(“Ordinary Course Loans”) and (ii) subject to the restrictions
set forth in this term sheet, Real Estate Indebtedness, HUD
Loans and Government Loans)

e No Investment shall be permitted unless made for legitimate
purposes and each Permitted Joint Venture must be a bona
fide joint venture with a non-Affiliate

o The aggregate amount of investments made by Loan Parties
in non-Loan Parties (other than investments made in the
ordinary course for cash management purposes) pursuant to
each of the Non-Loan Parties Basket, the general investments
basket and the ratio-based basket for investments, and
investments using the Available Amount, together with an
acquisition by Loan Parties of Acquired Entities that do not
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Agreed Terms

become Loan Parties, shall not at any time exceed
$25,000,000.

Notwithstanding anything to the contrary in the foregoing,
Dispositions to a non-Loan Party pursuant to the general asset
sales basket shall be permitted.

E. Asset Sales

General Basket (§6.05(b)(i))

e Provides for Asset Sale basket (including unlimited sale-lease

22. backs with non-affiliates and other non-ordinary course
dispositions), (x) with 100% of such proceeds (including
from sale-lease backs) subject to the mandatory prepayment
provisions and (y) requiring at least 75% cash or cash
equivalent consideration (which shall be deemed to include
any debt obligations of the borrower and its restricted
subsidiaries that are cancelled, released or forgiven)

e Borrower only retains and builds Available Amount from
declined asset sale mandatory prepayments after the
Covenant Effective Date; otherwise, declined proceeds to be
retained by the Borrower

e The carve-outs for non-cash consideration from the Existing
First Lien Facility Documents shall be retained in the Take-
Back First Lien Facility but with Designated Non-Cash
Consideration reduced as set forth below

23. Other Baskets: “Asset Sales” to retain carve-outs for receivables facilities,

Permitted Interest Transfers, donations to Governmental
Authorities or charities and the de-minimis basket subject to such
caps listed in lines 29-31 below.

24. Permitted Receivables Transaction (§6.05(b)(ii)) To match basket for ABL Facility

5. Permitted Syndication Transaction (§6.05(b)(iii)) $30,000,000

26. Permitted Interest Transfer (§6.05(b)(iv) and $75,000,000

definition of “Permitted Interest Transfer”)
27. Dispositions in connection with Hospital closures $10,000,000 in any fiscal year
(§6.05(x))

28 Donations (clause (ii) of definition of “Asset Sale”) $7,500,000

29. Receivables (clause (iv) of definition of “Asset Sale”) | $25,000,000

30. De Minimis Amount (clause (xii) of definition of $15,000,000

“Asset Sale”)
31. Designated Non-Cash Consideration (§6.05 last $20,000,000

paragraph, clause (v))
32. Sale Leasebacks Permitted and uncapped so long as with non-affiliates and the

proceeds are applied to prepay the loans.
. Restricted Payments

Restricted Payment Leverage Requirement Any discretionary Restricted Payments (but not reimbursement of

33 expenses, ordinary course tax or general expense reimbursement

related distributions and indemnification payments) shall be subject
to achieving a SNLR of 4.50x
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34. Repurchase of Equity (§6.06(a)(iii)) $10,000,000
35. Ratio-based basket for Restricted Payments Subject to achieving a SNLR of 3.00x
G. Payments of Subordinated Debt
36. General Basket (§6.09(b)(i)) $15,000,000
37. Ratio-based basket for Restricted Debt Payments Subject to achieving a SNLR of 3.50x

H. Other

38.

Practice Guarantees (§6.10)

$37,500,000
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Quorum Health Corporation
Exit ABL Facility Term Sheet

This term sheet (and the annex attached hereto) summarizes the principal terms of the Exit ABL Facility.!

Borrower

Lenders and Agent..........

Exit ABL Facility ............

Letter of Credit Sublimit

Guarantors

Security

Tenor

Interest

Fees

Reorganized Quorum (“Quorum” or the “Borrower”)
To be determined

A senior secured asset-based revolving credit facility in an aggregate
principal amount of approximately $[125.0 - 145.0] million (but in any case,
no less than $125.0 million) (the “Exit ABL Facility”), with a sub-limit for
letters of credit (“L/Cs”) as described below.

At least $20.0 million of the Exit ABL Facility (the “L/C Sub-limit”) will be
available for the issuance of L/Cs. Each L/C will reduce availability under
the Exit ABL Facility on a dollar-for-dollar basis (unless cash collateralized
or backstopped, in each case in a manner satisfactory to the Agent and the
relevant L/C issuer).

Certain subsidiaries of the Borrower, subject to customary exclusions, and
to be consistent with the guarantors for the Exit Term Facility (collectively,
the “Guarantors”™).

The Exit ABL Facility shall be secured by a first priority perfected security
interest in and lien on the Borrower’s existing and future current assets
(“ABL Priority Collateral”) and second priority perfected security interest in
and lien on all of the Borrower’s existing and future assets that do not
constitute ABL Priority Collateral, in each case, subject to customary
exclusions and qualifications consistent with the Exit Term Loan
Agreement.

All obligations under the Exit ABL Facility shall mature on the [four (4)]
year anniversary of the Plan Effective Date, and in any case, no earlier than
April 29, 2024. There shall be no amortization of revolving loans.

Interest on the revolving loans will accrue at a rate per annum equal to the
sum of (i) the London interbank offered rate (“LIBOR”); and (ii) a margin
of [3.00 - 3.75]% (but in any case, no greater than 3.75%). LIBOR will be
subject to a floor of 1.00% per annum.

Upfront/arranger fees in the aggregate of [100 - 250] basis points (but in any
case, no greater than 250 basis points) of the aggregate principal amount of
the Exit ABL Facility, paid on, and subject to the occurrence of the Plan
Effective Date.

Unused Fee: A per annum fee equal to [25 - 50] basis points (but in any

I Capitalized terms used but not defined herein shall have the meaning ascribed to them in applicable Existing ABL Facility
Document (as defined herein). As used in this term sheet, the following terms shall have the following meanings: “Existing
ABL Facility Documents” means, collectively, (i) that certain credit agreement, dated as of April 29, 2016, as amended,

supplemented, or modified from time to time, by and among Quorum Health Corporation, as borrower, the lenders party
thereto, and the administrative agent, collateral agent and swingline lender thereunder; and (ii) any agreements or documents
related thereto or entered into or executed in connection therewith, in each case as amended, supplemented, or modified
from time to time (and the principal amounts outstanding thereunder, the “Existing ABL Facility”). “Exit Term Loan
Agreement” means the credit agreement providing for the Exit Term Loan Facility.
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Financial Covenants................

Borrowing Base.........ccccceeruueene.

Conditions Precedent ..............

Affirmative and Negative
Covenants; Representations and
Warranties; Events of Default

Amendment/Modification/Waiver
Consent Thresholds.................

Cost and Yield Protection .......

Assignments and Participations

Defaulting Lenders ........cceuuee..

Expenses and Indemnification

Governing Law and Forum ....

case, no greater than 50 basis points) of the unused Exit ABL Facility
amount.

To be agreed, and will include a Fixed Charge Coverage Ratio commencing
at a time to be agreed, [when availability under the Exit ABL Facility is
less than an amount to be agreed].

A liquidity covenant to be agreed may be included for the first four full
fiscal quarters following the Plan Effective Date

The financial covenants will be subject to a customary equity cure.

(i) [75 - 85]% of the Borrower’s domestic eligible accounts receivable (but
in any case, no less than 85% of the Borrower’s domestic eligible
accounts receivable aged no greater than 180 days from service); minus

(il) The sum, without duplication, of reserves established by the agent in its
Permitted Discretion.

The extensions of credit under the Exit ABL Facility on the Plan Effective
Date will be limited to appropriate and customary conditions for facilities
and transactions of this type.

Limited to representations, warranties, covenants (other than the financial
covenants) and events of default substantially identical to the Exit Term
Loan Agreement, but will include additional representations, warranties,
covenants and events of default specific to the “borrowing base” provisions
or customary asset based loan provisions to be set forth in the
documentation for the Exit ABL Facility.

Usual and customary for facilities and transactions of this type and to be
satisfactory to the Borrower and required lenders (to be defined in the
definitive documentation for the Exit ABL Facility).

Usual and customary for facilities and transactions of this type and to be
satisfactory to the Borrower and required lenders (to be defined in the
definitive documentation for the Exit ABL Facility).

Usual and customary for facilities and transactions of this type and to be
satisfactory to the Borrower and required lenders (to be defined in the
definitive documentation for the Exit ABL Facility).

Usual and customary for facilities and transactions of this type

Usual and customary for facilities and transactions of this type

New York
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF “QUINCY HEALTH, LLC”,
FILED IN THIS OFFICE ON THE SIXTH DAY OF APRIL, A.D. 2020, AT

8:08 0 CLOCK A.M.

NS

Jll'lr“ W, Bullock, Secretary of State )

Authentication: 202717526
Date: 04-06-20

7926082 8100
SR# 20202604342

You may verify this certificate online at corp.delaware.gov/authver.shtml
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CERTIFICATE OF FORMATION
OF
QUINCY HEALTH, LLC

This Certificate of Formation of Quincy Health, LLC (the “LLC”) has been duly executed
and is being filed by the undersigned, as an authorized person, to form a limited liability company
under the Delaware Limited Liability Company Act (6 Del. C. §§ 18-201, et. seq.).

The undersigned, being duly authorized to execute and file this Certificate of Formation,
does hereby certify as follows:

FIRST. The name of the limited Hability company formed hereby is Quincy
Health, LLC.

SECOND. The address of the LLC’s registered office in the State of Delaware is
1209 Orange Street, Wilmington, New Castle County, Delaware 19801, The name
of the registered agent of the LLC at such address is The Corporation Trust
Company.

IN WITNESS WHEREOQF, the undersigned has duly executed this Certificate of Formation
as of this 6th day of April 2020.

QUINCY HEALTH, LLC

By:  /s/Martin O’Brien
Name: Martin O’Brien
Title: Authorized Person

State of Delaware
Secretary of State
Division of Corporations
Delivered 08:08 AM 04/06/2020
FILED 08:08 AM 04/06/2020
SR 20202604342 - FileNumber 7926082
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PROJECT QUINCY
CORPORATE GOVERNANCE TERM SHEET!

This term sheet (this “Term Sheet”) presents certain preliminary material terms in respect of the corporate
governance of Quorum Health Corporation (the “Company”), that would be reflected in the limited
liability company operating agreement and other governing agreements (the ‘“Parent Organizational
Documents”) of the Company to be adopted upon the consummation of the Restructuring. Capitalized
terms used and not defined herein shall have the meanings ascribed to them in the Joint Prepacked
Chapter 11 Plan of Reorganization for Quorum Health Corporation and its Debtor Affiliates (the “Plan”).

THIS TERM SHEET DOES NOT CONSTITUTE (NOR SHALL IT BE CONSTRUED AS) AN OFFER
WITH RESPECT TO ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OR REJECTIONS
AS TO ANY PLAN OF REORGANIZATION, IT BEING UNDERSTOOD THAT ANY SUCH OFFER OR
SOLICITATION, IF ANY, WILL BE MADE ONLY IN COMPLIANCE WITH APPLICABLE PROVISIONS
OF SECURITIES, BANKRUPTCY AND/OR OTHER APPLICABLE LAWS. THIS TERM SHEET IS
BEING PROVIDED AS A POSSIBLE COMPROMISE AND IS THUS SUBJECT TO FEDERAL RULE
OF EVIDENCE 408. THE TERMS SET FORTH HEREIN ARE SUBJECT IN ALL RESPECTS TO THE
NEGOTIATION, EXECUTION AND DELIVERY BY ALL RELEVANT PARTIES OF LEGALLY BINDING
DEFINITIVE DOCUMENTATION. THIS TERM SHEET DOES NOT INCLUDE ALL THE TERMS TO
BE INCLUDED IN SUCH DEFINITIVE DOCUMENTATION, AND SHALL NOT BE BINDING ON ANY
PARTY.

General: The Company will be a Delaware limited liability company that will be taxed as a
partnership and managed by a board of managers (the “Board”), which will be
responsible for overseeing the operation of the Company’s business. The Company
will be managed on a day-to-day basis by its Chief Executive Officer and other
senior executive officers with oversight from the Board.

Capital Stock: The Company’s equity interests will be evidenced by one class of common equity
(each such share, a “Common Share” and each holder thereof, a “Holder”).

Information So long as a Holder owns at least 0.5% of the issued and outstanding Common

Rights: Shares, the Company will provide each such Holder with (a) annual audited and

quarterly unaudited financial statements, (b) copies of periodic lender reporting
packages and (c) monthly management financial reporting packages, in each case,
within customary time periods following the end of the relevant reporting period or
event, as applicable. Holders of less than 0.5% of the issued and outstanding
Common Shares may, for a reasonable purpose and subject to customary
limitations (e.g., confidentiality obligations) request and receive copies of the
Reports. The Company shall also provide each Holder with all tax information
required to be provided to Holders and as may be reasonably requested for
purposes of allowing Holders (or their direct and indirect owners) to prepare and
file their own tax and information returns, including but not limited to, a copy of
Schedule K-1 and any estimates of taxable income.

Board of The Board will be comprised of up to seven managers. The Board will initially be
Managers: appointed/designated as follows:

! This Term Sheet is subject to definitive documentation and ongoing negotiation among

the parties. In addition, this Term Sheet does not reflect the terms and conditions of equity interests to be
issued to management, which is separately set forth in the MIP term sheet.
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1. the Chief Executive Officer of the Company;

2. the applicable number of managers consistent with the following: each of
Davidson Kempner Capital Management LP, on behalf of certain of its
affiliated investment funds and accounts (“DK”), and Goldentree Asset
Management LP, on behalf of certain funds and accounts for which it
serves as investment advisor (“GoldenTree”) (DK and GoldenTree, each, a
“Lead Investor”) will have the right to designate two managers so long as
such Lead Investor continues to own at least 25% of the issued and
outstanding Common Shares; and one manager so long as it continues to
own at least 15% of the issued and outstanding Common Shares; provided,
for the purposes of calculating a Lead Investor’s ownership percentage,
any issuances of equity by the Company that are not subject to the “Pre-
emptive Rights” set forth below shall not be taken into account in the
calculation of the total amount of Common Shares that are issued and
outstanding; and

3. subject to the consent rights of York Capital Management, on behalf of
certain of its affiliated investment funds and accounts (“York™), set forth
below, an independent manager (the “Independent Manager”) appointed by
a majority vote of the Holders.

In the event the Board is expanded, the seventh (7") manager will be appointed by
a majority vote of the Holders.

In the event that a Lead Investor no longer has the right to designate a manager,
such manager will thereafter be appointed appointed by a majority vote of the
Holders.

Notwithstanding anything to the contrary herein, the appointment/designation of
the Independent Manager shall be approved by York, including (a) the initial
appointment of the Independent Manager effective as of the effective date under
the Plan, and (b) upon any vacancy resulting from the removal, resignation, death
or incapacity of the Independent Manager, the appointment of any replacement
Independent Manager; provided that York’s approval rights hereunder shall
automatically terminate at such time as (i) York owns less than 7.5% of the issued
and outstanding Common Shares or (ii) the Lead Investors no longer own,
together, in excess of 50% of the issued and outstanding Common Shares.

Board Observer:

Any Holder that owns at least 10% of the issued and outstanding Common Shares
upon the effectiveness of the Plan shall have the right so long as such Holder owns
at least 7.5% of the issued and outstanding Common Shares to designate one
observer (the “Observer”) to attend all meetings of the Board in a non-voting
capacity and to receive all materials provided, or made available, to the managers,
subject to customary limitations to protect privilege and confidentiality. The right
to designate an Observer may be transferred, with the consent of each Lead
Investor, to any transferee who acquires at least 7.5% of the issued and outstanding
Common Shares.

Quorum; Action:

Any quorum of the Board must include at least one manager designee of each of
the Lead Investors, so long as each such Holder has the right to designate a
manager, subject to customary provisions related to repeated absences.
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Subject to the Lead Investor “Approval Rights” set forth below, all approvals of the
Board will be by majority vote of those managers present at a quorate meeting.

Approval Rights: | For so long as a Lead Investor owns at least 25% of the issued and outstanding

equity in the Company, each of the following actions will require such Holder’s
approval (in addition to Board approval), with all references to the Company being
to the Company and its subsidiaries to the extent applicable:

Amendment of governing documents of the Company;

Conversion of the Company to another form of entity or merger with or into
another entity or consolidation with another entity;

Any election of the Company to be taxed in a different manner;

Issuance of equity securities, options or other rights to acquire such equity
securities, or convertible/exchangeable indebtedness senior to such Holder’s
equity interests;

Any dividend or distribution on or repurchase or redemption of equity
securities;

Any liquidation, dissolution or winding up of the Company;
Any voluntary filing for bankruptcy of the Company;

Entry into lines of business outside of the Company’s principal line of
business on the date hereof or exiting any line of business following the date
hereof.

Significant M&A, acquisitions or divestitures (to be defined), including any
change of control or a sale of the Company or any of its subsidiaries (such
transaction a “Sale Transaction”);

Any joint venture outside of the ordinary course of business;

Any contract, agreement or arrangement with anticipated receipts or
payments of at least $[ ] per year or §[ ] in the aggregate over the life of such
contract, agreement or arrangement;

Establish or amend any management or employee incentive plans;

The compensation of senior officers or enter into or amend any employment
agreement with any senior officer;

Equity issuances other than pursuant to the agreed management equity plan or
in connection with M&A;

Hiring / firing of senior officers;
Increasing or decreasing the size of the Board;

Material debt, including any guarantees, incurrence (or prepayment) by the
Company or its subsidiaries;

Commencement or settlement of any litigation or dispute;
Adoption of an annual budget and business plan;

Any deviation of more than 10% of any line item in the annual budget within
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the control of the Company or any Capex in excess of the amounts
contemplated by an annual budget;

e Any change in auditor or change in significant tax or accounting policy other
than as required by GAAP;

e The entrance into, modification of or termination of any agreement or
transaction with any Lead Investor or other affiliate of the Company;

e Consummate an initial public offering; and

e Such other matters to be set forth in the Parent Organizational Documents, as
agreed between the Company and the Lead Investors.

The consent of a majority of the Holders other than the Lead Investors shall be
required to pay any dividend or other distribution of cash or other property, or to
redeem or repurchase any securities, in either case, in a manner that is not on a pro
rata basis among the holders of Common Shares in accordance with the
distribution waterfall (other than to accommodate repurchases of equity from
departing management or to facilitate a management rollover in connection with an

exit).
Transfer The Board, subject to the terms set forth herein (including the “Approval Rights”
Restrictions; set forth above, the drag-along rights discussed below and other customary
Exits: limitations), will determine the timing and terms of any Sale Transaction.

Prior to a qualified IPO or Company Sale (to be defined in the definitive
agreements), Common Shares will be freely transferable, subject to the right of
first offer, Tag-Along Rights and drag-along rights, each as described below, and
the execution of a joinder to the LLC Agreement by such transferee (which shall
include customary representations and warranties), provided that (i) no transfer
will be permitted if it would cause the Company to have to register under the
Securities Exchange Act of 1934, as amended and (ii) no transfer to any competitor
of the Company (as determined by the Board) will be permitted.

Prior to a qualified IPO or Company Sale, except, with respect to the following
clauses (i) and (ii), in connection with customary permitted transfers to affiliates:

(1) prior to the transfer of any Common Shares by any Holder, the Holders
of more than 4% of the issued and outstanding Common Shares shall
have a customary right of first offer (first look rights);

(i1) following compliance with such right of first offer, each Holder of
more than 0.5% of the issued and outstanding Common Shares upon
the effectiveness of the Plan shall have customary tag-along rights for
any sale of more than 20% of the Common Shares (the “Tag-Along
Rights”); and

(i)  each Holder will be subject to customary drag-along rights in
connection with a Sale Transaction to unaffiliated persons. Such rights
may be triggered by either the Board or the Lead Investors.

Registration The Lead Investors will be granted customary demand, piggyback and shelf
Rights: registration rights with respect to the Common Shares held by them. All other
Holders will be entitled to participate (i.e., piggyback) on a pro rata basis (based
on shares held) with any Lead Investor in any registered public offering of
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Company stock at the Company’s expense, subject to customary cutbacks and
certain restrictions in an IPO. Additional customary registration rights for Holders
who are not Lead Investors to be reflected in the definitive agreements. All Holders
will be subject to customary lockups in connection with an IPO or subsequent
registrations.

Customary expenses and indemnification provisions will be included as part of the
registration rights.

Pre-emptive
Rights:

Prior to a qualified IPO, each Holder of more than 0.5% of the issued and
outstanding Common Shares upon the effectiveness of the Plan will have pre-
emptive rights to allow it to maintain proportionate ownership in connection with
any equity issuance or incurrence of any convertible or exchangeable indebtedness,
subject to customary exceptions (such rights, “Pre-emptive Rights™).
Notwithstanding the foregoing, if the Board determines that capital is required on
an urgent basis, one or more Holders may purchase any securities that otherwise
would be subject to pre-emptive rights; provided that the Company subsequently
promptly conducts a pre-emptive rights offering and that, upon the conclusion of
such offering, the ownership interests in the Company are trued up.

Affiliate
Transactions:

All transactions between the Company (or any of its subsidiaries) on the one hand,
and a Lead Investor or any controlled affiliate of a Lead Investor (including
transactions with controlled portfolio companies), on the other hand, will require
approval of a majority of disinterested managers (subject to customary exceptions,
including but not limited to: indemnification and compensation agreements for
director designees affiliated with the Lead Investors, and transactions permitted by
the transaction documents, etc.); provided that any such transaction is on arms’-
length terms and in the best interest of the Company, in each case, as determined
by the disinterested managers (in their sole and absolute discretion).

Corporate
Opportunity:

The Company’s organizational documents will provide, to the fullest extent
permitted by applicable law, for the renunciation of the Company’s interest in
business opportunities that are presented to managers or Holders, in each case,
other than such managers or Holders that are employees, consultants or officers of
the Company.

Fiduciary Duties:

The Company’s organizational documents will waive any duties (fiduciary or
otherwise) applicable to any member or manager (who is not also an employee of
the Company or its subsidiaries) to the fullest extent permitted by law.

Exculpation and
Indemnification:

The managers will be exculpated and indemnified to the fullest extent permitted by
law and the Company will enter into separate indemnification agreements with its
managers providing, among other things, for advancement of expenses and that the
Company is the indemnitor of first resort.

D&O Insurance:

The Company will obtain and retain D&O insurance in an amount and on terms
otherwise acceptable to the Lead Investors for so long as any manager is serving on
the Board due to their appointment by a Lead Investor.

Aggregation

Any issued and outstanding Common Shares owned by affiliated Holders shall be
aggregated for the purposes of any thresholds.

Amendments

Any amendment, modification, supplement or waiver to or of any provision of any
Parental Organizational Documents (or any other agreements in which the
provisions of this Term Sheet are contained) which would change the rights or
obligations of any Holder or group of Holders in a disproportionate and adverse
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manner as compared to the other Holders shall require the prior written consent of
such Holder or the majority of Common Shares held by such group of Holders, as
applicable, so disproportionately and adversely affected (for the avoidance of
doubt, without giving effect to any Holder’s specific holdings of Common Shares,
any specific tax or economic position or any other matters personal to a Holder or
group of Holders); provided, however, that any amendment, modification,
supplement or waiver to (A) the ability to transfer Common Shares that make the
ability to transfer such Common Shares more restrictive, (B) Tag-Along Rights
with respect to (i) increasing the tag threshold, (ii) reducing the time periods
thereunder, or (iii) changing the pro rata participation rights, in each case, shall
require the prior written consent of a majority of the Holders other than the Lead
Investors, or (C) Pre-Emptive Rights with respect to (i) increasing the participation
threshold, (ii) reducing the time periods thereunder, or (iii) changing the pro rata
participation rights, in each case, shall require the prior written consent of a
majority of the Holders other than the Lead Investors; provided further, that any
amendment, modification, supplement or waiver in respect of York’s right to
approve the Independent Manager or any Holder’s right to appoint an Observer
shall require the prior written consent of York or such Holder (or its permitted
transferee, if applicable), as applicable.
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The Identity of the Members of the Reorganized
Quorum Board and the Officers of Reorganized Quorum

Pursuant to Article IV.N of the Debtors’ Joint Prepackaged Chapter 11 Plan of
Reorganization [Docket No. 21] (as modified, supplemented, or otherwise amended from time to
time, the “Plan”),* the Corporate Governance Term Sheet, the New Shareholders Agreement,
and section 1129(a)(5) of title 11 of the United States Code, the Debtors hereby disclose the
identities and affiliations of certain directors or officers of Reorganized Quorum, including
insiders that will be employed or retained by the Reorganized Debtors and the nature of the
compensation for such insider.

List of Certain Members of the Reorganized Quorum Board

Name Experience and Affiliations

Michael Rothbart Mr. Rothbart is a Senior Research Analyst at GoldenTree Asset
Management LP.

Andrew E. Schultz Mr. Schultz is a managing member of Woodbine Consulting, LLC and a
member of Holding Capital Group.

Murtaza Ali Mr. Ali is an Operating Partner at Davidson Kempner Capital
Management LP and an Operating Partner at Davidson Kempner
Hawthorne Partners LLC.

Dan Slipkovich Mr. Slipkovich currently serves on the board of directors of Corizon
Health, Inc. and is the Chair of the Audit Committee. Mr. Slipkovich is
the founder and former Executive Board Chairman of Capella
Healthcare, Inc.

Joey Jacobs Mr. Jacobs is a veteran with more than 44 years of industry experience.
He was most recently the Chairman and Chief Executive Officer of
Acadia Healthcare.

Alice Schroeder Ms. Schroeder currently serves on the board of directors of Quorum
Health Corporation and is the Chair of the Audit and Compliance
Committee.

Officers of Reorganized Quorum and Nature of Compensation

Certain officers of the Debtors as of immediately prior to the Effective Date shall, unless
otherwise determined by the Reorganized Quorum Board or the Required Equity Commitment
Parties, remain in their current capacities as officers of Reorganized Quorum, subject to the
ordinary rights and powers of the Reorganized Quorum Board to remove or replace them in

1 Capitalized terms used herein but not otherwise defined shall have the meanings set forth in the Plan.
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accordance with the New Quorum Constituent Documents, the New Shareholders Agreement,
and any other applicable agreements, including employment agreements. The nature of
compensation for the officers and directors of Reorganized Quorum shall continue in a similar
form as existed as of immediately prior to the Effective Date, except with respect to such
officers’ or directors’ participation in the MIP and compensation as may be set forth in an
employment agreement and/or amended employment agreement and any other agreed terms or
terms that may be determined by the Reorganized Quorum Board.
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Exhibit F
List of Rejected Executory Contracts and Unexpired Leases

This Exhibit F contains the list of rejected executory contracts and unexpired leases. Article
V.A of the Plan provides as follows:

On the Effective Date, except as otherwise provided in the Plan or in any contract,
instrument, release, indenture, or other agreement or document entered into in
connection with the Plan, all Executory Contracts and Unexpired Leases shall be
deemed assumed, including the Restructuring Support Agreement, without the need
for any further notice to or action, order, or approval of the Bankruptcy Court, as
of the Effective Date under section 365 of the Bankruptcy Code, unless such
Executory Contract and Unexpired Lease: (1) was assumed or rejected previously
by the Debtors; (2) previously expired or terminated pursuant to its own terms; (3)
is the subject of a motion to reject filed on or before the Effective Date; or (4) is
identified on the Rejected Executory Contract and Unexpired Lease List.

Entry of the Confirmation Order shall constitute a Bankruptcy Court order
approving the assumptions or assumption and assignment, as applicable, of such
Executory Contracts or Unexpired Leases as provided for in the Plan, pursuant to
sections 365(a) and 1123 of the Bankruptcy Code effective as of the Effective Date.
Each Executory Contract or Unexpired Lease assumed pursuant to the Plan or by
Bankruptcy Court order but not assigned to a third party before the Effective Date
shall re-vest in and be fully enforceable by the applicable contracting Reorganized
Debtor in accordance with its terms, except as such terms may have been modified
by the provisions of the Plan or any order of the Bankruptcy Court authorizing and
providing for its assumption under applicable federal law. Any motions to assume
Executory Contracts or Unexpired Leases pending on the Effective Date shall be
subject to approval by the Bankruptcy Court on or after the Effective Date by a
Final Order.

To the maximum extent permitted by law, to the extent that any provision in any
Executory Contract or Unexpired Lease assumed or assumed and assigned pursuant
to the Plan restricts or prevents, or purports to restrict or prevent, or is breached or
deemed breached by, the assumption or assumption and assignment of such
Executory Contract or Unexpired Lease (including any “change of control”
provision), then such provision shall be deemed modified such that the transactions
contemplated by the Plan shall not entitle the non-Debtor party thereto to terminate
such Executory Contract or Unexpired Lease or to exercise any other default-
related rights with respect thereto.

For the avoidance of doubt, the Debtors or the Reorganized Debtors, as applicable, reserve
the right to alter, amend, modify or supplement the list of rejected executory contract and
unexpired leases at any time through and including thirty days after the Effective Date.

DM_US 168138435-1.110184.0011
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REJECTED EXECUTORY CONTRACT LIST

Debtor(s)

Counterparty

Description of Rejected Contracts or Leases

Granite City lllinois Hospital Company,
LLC

TFHC, LLC

Lease for 2,226 square feet of office space and 2,335 square
feet of Basement Storage located 220 E. US Highway, Troy, IL

Jackson Hospital Corporation

Jeffrey Howell

Lease for 1,811 square feet of medical space located 726
Highway 15 North Suite 7, Jackson, KY

Tooele Clinic Corp.

Stansbury Crossing, LLC

Lease for 8,000 square feet of medical space in a shopping
center located 576 Highway 138, Tooele, UT

Waukegan Illinois Hospital Company,
LLC

Chicago Title Land Trust Company

Lease for 9,050 square feet of medical office located 222 S.
Greenleaf Street, Suite 105 Gurnee, IL

Waukegan lllinois Hospital Company,
LLC

Chicago Title Land Trust Company

Lease and amendment to the lease for 3,125 square feet of
office space located 222 S. Greenleaf Street, Suite 109
Gurnee, IL
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Exhibit G
Management Incentive Plan

After the Effective Date, the Reorganized Quorum Board shall institute the MIP, the terms
and conditions of which shall be determined at the sole discretion of the Reorganized Quorum
Board after the Effective Date.
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Restructuring Steps Memorandum

In accordance with the Plan, the steps set forth in this Restructuring Steps Memorandum' remain
subject to modification until the Effective Date.

Unless otherwise set forth below, the following steps shall occur in the order set forth below.

1.

Prior to the Effective Date, an agent for the Holders of Senior Notes Claims will form a
new limited liability company that initially will be disregarded as a separate entity for U.S.
federal income tax purposes (“New Quorum, LLC”).

On or immediately before the Effective Date, Quorum or Reorganized Quorum shall file
the New Quorum Constituent Documents with the applicable Secretary of State and/or
other applicable authorities in its state of formation in accordance with the applicable laws
of its respective state of incorporation or formation, to the extent required for such New
Quorum Constituent Documents to become effective.

On the Effective Date, Holders of Senior Notes Claims shall contribute their Senior Notes
Claims and the Equity Commitment Parties shall contribute cash in the aggregate amount
of the Equity Commitment Aggregate Amount to New Quorum, LLC in exchange for
limited liability company membership units in New Quorum, LLC in accordance with the
Plan, Equity Investment Commitment Agreement, and the Restructuring Support
Agreement. Thereafter, New Quorum, LLC will be a partnership for U.S. federal income
tax purposes.

On the Effective Date, the Debtors shall (a) establish the QHC Litigation Trust and
(b) contribute the QHC Litigation Trust Assets that are assets or entitlements of the Debtors
to the QHC Litigation Trust.

On the Effective Date, Reorganized Quorum shall issue 100% of the New Common Stock
to New Quorum, LLC and distribute the QHC Litigation Trust Interests in exchange for:
(a) cancellation of the Senior Note Claims and (b) the cash contributed to New Quorum,
LLC in Step 3.

On the Effective Date, New Quorum, LLC shall distribute the interests in the QHC
Litigation Trust to the former Holders of the Senior Notes Claims.

On the Effective Date, New Quorum, LLC shall enter into and deliver the limited liability
company agreement for New Quorum, LLC (the “New LL.C Agreement”), on substantially
the terms included in the Plan Supplement, to each holder of membership units in New
Quorum, LLC (“New Quorum Equity Interests”).

! Capitalized terms used herein and not otherwise defined shall have the meanings set forth in the Plan. In the event
of an inconsistency between the Plan and this Restructuring Steps Memorandum, the terms of the Plan shall control
in all respects.



10.

11

12.
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On the Effective Date, all Quorum Interests shall be discharged, cancelled, released, and
extinguished and of no further force or effect without any distribution on account of such
Interests.

Immediately following the foregoing transactions, the terms of the current members of the
Quorum board of directors shall expire, and the Reorganized Quorum Board shall be
determined and selected consistent with the New LLC Agreement.

On the Effective Date, the Reorganized Debtors shall enter into the Exit ABL Facility
Agreement and the Exit Facility Credit Agreement.

. Immediately following the foregoing Steps 1 through 10, Reorganized Quorum shall use

cash on hand, proceeds of the New Common Equity Raise, and proceeds of the Exit ABL
Facility to make distributions in accordance with the Plan, including paying each Allowed
DIP Claim and the reasonable and documented unpaid fees and expenses of the DIP Agent,
and funding any applicable accounts or escrows (e.g., for professional fees).

Post-Effective Date, the management incentive equity plan shall be instituted and an
amount of New Quorum Equity Interests (and/or other equity securities) to be determined
by New Quorum, LLC shall be reserved for grant to management, key employees, and
directors of the Reorganized Debtors.
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Equity Investment Commitment Agreement
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EQUITY COMMITMENT AGREEMENT
AMONG
QUORUM HEALTH CORPORATION
AND
THE EQUITY COMMITMENT PARTIES PARTY HERETO

Dated as of April 6, 2020
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EQUITY COMMITMENT AGREEMENT

This EQUITY COMMITMENT AGREEMENT (including exhibits and schedules
attached hereto and incorporated herein, this “Agreement”), dated as of April 6, 2020 (the
“Agreement Effective Date”) is made by and among Quorum Health Corporation, a Delaware
corporation (“Quorum™), on behalf of itself and each other Debtor, on one hand, and severally
and not jointly, each Equity Commitment Party, or investment advisor or manager thereof, set
forth on Schedule 1 hereto (together with their respective successors and permitted assigns and
any subsequent Equity Commitment Party that becomes party to this Agreement in accordance
with the terms hereof, collectively, the “Equity Commitment Parties” and each, an “Equity
Commitment Party”). Quorum and each Equity Commitment Party is referred to herein,
individually, as a “Party” and, collectively, as the “Parties.” Capitalized terms used but not
immediately defined in the preamble and recitals to this Agreement have the meaning ascribed to
such terms in Article 1 of this Agreement.

RECITALS

WHEREAS Quorum and certain of its direct and indirect subsidiaries (collectively, the
“Debtors”), the Equity Commitment Parties and certain other Noteholders are party to that certain
Restructuring Support Agreement, dated as of April 6, 2020 (including all exhibits and schedules
attached thereto, in each case, as may be amended, supplemented, or modified from time to time
in accordance with its terms, the “RSA”), which contemplates, among other things,
(a) consummation of the Plan and the transactions contemplated by this Agreement and (b) entry
by the Debtors and the Equity Commitment Parties into this Agreement;

WHEREAS, the Debtors intend to file the Plan, after commencing voluntary prepackaged
cases under chapter 11 of the Bankruptcy Code, providing for, among other matters, the
implementation of the terms set forth in this Agreement and as specified in the RSA (such
transactions as described in the RSA, the “Restructuring Transactions”) in each case, as may be
amended, supplemented or otherwise modified from time to time in a manner that is acceptable to
the Required Consenting Noteholders;

WHEREAS, the Debtors intend to seek entry of an order of the Bankruptcy Court, in form
and substance acceptable to the Required Consenting Noteholders confirming the Plan pursuant to
Section 1129 of the Bankruptcy Code and authorizing the consummation of the transactions
contemplated hereby (the “Confirmation Order”);

WHEREAS, subject to the terms and conditions contained in this Agreement, each Equity
Commitment Party has agreed to purchase (severally and not jointly) its respective Equity
Commitment Shares (at the Per Share Price).

NOW, THEREFORE, in consideration of the mutual promises, agreements,
representations, warranties and covenants contained herein, each of the Parties hereby agrees as
follows:
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ARTICLE 1
DEFINITIONS

Section 1.01. Definitions. Except as otherwise expressly provided in this Agreement, or
unless the context otherwise requires, whenever used in this Agreement (including any Exhibits
and Schedules hereto), the following terms shall have the respective meanings specified therefor
below:

“Affiliate” means, with respect to any Person, any other Person directly or indirectly
controlling, controlled by, or under common control with, such Person as of the date on which, or
at any time during the period for which, the determination of affiliation is being made; provided
that no Equity Commitment Party shall be deemed an Affiliate of Quorum or any of its Subsidiaries.
For purposes of this definition, the term “control” (including the correlative meanings of the terms
“controlled by” and “under common control with”), as used with respect to any Person, means the
possession, directly or indirectly, of the power to direct or cause the direction of the management
policies of such Person.

“Antitrust Authorities” means the United States Federal Trade Commission, the Antitrust
Division of the United States Department of Justice, the attorneys general of the several states of
the United States and any other Governmental Entity having jurisdiction pursuant to the Antitrust
Laws and “Antitrust Authority” means any of them.

“Antitrust Laws” mean the Sherman Act, as amended, the Clayton Act, as amended, the
HSR Act, the Federal Trade Commission Act, and any other Law governing agreements in restraint
of trade, monopolization, pre-merger notification, the lessening of competition through merger or
acquisition or anti-competitive conduct.

“Available Shares” means the number of Equity Commitment Shares that any Equity
Commitment Party fails to purchase as a result of an Equity Commitment Party Default by such
Equity Commitment Party.

“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101-1532, as
amended.

“Bankruptcy Court” means the United States Bankruptcy Court which shall preside over
the Chapter 11 Cases.

“Board” means the board of directors of Quorum.

“Business Day” means any day, other than a Saturday, Sunday or legal holiday, as defined
in Rule 9006(a) of the Federal Rules of Bankruptcy Procedure.

“Chapter 11 Cases” has the meaning assigned thereto in the RSA.

“Claim” has the meaning assigned thereto in the RSA.

“Code” means the Internal Revenue Code of 1986, as amended.
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“Collective Bargaining Agreements” means any and all written agreements, memoranda
of understanding, contracts, letters, side letters and contractual obligations of any kind, nature and
description, that have been entered into between, or that involve or apply to, any employer and any
Employee Representative.

“Company Balance Sheet” means the consolidated balance sheets of Quorum and its
Subsidiaries as of December 31, 2018.

“Company Disclosure Schedule” means the disclosure schedules delivered by Quorum
to the Equity Commitment Parties on the date of this Agreement.

“Company Plans” means each “employee benefit plan” within the meaning of Section 3(3)
of ERISA and all other compensation and benefits plans, policies, programs, arrangements or
payroll practices, and each other stock purchase, stock option, restricted stock, severance, retention,
employment, consulting, change-of-control, collective bargaining, bonus, incentive, deferred
compensation, employee loan, retirement, fringe benefit and other benefit plan, agreement,
program, policy, commitment or other arrangement, whether or not subject to ERISA (including
any related funding mechanism now in effect or required in the future), whether formal or informal,
oral or written, in each case, that is sponsored, maintained, contributed or required to be
contributed to by Quorum or any of its Subsidiaries, or under which Quorum or any of its
Subsidiaries has any current or potential liability other than any “multiemployer plan” within the
meaning of Section 3(37) of ERISA (a “Multiemployer Plan™).

“Company SEC Documents” means all of the reports, schedules, forms, statements and
other documents (including exhibits and other information incorporated therein) filed with the SEC
by Quorum.

“Confirmation Order Entry Date” means the date on which the Bankruptcy Court enters
the Confirmation Order on the docket for the Chapter 11 Cases.

“Contract” means any agreement, contract or instrument, including any loan, note, bond,
mortgage, indenture, guarantee, deed of trust, license, franchise, commitment, lease, franchise
agreement, letter of intent, memorandum of understanding or other obligation, and any
amendments thereto, whether written or oral, but excluding any Company Plan.

“Corporate Governance Term Sheet” has the meaning assigned thereto in the RSA.

“Cover Transaction” means a circumstance in which Quorum funds all or a portion of the
Deficiency Amount through available cash and/or Quorum arranges for the sale of any remaining
Available Shares to any other Person.

“Certificate of Incorporation” means the certificate of incorporation of Reorganized
Quorum, to be filed with Secretary of State of the State of Delaware on or about the Plan Effective
Date.

“Debtors” has the meaning assigned thereto in the recitals to this Agreement.



Case 20-10766-KBO Doc 202-9 Filed 04/27/20 Page 9 of 106

“Defaulting Equity Commitment Party” means, at any time, any Equity Commitment
Party that caused an Equity Commitment Party Default that is continuing at such time.

“Deficiency Amount” means the difference between the Equity Commitment Aggregate
Amount minus the aggregate amount on deposit in the Equity Commitment Escrow Account,
calculated as of the first Business Day following the expiration of the Equity Commitment Party
Replacement Period (after giving effect to an Equity Commitment Party Replacement).

“DIP Credit Agreement” has the meaning assigned thereto in the RSA.

“DIP Documents” has the meaning assigned thereto in the RSA.

“DIP Facility” has the meaning assigned thereto in the RSA.

“DIP Facility Agent” means the agent under the DIP Documents.

“DIP Lenders” means the lenders party to the DIP Credit Agreement.

“Disclosure Statement” means a disclosure statement containing “adequate information”
(as that term is defined in section 1125(a)(1) of the Bankruptcy Code) with respect to a chapter 11
plan and the transactions contemplated thereby, and which otherwise is in form and substance
reasonably satisfactory to Quorum and the Required Consenting Noteholders.

“Disclosure Statement Order” means a final Order entered by the Bankruptcy Court
(i) approving the adequacy of the Disclosure Statement and (ii) approving the solicitation and
notice procedures with respect to confirmation of a proposed chapter 11 plan of reorganization,
among other matters consistent with the Disclosure Statement. The Disclosure Statement Order
and the Confirmation Order may be the same Order.

“Emergence Credit Facilities” means the facility pursuant to the Exit ABL Credit
Agreement and the Exit Facility.

“Emergence Credit Facilities Agreements” means the Exit ABL Credit Agreement and
the Exit Facility Credit Agreement.

“Equity Commitment Aggregate Amount” means an amount equal to the sum of each
Equity Commitment Amount set forth in Schedule 1 hereto (as it may be amended, supplemented
or otherwise modified from time to time in accordance with this Agreement); provided that such
amount shall be no less than $200 million and no more than $250 million.

“Equity Commitment Aggregate Shares” means the number of shares of New Common
Stock equal to the quotient of (a) the Equity Commitment Aggregate Amount and (b) the Per Share
Price, rounded to the nearest whole number (if necessary to avoid fractional shares).

“Equity Commitment Amount” means, with respect to any Equity Commitment Party,
the dollar figure set forth opposite such Equity Commitment Party’s name under the column titled
“Equity Commitment Amount” in Schedule 1 hereto (as it may be amended, supplemented or
otherwise modified from time to time in accordance with this Agreement).
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“Equity Commitment Party Confidentiality Agreement” means any confidentiality
agreement entered into between Quorum and any Equity Commitment Party.

“Equity Commitment Party Default” means the failure by any Equity Commitment Party
to deliver and pay the aggregate Purchase Price for such Equity Commitment Party’s Equity
Commitment Shares by the Funding Deadline in accordance with Section 2.03(b).

“Equity Commitment Premium Shares” means the number of shares of New Common
Stock equal to (a) the quotient of (i) the Equity Commitment Aggregate Amount and (ii) the
Premium Per Share Price; multiplied by (b) seven and one half percent (7.5%), rounded to the
nearest whole number (if necessary to avoid fractional shares).

“Equity Commitment Shares” means, with respect to any Equity Commitment Party, the
number of shares of New Common Stock equal to the quotient of (a) such Equity Commitment
Party’s Equity Commitment Amount and (b) the Per Share Price, rounded to the nearest whole
number (if necessary to avoid fractional shares).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and
the rules and regulations promulgated thereunder.

“Event” means any event, development, occurrence or change.

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

“Exit Facility” has the meaning assigned thereto in the RSA.

“Exit Facility Credit Agreement” has the meaning assigned thereto in the RSA.

“Exit Facility Lenders” means the lenders party to the Exit Facility Credit Agreement.

“GAAP” means generally accepted accounting principles in the United States.

“Governmental Entity” means any U.S. or non-U.S. federal, state, municipal, local,
judicial, administrative, legislative or regulatory agency, department, commission, court, or
tribunal of competent jurisdiction (including any branch, department or official thereof).

“Holder” means any Person that is the legal or beneficial owner of a Claim against or
equity interest in a Debtor.

“HSR_Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended.

“Intellectual Property” means all U.S. or foreign intellectual or industrial property or
proprietary rights, including any: (i) trademarks, service marks, trade dress, domain names, social
media identifiers, corporate and trade names, logos and all other indicia of source or origin,
together with all associated goodwill, (ii) patents, inventions, invention disclosures, technology,
know-how, processes and methods, (iii) copyrights and copyrighted works, (including software,
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applications, source and object code, databases and compilations, online, advertising and
promotional materials, mobile and social media content and documentation), (iv) trade secrets and
confidential or proprietary information or content, and (v) all registrations, applications, renewals,
re-issues, continuations, continuations-in-part, divisions, extensions, re-examinations and foreign
counterparts of any of the foregoing.

“IRS” means the United States Internal Revenue Service.

“Knowledge of Quorum” means the actual knowledge, after a reasonable inquiry of their
direct reports, of the chief executive officer, chief restructuring officer, chief financial officer or
general counsel of Quorum.

“Law” means any law (statutory or common), statute, regulation, rule, code or ordinance
enacted, adopted, issued or promulgated by any Governmental Entity.

“Lien” means any lease, lien, adverse claim, charge, option, right of first refusal, servitude,
security interest, mortgage, pledge, deed of trust, easement, encumbrance, restriction on transfer,
conditional sale or other title retention agreement, defect in title or other restrictions of a similar
kind.

“Material Adverse Effect” means an Event that has a material adverse effect on (a) the
business, assets and liabilities, properties, results of operations or financial condition of Quorum
and its Subsidiaries, in each case taken as a whole; or (b) the ability of Quorum or any of its
Subsidiaries to fully and timely perform its obligations under, or to consummate the transactions
contemplated by, this Agreement and the other Transaction Agreements; other than, with respect
to clause (a), the effect of (i) any change after the date hereof in global, national or regional political
conditions (including hostilities, acts of war, sabotage, terrorism or military actions, or any
escalation or material worsening of any such hostilities, acts of war, sabotage, terrorism or military
actions existing or underway) or in the general business, market, financial or economic conditions
affecting the industries, regions and markets in which Quorum and its Subsidiaries operate,
including any change in the United States or applicable foreign economies or securities,
commodities or financial markets; (ii) weather conditions or other acts of God (including storms,
earthquakes, tornados, floods or other natural disasters and including pandemics), declarations of
national emergencies in the United States, including the recent outbreak in the United States of a
novel strain of coronavirus, a respiratory illness, and other events outside the control of Quorum
and its Subsidiaries; (iii) any changes after the date hereof in applicable Law or GAAP, or in the
interpretation or enforcement thereof; (iv) the execution, announcement, disclosure or
performance of this Agreement, the other Transaction Agreements, the transactions contemplated
hereby or thereby or any related transactions (including any act or omission of Quorum or its
Subsidiaries expressly required or prohibited, as applicable, by this Agreement or the other
Transaction Agreements, or consented to by the Equity Commitment Parties in writing); (v) the
filing or pendency of, or emergence from, the Chapter 11 Cases and the announcement thereof or
any reasonably anticipated effects thereof; (vi) any matters expressly disclosed in the Disclosure
Statement or the Company Disclosure Schedule as delivered on the date hereof; (vii) the effect of
any action taken by the Equity Commitment Parties or their Affiliates with respect to the DIP
Facility; (viii) the occurrence of an Equity Commitment Party Default; (ix) any change in the
market price or trading volume of any security of Quorum or its Subsidiaries, or any related claim;
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(x) any failure, in and of itself, of Quorum or its Subsidiaries to meet, with respect to any period
or periods, any internal or industry analyst projections, forecasts, estimates of earnings or revenues
or business plans; or (xi) the departure of officers or directors of any of Quorum or its Subsidiaries
not in contravention of the terms and conditions of this Agreement or the RSA; provided, that the
exceptions set forth in clauses (i), (ii) and (iii) shall not apply to the extent that the Event causing
the Material Adverse Effect is materially and disproportionately adverse to Quorum and its
Subsidiaries, taken as a whole, as compared to other companies in the industries in which Quorum
and its Subsidiaries operate; and, provided further, that the exceptions set forth in clauses (viii)
and (ix) shall not prevent a determination that any effect underlying such change or failure has
resulted in or contributed to a Material Adverse Effect.

“Material Entity” means Quorum, Reorganized Quorum, and any Subsidiary of Quorum
or Reorganized Quorum that is a “significant subsidiary” as defined in Rule 1-02(w) of Regulation
S-X.

“Material Environmental Liability” means any liability, contingent or otherwise
(including any liability for damages, costs of environmental remediation, fines, penalties or
indemnities) relating to Quorum or any of its Subsidiaries directly or indirectly resulting from or
arising under Environmental Laws, Environmental Permits or Materials of Environmental
Concern that would reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect.

“Materials of Environmental Concern” means any gasoline or petroleum (including
crude oil or any fraction thereof) or petroleum products, polychlorinated biphenyls, urea-
formaldehyde insulation, asbestos, pollutants, contaminants, radioactive substances, and any other
substances of any kind, that are regulated pursuant to or could give rise to liability under any
Environmental Law.

“New Common Stock” has the meaning assigned thereto in the RSA.

“New Quorum Constituent Documents” means the certificate of incorporation and the
bylaws of Reorganized Quorum, each of which shall be consistent with the Corporate Governance
Term Sheet and otherwise in form and substance reasonably satisfactory to Quorum and
satisfactory to the Required Consenting Noteholders in their sole discretion.

“Non-Defaulting Equity Commitment Party” means, at any time, any Equity
Commitment Party that is not a Defaulting Equity Commitment Party.

“Noteholder” means any Holder of Senior Notes Claims.

“Qrder” means any judgment, order, award, injunction, writ, permit, license or decree of
any Governmental Entity or arbitrator of applicable jurisdiction.

“Owned Real Property” means all real property and interests in real property owned, in
whole or in part, directly or indirectly by Quorum and its Subsidiaries, together with all buildings,
fixtures and improvements now or subsequently located thereon, and all appurtenances thereto.

“Per Share Price” means $7.50.
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“Permitted Liens” means (i) Liens for Taxes, assessments, and other governmental levies,
fees or charges that (A) are not yet delinquent or (B) are being contested in good faith by
appropriate proceedings; (ii) landlord’s, operator’s, vendors’, carriers’, warehousemen’s,
mechanics, materialmen’s, repairman’s liens and similar Liens for labor, materials or supplies
provided with respect to any Owned Real Property or personal property incurred in the ordinary
course of business; (iii) zoning, building codes and other land use Laws regulating the use or
occupancy of any Owned Real Property or the activities conducted thereon that are imposed by
any Governmental Entity having jurisdiction over such real property; provided that no such zoning,
building codes and other land use Laws prohibit the use or occupancy of such Owned Real Property;
(iv) easements, covenants, conditions, encroachments, restrictions on transfer and other similar
matters affecting title to any Owned Real Property (including any title retention agreement) and
other title defects and encumbrances that do not or would not materially impair the use or
occupancy of such real property or the operation of Quorum’s or any of its Subsidiaries’ businesses;
(v) all licenses, agreements, settlements, consents, covenants not to assert and other contracts that
were entered into in the ordinary course of business; (vi) after the occurrence of the Plan Effective
Date, Liens granted in connection with the Emergence Credit Facilities; (vii) Liens that, pursuant
to the Plan and the Confirmation Order, will not survive beyond the Plan Effective Date; (viii)
Liens granted under the DIP Credit Agreement and the DIP Order (as defined in the RSA), and
Liens that constitute “Permitted Liens” under the DIP Credit Agreement and the schedules thereto;
and (ix) Liens securing obligations under the ABL Credit Agreement (as defined in the RSA) or
the Senior Secured Credit Agreement (as defined in the RSA), including Liens granted as adequate
protection.

“Person” means an individual, firm, corporation (including any non-profit corporation),
partnership, limited liability company, joint venture, association, trust, Governmental Entity or
other entity or organization.

“Petition Date” has the meaning assigned thereto in the RSA.
“Plan” has the meaning assigned thereto in the RSA.

“Plan Effective Date” has the meaning assigned thereto in the RSA.

“Post-Effective Date Business” means the businesses, assets and properties of Quorum
and its Subsidiaries, taken as a whole, as of the Plan Effective Date after giving effect to the
transactions contemplated by the Plan, as described in the Disclosure Statement.

“Premium Per Share Price” means $10.00.

“Purchase Price” means an amount equal to the product of the Equity Commitment Shares
to be purchased by the applicable Equity Commitment Parties and the Per Share Price.

“Real Property Leases” means those leases, subleases, licenses, concessions and other
agreements, as amended, modified or restated, pursuant to which Quorum or one of its Subsidiaries
holds a leasehold or sub-leasehold estate in, or is granted the right to use or occupy, any land,
buildings, structures, improvements, fixtures or other interest in real property used in Quorum’s or
its Subsidiaries’ business.
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“Related Fund” means with respect to any Person, an Affiliate or any fund, account or
investment vehicle that is controlled, managed, advised or sub-advised by such Person, an Affiliate
or the same investment manager, advisor or sub-advisor as such Person or an Affiliate of such
investment manager, advisor or sub-advisor.

“Related Party” means, with respect to any Person, (i) any former, current or future
director, officer, agent, Affiliate, employee, general or limited partner, member, manager or
stockholder of such Person and (ii) any former, current or future director, officer, agent, Affiliate,
employee, general or limited partner, member, manager or stockholder of any of the foregoing.

“Reorganized Quorum” means, collectively, Quorum, as reorganized pursuant to the
Restructuring Transactions, and any successor(s) thereto.

“Representatives” means, with respect to any Person, such Person’s directors, officers,
employees, investment bankers, attorneys, accountants, advisors and other representatives.

“Required Equity Commitment Parties” means, as of any date of determination, Equity
Commitment Parties (other than any Defaulting Equity Commitment Parties) holding at least fifty
percent (50%) of the aggregate Equity Commitment Amounts of all of the Equity Commitment
Parties (excluding any Defaulting Equity Commitment Parties); provided, that to the extent the
satisfaction or consent of the Required Equity Commitment Parties is required in respect of any
provision or document referred to herein or in the Plan, any such provision or document shall not
disproportionately and adversely affect any Equity Commitment Party in its capacity as such
relative to the other Equity Commitment Parties.

“Required Consenting Noteholders” has the meaning assigned thereto in the RSA.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended.

“SEC” means the U.S. Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations of the SEC thereunder.

“Senior_Notes” means the $400,000,000 aggregate outstanding principal amount of
11.625% Senior Notes due 2023 issued by Quorum pursuant to the Senior Notes Indenture.

“Senior Notes Claim” means any Claim derived from or based on a Senior Note.

“Senior Notes Indenture” means that certain indenture, dated as of April 22, 2016, by and
among Quorum, the guarantors named therein and Wilmington Savings Fund Society, FSB (as
successor to Regions Bank), as trustee, as amended, restated, supplemented or otherwise modified
from time to time.

“Subsidiary” means, with respect to any Person, any corporation, partnership, joint
venture or other legal entity as to which such Person (either alone or through or together with any
other subsidiary), (i) owns, directly or indirectly, more than fifty percent (50%) of the stock or
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other equity interests, (ii) has the power to elect a majority of the board of directors or similar
governing body or (iii) has the power to direct the business and policies.

“Takeover Statute” means any restrictions contained in any “fair price,” “moratorium,”
“control share acquisition,” “business combination” or other similar anti-takeover statute or
regulation.

“Tax Proceeding” means any audit, assessment of Taxes, pre-filing agreement, other
examination by any Governmental Entity, proceeding, appeal of a proceeding or litigation against
any Governmental Entity and relating to Taxes, whether administrative or judicial, and any
proceedings relating to competent authority determinations.

“Taxes” means all federal, state, local, foreign and other income, franchise, profits, gross
receipts, capital gains, capital stock, transfer, property, sales, use, value-added, occupation, excise,
severance, windfall profits, stamp, payroll, social security, withholding and other taxes and all
estimated taxes, deficiency assessments, additions to tax, penalties and interest thereon.

“Transfer” means to sell, transfer, assign, pledge, hypothecate, participate, donate or
otherwise encumber or dispose of, directly or indirectly (including through derivatives, options,
swaps, pledges, forward sales or other transactions in which any Person receives the right to own
or acquire any current or future interest in any Equity Commitment Shares or New Common Stock).
“Transfer” used as a noun has a correlative meaning.

Section 1.02. Additional Defined Terms. In addition to the terms defined in Section 1.01,
additional defined terms used herein shall have the respective meanings assigned thereto in the
Sections indicated in the table below.

Defined Term Section
Additional COMMITMENT ......ccvoiiiiiieiee s Section 2.06
Additional CommItMENT PArtY ..o e Section 2.06
0T =T o | SRR Preamble
AQreement EFfECTIVE DALe........ccoiiiiiiieieiie et Preamble
y N o] o] FTor= o] Lol O o] 17T o | RSSO Section 4.07
(08 (o151 1o o O TRTURRP Section 2.04(a)
(08 (0TS0 N D L= SRS Section 2.04(a)
CoNFIrMALION OFAEI ... ittt sttt b et e sbe et ene e Recitals
Cover TranSaCtion PErIOU .........ccuviieiierieiieieeie s se et e sae e ena e nee e Section 2.02(c)
=] o] (0] £SO R R PURP Recitals
EMPloyee RePreSENTAtIVES .........ccveiiiiieieeie ettt e e nne s Section 4.15(a)
ENVIFONMENTAL LAWS .....viiieiiieeee et Section 4.20(a)
ENVIroNmMENtal PEIMITS........ccviiiiiei st Section 4.20(b)
EQUItY COMIMITMENT.......oiiiiiiiie ettt nb e Section 2.01
Equity Commitment ESCrOW ACCOUNT ........ccccviieiieiie e Section 2.03(a)
Equity COMMITMENT PAITIES.......cciiiiiieieieie ittt Preamble
EQuity COMMITMENT PAILY .....ccveiieeieiiecii et sne e e Preamble
Equity Commitment Party Replacement ...........ccooiivriieiiiieniee e Section 2.02(a)

10
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Equity Commitment Party Replacement Period...........cccccvevvvieiviinieese e Section 2.02(a)
Equity CommItMENt PrEMIUM ......couiiiiiieie et Section 3.01
EXPENnse ReIMDUISEMENT.........ccviiiiieii ettt Section 3.03
FIIING PAITY. ..o et sttt b e nne s Section 6.03(b)
FINANCIAL REPOITS ...ttt e s re e raesaeeneenneas Section 6.04
FINANCIAl STATEMENTS........iiiiiieiee ettt be s Section 4.09
Foreign Benefit Plans...........coo oo Section 4.22(a)(vii)
FUNGING AMOUNT ...ttt sb ettt nbeaneenreas Section 2.03(a)
FUNAING DEAANINE.........eeiice et nas Section 2.03(a)
FUNGING NOTICE. ...ttt ettt a e sbeeneenreas Section 2.03(a)
INdemNified ClAIM ....o.oiiii e Section 8.02
INAEMNITIEA PEISON ...ttt Section 8.01
INAeMNITYING PAITIES ......eciiiciiee et re e Section 8.01
INAeMNITYING PAITY ..o et Section 8.01
LT =SSR SSPRRPR Section 4.16
JOINGET AGIEEMENT ... .eiiiiie ettt te et r e e e e Section 2.05(b)
JOINE FIHIING PAITY ..ot re e Section 6.03(c)
Legal PrOCEEAINGS ....ccueeiieie ettt ettt ettt sne s Section 4.14
[T =1 3 T USSR USSR Section 6.10
[0 ST PP U P RTRTPPRUTRTOPRPY Section 8.01
Material CONTIACT .........eiiecieeiecee et sre e Section 4.25(a)
MONEY LaUuNCEriNG LAWS .....eoiiieiiiieiiieie ettt ettt Section 4.27
NEW PUICRASET ...ttt te e nna e Section 2.05(c)
NON-COMPELItION AGrEEMENT........eiiiieiieiie ittt Section 4.25(b)
Non-Waiving Equity Commitment PartieS...........ccovveieriieiesiiesrese e eie e Section 7.02
PAITIES . ..ttt b ettt b et e Re e be et e re e beenbenbeere s Preamble
PITY .ttt et e Rt et e et Re e te et e Re e reeaeereenreenteareerean Preamble
Permitted Equity Commitment Transferee ... Section 2.05(b)
(@010 1] o ¢ [ OSSOSO TP SRR Preamble
Replacing Equity COmMMItMENT PartieS..........coiviiiiiiriieieiiesieie e Section 2.02(a)
RESLrUCTUNING TraNSACTIONS .....ecvvevieieiiieiie e siee e et e et e e e esreeaesseesteeseesneesreeneennes Recitals
Y N O R OTTURTUPRO Recitals
TAX RELUIMNIS ...ttt ettt e e s e et e aneesraeteeneenreeneens Section 4.21(a)(i)
TranSaCtioN AQIEEMENTS .......oiuiiiiieiiiieiteeie ettt sttt e sreestesreesre e e Section 4.02(a)
U.S. BENETIL PIANS ......oiiiecice e Section 4.22(a)(i)
Waiving Equity CommItMENt PArties ..........cooueiiiiiiieiiee e Section 7.02

Section 1.03. Construction. In this Agreement, unless the context otherwise requires:

@) references to Articles, Sections, Exhibits and Schedules are references to the
articles and sections or subsections of, and the exhibits and schedules attached to, this Agreement;

(b) the descriptive headings of the Articles and Sections of this Agreement are inserted
for convenience only, do not constitute a part of this Agreement and shall not affect in any way
the meaning or interpretation of this Agreement;

11
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(©) references in this Agreement to “writing” or comparable expressions include a
reference to a written document transmitted by means of electronic mail in portable document
format (.pdf), facsimile transmission or comparable means of communication;

(d) words expressed in the singular number shall include the plural and vice versa;
words expressed in the masculine shall include the feminine and neuter gender and vice versa;

(e) the words “hereof,” “herein,” “hereto” and “hereunder,” and words of similar
import, when used in this Agreement, shall refer to this Agreement as a whole, including all
Exhibits and Schedules attached to this Agreement, and not to any provision of this Agreement;

()] the term this “Agreement” shall be construed as a reference to this Agreement as
the same may have been, or may from time to time be, amended, modified, varied, novated or
supplemented;

(9) references in this Agreement to Quorum or Reorganized Quorum mean Quorum
and Reorganized Quorum, as applicable, to the extent the context requires;

(h) references in this Agreement to the Equity Commitment Aggregate Shares include
the Equity Commitment Shares of the Equity Commitment Parties;

M the terms “provided”, “made available”, “delivered” and words of similar import
include that the relevant documents, instruments or materials were posted and made available by
the Company on the due diligence data site maintained by the Company in connection with the
transactions contemplated hereby;

() “include,” “includes” and “including” are deemed to be followed by “without
limitation” whether or not they are in fact followed by such words;

(K) references to “day” or “days” are to calendar days;
() references to “the date hereof” means as of the date of this Agreement;

(m)  unless otherwise specified, references to a statute means such statute as amended
from time to time and includes any successor legislation thereto and any rules, regulations,
procedures or guidance promulgated thereunder in effect from time to time; and

(n) references to “dollars” or “$” are to the currency of the United States of America.

ARTICLE 2
EQUITY COMMITMENT

Section 2.01. The Equity Commitment. On and subject to the terms and conditions hereof,
including entry of the Confirmation Order, each Equity Commitment Party agrees, severally and
not jointly, to purchase, and Reorganized Quorum agrees to sell to such Equity Commitment Party,
on the Closing Date, the number of shares of New Common Stock equal to such Equity
Commitment Party’s Equity Commitment Shares at the Per Share Price. The obligations of the

12
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Equity Commitment Parties described in this Section 2.01 shall be referred to as the “Equity
Commitment.”

Section 2.02. Equity Commitment Party Default. (a) Upon the occurrence of an Equity
Commitment Party Default, the Equity Commitment Parties (other than any Defaulting Equity
Commitment Party) shall have the right, but shall not be obligated to, within five (5) Business
Days after receipt of written notice from Quorum to all Equity Commitment Parties of such Equity
Commitment Party Default (which notice shall be given promptly following the occurrence of
such Equity Commitment Party Default) (such five (5) Business Day period, the “Equity
Commitment Party Replacement Period”) to make arrangements for one or more of the Equity
Commitment Parties (other than any Defaulting Equity Commitment Party) to purchase all or any
portion of the Available Shares (such purchase, an “Equity Commitment Party Replacement”)
on the terms and subject to the conditions set forth in this Agreement; provided, that, except to the
extent the Replacing Equity Commitment Parties (as defined below) otherwise agree, each Equity
Commitment Party electing to purchase all or any portion of the Available Shares (all such Equity
Commitment Parties, the “Replacing Equity Commitment Parties”) shall be allocated up to its
ratable portion of the Available Shares (determined based on each Replacing Equity Commitment
Party’s Equity Commitment Amount relative to the sum of all Replacing Equity Commitment
Parties’ respective Equity Commitment Amounts) and, in the event any Replacing Equity
Commitment Party elects to purchase less than its ratable portion of the Available Shares, each
other Replacing Equity Commitment Party shall be permitted to elect to purchase its ratable
portion of the remaining Available Shares (determined based on such other Replacing Equity
Commitment Party’s Equity Commitment Amount relative to the sum of the Equity Commitment
Amounts of all Replacing Equity Commitment Parties electing to purchase such remaining
Available Shares). Any such Available Shares purchased by a Replacing Equity Commitment
Party shall be included (and otherwise accounted for) in the determination of (x) the Equity
Commitment Shares of such Replacing Equity Commitment Party for all purposes hereunder and
(y) the Equity Commitment Amount of such Equity Commitment Party for purposes of
Section 3.01. If an Equity Commitment Party Default occurs, the Closing shall be delayed only to
the extent necessary to allow for (A) the Equity Commitment Party Replacement to be completed
within the Equity Commitment Party Replacement Period or (B) the consummation of a Cover
Transaction within the Cover Transaction Period. Notwithstanding anything to the contrary
contained herein, if the Equity Commitment Party Replacement has not been consummated upon
expiration of the Equity Commitment Party Replacement Period and a Cover Transaction has not
been consummated prior to the expiration of the Cover Transaction Period, this Agreement may
be terminated by either Quorum by written notice to each Equity Commitment Party or by the
Required Equity Commitment Parties by written notice to Quorum. If an Equity Commitment
Party is or becomes a Defaulting Equity Commitment Party, it shall not be entitled to any of the
Equity Commitment Premium hereunder and shall be deemed to have irrevocably forfeited its
rights to purchase or otherwise receive any of the Available Shares.

(b) Nothing in this Agreement shall be deemed to require an Equity Commitment Party
to purchase more than its Equity Commitment Shares.

(©) Notwithstanding the foregoing, if the Non-Defaulting Equity Commitment Parties
do not elect to subscribe for all of the Available Shares pursuant to Section 2.02(a) prior to the
expiration of the Equity Commitment Party Replacement Period, Quorum shall have an additional

13



Case 20-10766-KBO Doc 202-9 Filed 04/27/20 Page 19 of 106

ten (10) Business Days following the expiration of the Equity Commitment Party Replacement
Period (such period, the “Cover Transaction Period”) to consummate a Cover Transaction.

(d) For the avoidance of doubt, notwithstanding anything to the contrary set forth in
Section 9.02 but subject to Section 10.10, no provision of this Agreement shall relieve any
Defaulting Equity Commitment Party from liability hereunder in connection with such Defaulting
Equity Commitment Party’s Equity Commitment Party Default. Such Defaulting Equity
Commitment Party will be liable to the Non-Defaulting Equity Commitment Parties for money
damages and/or specific performance as set forth in Section 10.09.

Section 2.03. Equity Commitment Escrow Account Funding.

@) Funding Notice. No later than the fifth (5'") Business Day following the
Confirmation Order Entry Date, Quorum shall deliver to each Equity Commitment Party a written
notice (the “Funding Notice™) of (i) the number of Equity Commitment Aggregate Shares and the
aggregate Purchase Price therefor; (ii) the number of Equity Commitment Shares to be issued and
sold by Reorganized Quorum to such Equity Commitment Party and the aggregate Purchase Price
therefor (the “Funding Amount”); (iii) wire instructions for a segregated escrow account to which
such Equity Commitment Party shall deliver the Funding Amount (the “Equity Commitment
Escrow _Account”); and (iv) the deadline for delivery of the Funding Amount (the “Funding
Deadline”); provided that the Funding Deadline shall be a minimum of five (5) Business Days
after the date of such Funding Notice and shall be no earlier than five (5) Business Days before
the expected Plan Effective Date. Quorum shall promptly provide any written backup, information
and documentation relating to the information contained in the Funding Notice as any Equity
Commitment Party may reasonably request.

(b) Equity Commitment Escrow Account Funding. No later than the Funding Deadline,
each Equity Commitment Party shall deliver and pay its Funding Amount by wire transfer in
immediately available funds in U.S. dollars into the Equity Commitment Escrow Account in
satisfaction of such Equity Commitment Party’s Equity Commitment. The Equity Commitment
Escrow Account shall be established with an escrow agent reasonably acceptable to the Equity
Commitment Parties and Quorum pursuant to an escrow agreement in form and substance
reasonably acceptable to the Required Equity Commitment Parties and Quorum. The funds held
in the Equity Commitment Escrow Account shall be released, and each Equity Commitment Party
shall receive from the Equity Commitment Escrow Account the cash amount actually funded to
the Equity Commitment Escrow Account by such Equity Commitment Party, without any interest
accrued thereon, promptly following the termination of this Agreement in accordance with its
terms.

Section 2.04. Closing. (a) Subject to Article 7 and Article 9, unless otherwise mutually
agreed in writing between Quorum and the Required Equity Commitment Parties, the closing of
the Equity Commitments (the “Closing”) shall take place remotely via the exchange of documents
and signatures, on the date on which all of the conditions set forth in Article 7 shall have been
satisfied or waived in accordance with this Agreement (other than conditions that by their terms
are to be satisfied at the Closing, but subject to the satisfaction or waiver of such conditions). The
date on which the Closing actually occurs shall be referred to herein as the “Closing Date.”
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(b) At the Closing, the funds held in the Equity Commitment Escrow Account shall be
released and utilized as set forth and in accordance with Section 6.09 and the Plan.

(©) At the Closing, issuance of the Equity Commitment Aggregate Shares will be made
by Reorganized Quorum to the account of each Equity Commitment Party (or to such other
accounts as any Equity Commitment Party may designate in accordance with this Agreement)
against payment of the aggregate Purchase Price for the Equity Commitment Shares of such Equity
Commitment Party. The entry of any Equity Commitment Shares to be delivered pursuant to this
Section 2.04(c) into the account of an Equity Commitment Party pursuant to Quorum’s or
Reorganized Quorum’s book entry procedures and delivery to such Equity Commitment Party of
an account statement reflecting the book entry of such Equity Commitment Shares shall be deemed
delivery of such Equity Commitment Shares for purposes of this Agreement. Notwithstanding
anything to the contrary in this Agreement, all Equity Commitment Shares will be delivered with
all issue, stamp, transfer, sales and use, or similar Taxes or duties that are due and payable (if any)
in connection with such delivery duly paid by Reorganized Quorum.

Section 2.05. Designation and Assignment Rights. (a) Each Equity Commitment Party
shall have the right to designate by written notice to Quorum no later than two (2) Business Days
prior to the Closing Date that some or all of its Equity Commitment Shares be issued in the name
of, and delivered to, one or more of its Related Funds upon receipt by Quorum of payment therefor
in accordance with the terms hereof, which notice of designation shall (i) be addressed to Quorum
and signed by such Equity Commitment Party and each Related Fund, (ii) specify the number of
Equity Commitment Shares to be delivered to or issued in the name of such Related Fund and
(iii) contain a confirmation by such Related Fund of the accuracy of the representations set forth
in Sections 5.06 through 5.09 as if such Related Fund were an Equity Commitment Party; provided
that no such designation pursuant to this Section 2.05(a) shall relieve such Equity Commitment
Party from its obligations under this Agreement or any other Transaction Agreement to which it is

party.

(b) Each Equity Commitment Party shall have the right to Transfer all or any portion
of its Equity Commitment to a Related Fund; provided that the transferring Equity Commitment
Party shall have duly executed and delivered to Quorum written notice of such a Transfer and,;
provided, further that: (i) such Related Fund agrees in a writing addressed to Quorum that such
Related Fund shall purchase such portion of such Equity Commitment Party’s Equity Commitment
and makes, severally and not jointly, the representations and warranties in Article 5 with respect
to such Related Fund; and (ii) such Related Fund executes a joinder agreement substantially in the
form attached hereto as Exhibit A (the “Joinder Agreement”) and delivers an executed copy
thereof to Quorum (a Related Fund party to a Joinder Agreement shall be referred to as a
“Permitted Equity Commitment Transferee”) (it being understood that no such Transfer shall
be effective, including without limitation for purposes of calculating Required Equity
Commitment Parties, until notification of such transfer and a copy of the executed Joinder
Agreement is received by Quorum). No Transfers pursuant to this Section 2.05(b) shall relieve
the transferring Equity Commitment Party from any of its obligations under this Agreement or any
other Transaction Agreement.

(©) Each Equity Commitment Party shall have the right to Transfer all or any portion
of its Equity Commitment to any other creditworthy Person that is not an existing Equity
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Commitment Party or a Related Fund (such Person, a “New Purchaser”); provided, that (i) such
Transfer shall have been consented to by both (A) Quorum, and (B) the Required Equity
Commitment Parties, in writing (such consent shall not be unreasonably withheld or conditioned);
and (ii) such New Purchaser (A) agrees in a writing addressed to Quorum that such New Purchaser
shall purchase such portion of such Equity Commitment Party’s Equity Commitment and makes,
severally and not jointly, the representations and warranties in Article 5 with respect to such New
Purchaser and (B) executes a joinder agreement substantially in the form of the Joinder Agreement
and delivers an executed copy thereof to Quorum (it being understood that no such Transfer shall
be effective, including without limitation for purposes of calculating Required Equity
Commitment Parties, until notification of such transfer and a copy of the executed Joinder
Agreement is received by Quorum).

(d) Any Transfer made in violation of this Agreement shall be deemed null and void
ab initio and of no force or effect, regardless of any prior notice provided to the Parties or any
Equity Commitment Party, and shall not create any obligation or liability of any Debtor or any
other Equity Commitment Party to the purported transferee. Upon the effectiveness of any
Transfer of an Equity Commitment pursuant to this Agreement, Quorum shall update Schedule 1
to reflect such Transfer, and such updates shall not constitute an amendment to this Agreement or
otherwise be subject to any provision of this Agreement that applies to amendments of this
Agreement.

(e) Each Equity Commitment Party, severally and not jointly, agrees that it will not
Transfer, at any time prior to the Closing Date or earlier termination of this Agreement in
accordance with its terms, any of its rights and obligations under this Agreement to any Person
other than in accordance with Sections 2.02, 2.05, 2.06, 7.02, or 10.07 of this Agreement, as
applicable. After the Closing Date, nothing in this Agreement shall limit or restrict in any way
any Equity Commitment Party’s ability to Transfer any of its shares of New Common Stock or
any interest therein; provided that any such Transfer shall be made pursuant to an effective
registration statement under the Securities Act or an exemption from the registration requirements
thereunder and pursuant to applicable securities Laws.

Section 2.06. Increase in Equity Commitment Amount.

@) Notwithstanding anything to the contrary contained in this Agreement, the
Required Equity Commitment Parties shall have the right, but not the obligation, to increase the
Equity Commitment Aggregate Amount from such amount as of the date hereof up to no more
than $250 million (such increase, the “Additional Commitment”), at any time on or before the
Confirmation Order Entry Date (or such later time as may be agreed upon by (i) the Debtors; (ii)
any Equity Commitment Party undertaking to increase its Equity Commitment Amount in
connection with the Additional Commitment; and (iii) the Required Equity Commitment Parties)
as set forth in this Section 2.06, upon written notice to the Debtors and each other Equity
Commitment Party in accordance with Section 10.01; provided, that, to the extent the Required
Equity Commitment Parties determine in their sole discretion to increase the First Lien Term
Claims Paydown Amount (as defined in Exhibit A to the RSA) to greater than $50 million, the
Equity Commitment Aggregate Amount shall be increased on a dollar for dollar basis of the excess
of the First Lien Term Claims Paydown Amount over $50 million, subject to the condition that the
Equity Commitment Aggregate Amount shall not exceed $250 million.
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(b) In the event of any Additional Commitment, except to the extent each of the Equity
Commitment Parties otherwise agrees, (a) each Equity Commitment Party electing to fund any
portion of the Additional Commitment (each such Equity Commitment Party funding the
Additional Commitment, an “Additional Commitment Party”) shall be allocated up to its ratable
portion of the Additional Commitment (determined based on each Additional Commitment Party’s
Equity Commitment Amount relative to the sum of all Additional Commitment Parties’ respective
Equity Commitment Amounts) and, (b) in the event any Additional Commitment Party elects to
fund less than its ratable portion of the Additional Commitment, each other Additional
Commitment Party shall be permitted to elect to fund its ratable portion of the remaining
Additional Commitment (determined based on such other Additional Commitment Party’s Equity
Commitment Amount relative to the sum of the Equity Commitment Amounts of all other
Additional Commitment Parties electing to fund such remaining Additional Commitment), or such
remaining Additional Commitment may be allocated among the other Additional Commitment
Parties by any method as otherwise agreed by all such other Additional Commitment Parties.
Quorum shall update Schedule 1 to reflect the Equity Commitment Amounts of each Additional
Commitment Party as determined pursuant to this Section 2.06, and such updates shall not
constitute an amendment to this Agreement or otherwise be subject to any provision of this
Agreement that applies to amendments of this Agreement.

(©) No Equity Commitment Party’s Equity Commitment Amount may be increased
without such Equity Commitment Party’s prior written consent.

(d) Any increase in any Equity Commitment Party’s Equity Commitment Amount
pursuant to this Section 2.06 shall not constitute an amendment to this Agreement or otherwise be
subject to any provision of this Agreement that applies to amendments of this Agreement.

(e) No Equity Commitment Party may increase its Equity Commitment Amount in
connection with an Additional Commitment other than in accordance with this Section 2.06.

ARTICLE 3
EQUITY COMMITMENT PREMIUM AND EXPENSE REIMBURSEMENT

Section 3.01. Amounts Payable by Quorum. Subject to Section 3.02 and Section 9.02(b),
as consideration for the Equity Commitment and the other agreements of the Equity Commitment
Parties in this Agreement, the Debtors shall make a nonrefundable delivery or cause to be made a
nonrefundable delivery of the Equity Commitment Premium Shares to the Equity Commitment
Parties (including any Replacing Equity Commitment Party, but excluding any Defaulting Equity
Commitment Party) or their designees ratably based upon their respective Equity Commitment
Amounts at the time the payment is made (the “Equity Commitment Premium”), rounded among
the Equity Commitment Parties solely to avoid fractional shares as the Required Equity
Commitment Parties may determine in their sole discretion.

The provisions for the payment of the Equity Commitment Premium and Expense
Reimbursement are an integral part of the transactions contemplated by this Agreement and
without these provisions the Equity Commitment Parties would not have entered into this
Agreement, and the Equity Commitment Premium and Expense Reimbursement shall constitute
allowed administrative expenses of the Debtors’ estate under Sections 503(b) and 507 of the
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Bankruptcy Code. The Equity Commitment Premium shall be payable in shares of New Common
Stock, issued at the Premium Per Share Price; provided that if the Closing does not occur or the
Restructuring Transactions are not consummated, the Equity Commitment Premium shall be
payable in cash pursuant to Section 9.02(b).

Section 3.02. Payment of Premium. The Equity Commitment Premium shall be fully
accrued as of the Agreement Effective Date and shall be paid by the Debtors on the Closing Date,
or, if the Restructuring Transactions are not consummated, pursuant to Section 9.02(b). Payment
of the Equity Commitment Premium shall be made as and when due and payable by, as applicable,
(A) the issuance of shares of New Common Stock in book-entry form to the Person(s) specified
by each Equity Commitment Party to Quorum in writing or (B) payment in cash by wire transfer
of immediately available funds in U.S. dollars to the accounts specified by each Equity
Commitment Party to Quorum in writing. Except as provided for in Section 2.02, the Equity
Commitment Premium will be nonrefundable and non-avoidable when paid.

Section 3.03. Expense Reimbursement. Upon the earlier to occur of (a) the Plan Effective
Date and (b) the termination of this Agreement (without duplication, and to the extent not
otherwise paid pursuant to the RSA or any Order of the Bankruptcy Court), the Debtors agree to
pay the documented reasonable fees and expenses of Kirkland & Ellis LLP, Jefferies LLC and one
counsel for each jurisdiction (other than the jurisdictions served by the foregoing professionals in
connection with the Chapter 11 Cases) that is reasonably necessary to consummate the transactions
contemplated by this Agreement, in each case that have been and are incurred by the Equity
Commitment Parties in connection with the negotiation, preparation and implementation of the
Equity Commitment, including the Equity Commitment Parties’ negotiation, preparation and
implementation of this Agreement (including the Equity Commitment and the other transactions
contemplated hereby), the Plan, the Chapter 11 Cases, and the other agreements contemplated
hereby and thereby, and in each case subject to any limitations that may be separately agreed in
writing between Quorum and the applicable Equity Commitment Party (the “Expense
Reimbursement”).

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the Company Disclosure Schedule or any Company SEC Document
but subject in each case to Section 4.33, the Debtors, jointly and severally, hereby represent and
warrant to the Equity Commitment Parties as set forth below:

Section 4.01. Organization and Qualification. Other than as a result of the Chapter 11
Cases, each Material Entity is a legal entity duly organized, validly existing and in good standing
(or the equivalent thereof) under the Laws of its respective jurisdiction of incorporation or
organization and has all requisite power and authority to own, lease and operate its properties and
to carry on its business as currently conducted. Each Material Entity is duly qualified or licensed
to do business and is in good standing (or the equivalent thereof) under the Laws of each other
jurisdiction in which it owns, leases or operates properties or conducts any business, in each case
except to the extent that the failure to be so qualified or licensed or be in good standing would not
have or reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.
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Section 4.02. Power and Authority. (a) Quorum has the requisite corporate power and
authority (i) (A) to enter into, execute and deliver this Agreement and (B) subject to the entry of
the Confirmation Order and the terms thereof, to perform each of its obligations hereunder and
(if) subject to the entry of the Confirmation Order and the terms thereof, to enter into, execute and
deliver all agreements to which it will be a party as contemplated by this Agreement and the Plan
(this Agreement and such other agreements, collectively, the “Transaction Agreements”) and to
perform its obligations under each of the Transaction Agreements (other than this Agreement).
Subject to the receipt of the Confirmation Order, the execution and delivery of this Agreement and
each of the other Transaction Agreements and the consummation of the transactions contemplated
hereby and thereby have been or will be duly authorized by all requisite corporate action on behalf
of Quorum.

(b) Each of the other Debtors has the requisite power and authority (corporate or
otherwise) (i) to enter into, execute and deliver each Transaction Agreement to which such other
Debtor is a party; and (ii) subject to the entry of the Confirmation Order and the terms thereof, to
perform its obligations under each such Transaction Agreement. Subject to the receipt of the
Confirmation Order, the execution and delivery of this Agreement and each of the other
Transaction Agreements and the consummation of the transactions contemplated hereby and
thereby have been or will be duly authorized by all requisite corporate action on behalf of each
other Debtor party thereto.

(c) Subject to the entry of the Confirmation Order and the terms thereof, each of
Quorum and the other Debtors has the requisite power and authority (corporate or otherwise) to
perform its obligations under the Plan, and has taken all necessary corporate actions required for
the due consummation of the Plan in accordance with its terms.

Section 4.03. Execution and Delivery; Enforceability. Subject to the entry of the
Confirmation Order and the terms thereof, each other Transaction Agreement will be, duly
executed and delivered by Quorum and each of the other Debtors party thereto, as applicable.
Upon the Agreement Effective Date, and assuming this Agreement has been duly authorized,
executed and delivered by the Equity Commitment Parties and the other parties thereto, each of its
obligations hereunder will constitute the valid and legally binding obligations of Quorum and, to
the extent applicable, the other Debtors, enforceable against Quorum and, to the extent applicable,
the other Debtors in accordance with their respective terms, subject to bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium and similar Laws of general applicability relating
to or affecting creditors’ rights and to general principles of equity whether applied in a court of
law or a court of equity.

Section 4.04. Capital Stock. (a) On the Closing Date, (i) the issued and outstanding
capital stock of Reorganized Quorum will consist of , in each case consistent with the Plan, the
RSA and this Agreement, the Equity Commitment Aggregate Shares, the Equity Commitment
Premium Shares, shares of New Common Stock issued to Holders of Senior Notes Claims on
account of such Claims, and shares of New Common Stock issued pursuant to the MIP (as defined
in Exhibit A attached to the RSA) and (ii) no shares of New Common Stock will be held by
Reorganized Quorum in its treasury.
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(b) As of the Closing Date, all issued and outstanding shares of New Common Stock
will have been duly authorized and validly issued and will be fully paid and non-assessable, and
will not be subject to any preemptive rights.

(c) Except as set forth in this Section 4.04, as of the Closing Date, no shares of capital
stock or other equity securities or voting interest in Reorganized Quorum will have been issued,
reserved for issuance or be outstanding.

(d) Except as described in this Section 4.04, the New Quorum Constituent Documents,
the Emergence Credit Facilities or any employment agreement entered into in accordance with the
Plan, as of the Closing Date, neither Quorum nor any Material Entity will be party to or otherwise
bound by or subject to any outstanding option, warrant, call, right, security, commitment, contract,
arrangement or undertaking (including any preemptive right) that (i) obligates Quorum or any
Material Entity to issue, deliver, sell or transfer, or repurchase, redeem or otherwise acquire, or
cause to be issued, delivered, sold or transferred, or repurchased, redeemed or otherwise acquired,
any shares of the capital stock of, or other equity or voting interests in, Quorum or any Material
Entity or any security convertible or exercisable for or exchangeable into any capital stock of, or
other equity or voting interest in, Quorum or any Material Entity, (ii) obligates Quorum or any
Material Entity to issue, grant, extend or enter into any such option, warrant, call, right, security,
commitment, contract, arrangement or undertaking, (iii) restricts the Transfer of any shares of
capital stock of Quorum or any Material Entity or (iv) relates to the voting of any shares of capital
stock of Quorum or Reorganized Quorum, as applicable.

Section 4.05. Issuance. The shares of New Common Stock to be issued pursuant to the
Plan, including the shares of New Common Stock to be issued in connection with the closing of
the Equity Commitment and pursuant to the terms hereof (including in satisfaction of the Equity
Commitment Premium), will, when issued and delivered on the Closing Date, be duly and validly
authorized, issued and delivered and shall be fully paid and non-assessable, and free and clear of
all Taxes, Liens (other than transfer restrictions imposed hereunder or by applicable Law),
preemptive rights, subscription and similar rights, other than any rights set forth in the New
Quorum Constituent Documents.

Section 4.06. No Conflict. Assuming the consents described in clauses (i) through (v) of
Section 4.07 are obtained, the execution and delivery by Quorum and, if applicable, its
Subsidiaries of this Agreement, the Plan and the other Transaction Agreements, the compliance
by Quorum and, if applicable, its Subsidiaries with all of the provisions hereof and thereof and the
consummation of the transactions contemplated herein and therein (i) will not conflict with, or
result in a breach, modification or violation of, any of the terms or provisions of, or constitute a
default under (with or without notice or lapse of time, or both), or result, except to the extent
specified in the Plan, in the acceleration of, or the creation of any Lien under, or cause any payment
or consent to be required under, the Emergence Credit Facilities Agreements and related
documents or any Material Contract to which Reorganized Quorum or any of its Subsidiaries will
be bound as of the Closing Date after giving effect to the Plan or to which any of the property or
assets of Reorganized Quorum or any of its Subsidiaries will be subject as of the Closing Date
after giving effect to the Plan, (ii) will not result in any violation of the provisions of the New
Quorum Constituent Documents or any of the organization documents of any Material Entity
(other than Quorum) to the extent such provisions are set forth in the Corporate Governance Term
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Sheet and (iii) will not result in any material violation of any Law or Order applicable to Quorum
or any of its Subsidiaries or any of their properties, except, in the cases described in clauses (i) and
(iii), for such conflicts, breaches, modifications, violations or Liens that would not have or
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

Section 4.07. Consents and Approvals.  Assuming the accuracy of the Equity
Commitment Parties’ representations and warranties in Article 5, no consent, approval,
authorization, Order, registration or qualification of or with any Governmental Entity having
jurisdiction over Quorum or any of its Subsidiaries or any of their properties (each an “Applicable
Consent”) is required for the execution and delivery by Quorum and, to the extent relevant, its
Subsidiaries of this Agreement, the Plan and the other Transaction Agreements, the compliance
by Quorum and, to the extent relevant, its Subsidiaries with all of the provisions hereof and thereof
and the consummation of the transactions contemplated herein and therein (including compliance
by each Equity Commitment Party with its obligations hereunder and thereunder), except for (i)
the entry of the Confirmation Order and entry by the Bankruptcy Court, or any other court of
competent jurisdiction, of Orders as may be necessary in the Chapter 11 Cases from time to time,
(i) filings, if any, pursuant to the HSR Act and the expiration or termination of all applicable
waiting periods thereunder or any applicable notification, authorization, approval or consent under
any other Antitrust Laws in connection with the transactions contemplated by this Agreement, (iii)
the filing of the Certificate of Incorporation with the relevant state or national agency, and the
filing of any other corporate documents with applicable state filing agencies applicable to the other
Debtors, (iv) such consents, approvals, authorizations, registrations or qualifications as may be
required under state securities or “blue sky” laws in connection with the purchase of the Equity
Commitment Aggregate Shares by the Equity Commitment Parties and the issuance of shares of
New Common Stock in satisfaction of the Equity Commitment Premium and (v) any other
Applicable Consent the failure of which to obtain would not have or reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect.

Section 4.08. Arm’s Length. Quorum acknowledges and agrees that (a) each of the
Equity Commitment Parties is acting solely in the capacity of an arm’s length contractual
counterparty to Quorum with respect to the transactions contemplated hereby and not as a financial
advisor or a fiduciary to, or an agent of, Quorum or any of its Subsidiaries and (b) no Equity
Commitment Party is advising Quorum or any of its Subsidiaries as to any legal, tax, investment,
accounting or regulatory matters in any jurisdiction.

Section 4.09. Financial Statements. The consolidated financial statements of Quorum
included or incorporated by reference in Forms 10-Q and 10-K filed by Quorum with the SEC as
of the Agreement Effective Date (collectively, the “Einancial Statements”), comply or when
submitted or filed will comply, as the case may be, in all material respects with the applicable
requirements of the Securities Act and the Exchange Act and present fairly or when submitted and
filed will present fairly in all material respects the financial position, results of operations and cash
flows of Quorum and its consolidated Subsidiaries, taken as a whole, as of the dates indicated and
for the periods specified therein. The Financial Statements have been prepared in all material
respects in conformity with GAAP applied on a consistent basis throughout the periods and at the
dates covered thereby (except, in the case of unaudited interim financial statements, as permitted
by Form 10-Q of the SEC).
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Section 4.10. Company SEC Documents. Since December 31, 2018, Quorum has filed all
required Company SEC Documents with the SEC. No Company SEC Document that has been
filed prior to the date this representation has been made, after giving effect to any amendments or
supplements thereto and to any subsequently filed Company SEC Documents, in each case filed
prior to the date this representation is made, contained any untrue statement of a material fact or
omitted to state a material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading.

Section 4.11. No Undisclosed Material Liabilities. There are no liabilities or obligations
of Quorum or any of its Subsidiaries of any kind whatsoever, whether accrued, contingent, absolute,
determined or determinable, and there is no existing condition, situation or set of circumstances
that would reasonably be expected to result in such a liability or obligation other than: (i) liabilities
or obligations disclosed and provided for in the Company Balance Sheet or in the notes thereto;
(ii) liabilities or obligations incurred in the ordinary course of business since December 31, 2018
or disclosed in the Company SEC Documents; and (iii) liabilities or obligations that would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

Section 4.12. Absence of Certain Changes. From December 31, 2018 to the date hereof,
no Event has occurred or exists that has, had or would reasonably be expected to have, individually
or in the aggregate, a Material Adverse Effect.

Section 4.13. No Violation; Compliance with Laws. (i) Quorum is not in violation of its
charter or bylaws in any material respect and (ii) no other Material Entity is in violation of its
respective charter or bylaws or similar organizational document in any material respect. Neither
Quorum nor any of its Subsidiaries is or has been at any time since December 31, 2018, in violation
of any Law or Order, except for any such violation that has not and would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect.

Section 4.14. Legal Proceedings. Other than the Chapter 11 Cases and any adversary
proceedings or contested motions commenced in connection therewith, there are no notices, claims,
complaints, requests for information or legal, governmental or regulatory investigations, audits,
actions, suits, arbitrations or proceedings (“Legal Proceedings”) pending or, to the Knowledge of
Quorum, threatened to which Quorum or any of its Subsidiaries is a party or to which any property
of Quorum or any of its Subsidiaries is the subject that would reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect.

Section 4.15. Labor Relations. (a) There is no labor or employment-related Legal
Proceeding pending or, to the Knowledge of Quorum, threatened against Quorum or any of its
Subsidiaries, by or on behalf of any of their respective employees or such employees’ labor
organization, works council, workers’ committee, union representatives or any other type of
employees’ representatives appointed for collective bargaining purposes (collectively “Employee
Representatives™), or by any Governmental Entity, that has had or would reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect.

(b) There are no Collective Bargaining Agreements to which Quorum or any of its
Subsidiaries is a party or by which Quorum or any of its Subsidiaries are bound in effect as of the
date of this Agreement as of the date of this Agreement. In addition, there are no jurisdictions in
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which the employees of Quorum or any of its Subsidiaries are represented by a works council or
similar entity and, to the Knowledge of Quorum, no union organizing efforts or Employee
Representatives’ elections are underway or threatened with respect to any such employees. Except
as would not have a Material Adverse Effect, there is no strike, lockout, material labor dispute or,
to the Knowledge of Quorum, threat thereof, by or with respect to any employees of Quorum or
any of its Subsidiaries, and, to the Knowledge of Quorum, there has not been any such action
within the past two (2) years. Except as has not had and would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect, neither Quorum nor any of its
Subsidiaries is subject to any obligation (whether pursuant to Law or Contract) to notify, inform
and/or consult with, or obtain consent from, any Employee Representative regarding the
transactions contemplated by this Agreement prior to entering into this Agreement.

(©) Quorum and each of its Subsidiaries has complied in all respects with its payment
obligations to all employees of Quorum and any of its Subsidiaries in respect of all wages, salaries,
fees, commissions, bonuses, overtime pay, holiday pay, sick pay, benefits and all other
compensation, remuneration and emoluments due and payable to such employees under any
Company Plan or any applicable Collective Bargaining Agreement or Law, except to the extent
that any noncompliance does not constitute or would not reasonably be expected to constitute,
individually or in the aggregate, a Material Adverse Effect and, for the avoidance of doubt, except
for any payments that are not permitted by the Bankruptcy Court or the Bankruptcy Code.

Section 4.16. Intellectual Property. Except as has not had and would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect, (i) Quorum and its
Subsidiaries exclusively own, free and clear of all Liens (except for (1) Liens that are described in
the Company SEC Documents filed prior to the date hereof, (2) Liens that are described in the
Plan or the Disclosure Statement, (3) Permitted Liens or (4) Material Contracts), all of their
(x) patents and registered Intellectual Property (and all applications therefor) and (y) proprietary
unregistered Intellectual Property, and all of the items in clause (x) are subsisting, unexpired, valid
and enforceable; (ii) to the Knowledge of Quorum, no Intellectual Property owned by Quorum or
its Subsidiaries is being infringed, misappropriated or violated (“Infringe”) by any other Person;
(iii) to the Knowledge of Quorum, the conduct of the businesses of Quorum and its Subsidiaries
as presently conducted does not Infringe any Intellectual Property of any other Person and no
Person has alleged same in writing, except for allegations that have since been resolved or have
arisen in connection with the Chapter 11 Cases and any adversary proceedings or contested
motions commenced in connection therewith; and (iv) Quorum and its Subsidiaries take
commercially reasonable actions to maintain and protect (a) the confidentiality of their trade
secrets and confidential information and (b) the integrity, security and continuous operation of
their material software, systems, websites and networks (and all data therein), and, in the one year
prior to the date of this Agreement (or earlier, if any of same have not since been resolved in all
material respects), there have been no outages, interruptions, or breaches of same.

Section 4.17. Title to Real and Personal Property. Except as has not had and would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect:

@) Owned Real Property. Quorum or one of its Subsidiaries, as the case may be, has
good and marketable fee title to each Owned Real Property, free and clear of all Liens, except for
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(i) Liens that are described in (x) the Company SEC Documents filed prior to the date hereof,
(y) the Plan or (z) the Disclosure Statement or (ii) Permitted Liens.

(b) Leased Real Property. All Real Property Leases necessary for the operation of the
Post-Effective Date Business are valid, binding and enforceable by and against Quorum or its
relevant Subsidiaries, and, to the Knowledge of Quorum, no written notice to terminate, in whole
or part, any of such leases has been delivered to Quorum or any of its Subsidiaries (nor, to the
Knowledge of Quorum, has there been any indication that any such notice of termination will be
served). Other than as a result of the filing of the Chapter 11 Cases, neither Quorum nor any of its
Subsidiaries nor, to the Knowledge of Quorum, any other party to any material Real Property
Lease necessary for the operation of the Post-Effective Date Business is in default or breach under
the terms thereof except for such instances of default or breach that do not have and would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

(© Personal Property. Quorum or one of its Subsidiaries has good title or, in the case
of leased assets, a valid leasehold interest, free and clear of all Liens, to all of the personal property
and assets material to the conduct of their businesses, except for (i) Liens that are described in (x)
the Company SEC Documents filed prior to the date hereof, (y) the Plan or (z) the Disclosure
Statement or (ii) Permitted Liens and except for defects in title that do not have and would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

Section 4.18. No Undisclosed Relationships. No material relationship, direct or indirect,
exists between or among Quorum or any of its Subsidiaries, on the one hand, and the directors,
officers, stockholders, customers or suppliers of Quorum or any of its Subsidiaries, on the other
hand, that is required by the Exchange Act to be described in the Company SEC Documents and
that are not so described in the Company SEC Documents, except for the transactions
contemplated by this Agreement.

Section 4.19. Licenses and Permits. Quorum and its Subsidiaries possess all licenses,
certificates, permits and other authorizations issued by, and have made all declarations and filings
with, the appropriate Governmental Entities that are necessary for the ownership or lease of their
respective properties and the conduct of the Post-Effective Date Business, in each case, except as
would not have and would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect. Except as would not have and would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect, neither Quorum nor any of its
Subsidiaries (i) has received notice of any revocation or modification of any such license,
certificate, permit or authorization or (ii) has any reason to believe that any such license, certificate,
permit or authorization will not be renewed in the ordinary course.

Section 4.20. Environmental. (a) Quorum and its Subsidiaries are, and have been since
December 31, 2018, in compliance with all applicable Laws relating to the protection of the
environment, natural resources (including wetlands, wildlife, aquatic and terrestrial species and
vegetation) or of human health and safety, or to the management, use, transportation, treatment,
storage, disposal or arrangement for disposal of Materials of Environmental Concern (collectively,
“Environmental Laws”), except for such noncompliance that would not reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect.

24



Case 20-10766-KBO Doc 202-9 Filed 04/27/20 Page 30 of 106

(b) Quorum and its Subsidiaries (i) have received, possess and are in compliance with
all permits, licenses, exemptions and other approvals required of them under applicable
Environmental Laws to conduct their respective businesses (“Environmental Permits”), (ii) are
not subject to any action to revoke, terminate, cancel, limit, amend or appeal any such
Environmental Permits, and (iii) have paid all fees, assessments or expenses due under any such
Environmental Permits, except for such failures to receive and comply with Environmental Permits,
or any such actions, or failure to pay any such fees, assessments or expenses that would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

(©) Except with respect to matters that have been fully and finally settled or resolved,
(i) there are no Legal Proceedings under any Environmental Laws pending or, to the Knowledge
of Quorum, threatened against Quorum or any of its Subsidiaries, and, to the Knowledge of
Quorum there are no such Legal Proceedings pending against any other Person that would
reasonably be expected to materially adversely affect Quorum or any of its Subsidiaries, and
(i) Quorum and its Subsidiaries have not received notice of any actual or potential liability of
Quorum for the investigation, remediation or monitoring of any Materials of Environmental
Concern at any location, or for any violation of Environmental Laws or Environmental Permits,
where such Legal Proceedings or liability would reasonably be expected to have, individually or
in the aggregate, a Material Adverse Effect.

(d) None of Quorum or any of its Subsidiaries has entered into any consent decree,
settlement or other agreement with any Governmental Entity, and none of Quorum or its
Subsidiaries is subject to any Order, in either case relating to any Environmental Laws,
Environmental Permits or to Materials of Environmental Concern, except for such consent decrees,
settlements, agreements or Orders that would not reasonably be expected to have, individually or
in the aggregate, a Material Adverse Effect.

(e) There has been no release, disposal or arrangement for disposal of any Materials of
Environmental Concern relating to Quorum, its Subsidiaries or any of their predecessors, or at,
from or to any real property currently or formerly owned, leased or operated by Quorum its
Subsidiaries or any of their predecessors, that would reasonably be expected to (i) give rise to any
claim or Legal Proceeding, or to any liability, under any Environmental Law, or (ii) prevent
Quorum or any of its Subsidiaries from complying with applicable Environmental Laws or
Environmental Permits, except for such claim, Legal Proceedings, liability or burden or non-
compliance that would not reasonably be expected, individually or in the aggregate, to have a
Material Adverse Effect.

()] Neither Quorum nor any of its Subsidiaries has assumed or retained by Contract or
operation of Law any liabilities of any other Person under Environmental Laws or concerning any
Materials of Environmental Concern, where such assumption or acceptance of responsibility
would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

(9) There has been no environmental investigation, study, audit, test, review or other
analysis conducted in relation to the current or prior business of Quorum or any of its Subsidiaries
or any real property or facility now or previously owned, leased or operated by Quorum or any of
its Subsidiaries describing any facts, circumstances, situations or sets of circumstances which
could give rise to any claim or Legal Proceeding, or to any liability, under any Environmental Law
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or Environmental Permit, the written part of which has not been delivered to the Equity
Commitment Parties at least ten (10) days prior to the date hereof.

(h) None of the transactions contemplated under this Agreement will give rise to any
obligations to obtain the consent of or provide notice to any Governmental Entity under any
Environmental Laws or Environmental Permits.

Section 4.21. Tax Matters. (a) Except as has not had and would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect:

M Quorum and each of its Subsidiaries have timely filed or caused to be timely
filed (taking into account any applicable extension of time within which to file) with the
appropriate taxing authorities all tax returns, statements, forms and reports (including
elections, declarations, disclosures, schedules, estimates and information Tax Returns) for
Taxes (“Tax Returns”) that are required to be filed by Quorum and its Subsidiaries, and
such Tax Returns are true, correct and complete;

(i) all Taxes shown as due under the Tax Returns with respect to the income,
assets or operations of Quorum and its Subsidiaries for all taxable years or other taxable
period or portion thereof that end on or before the Closing Date have been paid in full or
will be paid in full pursuant to the Plan or, to the extent not yet due, have been accrued and
fully provided for in accordance with GAAP, or will be provided for when required under
GAAP on the financial statements of Quorum included in the Company SEC Documents;

(i) all Taxes that Quorum and its Subsidiaries were (or was) required by Law
to withhold or collect in connection with amounts paid or owing to any employee,
independent contractor, creditor, stockholder or other third party have been duly withheld
or collected, and have been timely paid to the proper authorities to the extent due and
payable;

(iv)  none of Quorum and any of its Subsidiaries has been included in any
“consolidated,” “unitary” or “combined” group for purposes of filing Tax Returns provided
for under any Law with respect to Taxes for any taxable period for which the statute of
limitations has not expired (other than a group of which Quorum or one of its current or
past Subsidiaries was the parent);

(v) there are no tax sharing, indemnification or similar agreements in effect as
between Quorum or any of its Subsidiaries or any predecessor or Affiliate thereof and any
other party (including any predecessors or Affiliates thereof) which Quorum or any of its
Subsidiaries is a party to or otherwise bound by (other than such agreements that are
entered in the ordinary course of business or that are not expected to result in a liability for
Taxes that is material to Quorum and its Subsidiaries taken as a whole);

(vi)  none of Quorum and any of its Subsidiaries has been either a “distributing
corporation” or a “controlled corporation” in a distribution occurring during the last two
years in which the parties to such distribution treated the distribution as one to which
Section 355 of the Code is applicable;
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(vii)  there is no outstanding audit, assessment, dispute or claim concerning any
Tax liability of Quorum and its Subsidiaries (taken as a whole) either to the Knowledge of
Quorum or claimed, pending or raised by an authority in writing; and

(viii) there are no Liens with respect to Taxes upon any of the assets or properties
of Quorum and its Subsidiaries, other than Permitted Liens.

(b) The representations and warranties made in this Section 4.21 and Section 4.22 (to
the extent expressly related to Taxes) are the only representations and warranties made by the
Debtors with respect to matters related to Taxes.

Section 4.22. Company Plans. (a) Except as would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect:

Q) (A) each Company Plan (other than a Foreign Benefit Plan) (such plans,
“U.S. Benefit Plans™) is in compliance with ERISA, the Code, other applicable Laws and
its governing documents; (B) each U.S. Benefit Plan that is intended to be a qualified plan
under Section 401(a) of the Code has received a favorable determination letter from the
IRS, and, to the Knowledge of Quorum, nothing has occurred that is reasonably likely to
result in the loss of the qualification of such U.S. Benefit Plan under Section 401(a) of the
Code or the imposition of any liability, penalty or tax under ERISA or the Code; (C) all
contributions required to be made under the terms of any U.S. Benefit Plan have been
timely made or have been (x) reflected in the financial statements of Quorum included in
the Company SEC Documents filed prior to the date hereof or (y) described in the Plan or
Disclosure Statement; and (D) no liability, claim, action, litigation, audit, examination,
investigation or administrative proceeding has been made, commenced or, to the
Knowledge of Quorum, threatened in writing with respect to any U.S. Benefit Plan (other
than (x) routine claims for benefits payable in the ordinary course or (y) any that,
individually, could not reasonably be expected to result in a liability of Quorum or any of
its Subsidiaries in excess of $50,000).

(i) No U.S. Benefit Plan subject to Section 412 of the Code or Section 302 of
ERISA has failed to satisfy the minimum funding standard, within the meaning of Section
412 of the Code or Section 302 of ERISA, or obtained a waiver of any minimum funding
standard and, within the past six (6) years, no U.S. Benefit Plan covered by Title IV of
ERISA has been terminated and no proceedings have been instituted to terminate or appoint
a trustee under Title 1V of ERISA to administer any such Company Plan. Within the past
six (6) years, neither Quorum nor any of its Subsidiaries have incurred any unsatisfied
liability under Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA by
reason of being treated as a single employer together with any other Person under Section
4001 of ERISA or Section 414 of the Code.

(iii)  Within the past six (6) years, Quorum and its Subsidiaries have not incurred
any withdrawal liability with respect to a Multiemployer Plan under Subtitle E of Title IV
of ERISA that has not been satisfied in full, and, to the Knowledge of Quorum, no condition
or circumstance exists that presents a reasonable risk of the occurrence of any other
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withdrawal from or the partition, termination, reorganization or insolvency of any such
Multiemployer Plan.

(iv)  No U.S. Benefit Plan provides for post-employment or retiree health, life
insurance or other welfare benefits, except for (A) death benefits, (B) benefits required by
Section 4980B of the Code or similar Law, or (C) benefits for which the covered individual
pays the full premium cost.

(v) Neither the execution of this Agreement, the Plan or the other Transaction
Agreements, nor the consummation of the transactions contemplated hereby or thereby will
(A) entitle any employees of Quorum or any of its Subsidiaries to severance pay or any
increase in severance pay upon any termination of employment after the date hereof,
(B) accelerate the time of payment or vesting or result in any payment or funding (through
a grantor trust or otherwise) of compensation or benefits under, increase the amount
payable or result in any other obligation pursuant to, any of the U.S. Benefit Plans, or (C)
limit or restrict the right of Quorum to merge, amend or terminate any of the U.S. Benefit
Plans.

(vi)  The execution, delivery of and performance by Quorum and its Subsidiaries
of its obligations under this Agreement will not (either alone or upon the occurrence of any
additional or subsequent events) result in “excess parachute payments” within the meaning
of Section 280G(b)(1) of the Code or any payments under any other applicable Laws that
would be treated in such similar nature to such section of the Code, with respect to any
Company Plan that would be in effect immediately after the Closing.

(vii)  Each Company Plan that is maintained outside the jurisdiction of the United
States, or that covers any employee residing or working outside the United States (any such
Company Plan, “Foreign Benefit Plans”), which, under the Laws of any jurisdiction
outside of the United States, is required or approved by any Governmental Entity, has been
so registered and approved and, to the Knowledge of Quorum, has been maintained in good
standing with applicable requirements of the Governmental Entities, and if intended to
qualify for special tax treatment, to the Knowledge of Quorum, there are no existing
circumstances or events that have occurred that would reasonably be expected to adversely
affect the special tax treatment with respect to such Foreign Benefit Plans.

Section 4.23. Internal Control Over Financial Reporting. Quorum has established and

maintains a system of internal control over financial reporting (as defined in Rules 13a-15(f) and
15d-15(f) promulgated under the Exchange Act) that complies in all material respects with the
requirements of the Exchange Act and has been designed to provide reasonable assurances
regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with GAAP. To the Knowledge of Quorum, there are no material
weaknesses in Quorum’s internal control over financial reporting as of the date hereof.

Section 4.24. Disclosure Controls and Procedures. Quorum (i) maintains disclosure

controls and procedures (within the meaning of Rules 13a-15(e) and 15d-15(e) promulgated under
the Exchange Act) designed to provide reasonable assurances that information required to be
disclosed by Quorum in the reports that it files and submits under the Exchange Act is recorded,
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processed, summarized and reported within the time periods specified in the SEC’s rules and forms,
including that information required to be disclosed by Quorum in the reports that it files and
submits under the Exchange Act is accumulated and communicated to management of Quorum as
appropriate to allow timely decisions regarding required disclosure, and (ii) has disclosed, based
upon the most recent evaluation by the Chief Executive Officer and Chief Financial Officer of
Quorum of Quorum’s internal control over financial reporting, to its auditors and the audit
committee of the Board (A) all significant deficiencies and material weaknesses in the design or
operation of Quorum’s internal control over financial reporting which are reasonably likely to
adversely affect its ability to record, process, summarize and report financial data and (B) any
fraud, whether or not material, that involves management or other employees who have a
significant role in Quorum’s internal control over financial reporting.

Section 4.25. Material Contracts. (a) Other than as a result of the Chapter 11 Cases, all
Material Contracts are valid, binding and enforceable by and against Quorum or its relevant
Subsidiary, except where the failure to be valid, binding or enforceable would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect, and no written notice
to terminate, in whole or part, any Material Contract has been delivered to Quorum or any of its
Subsidiaries except where such termination would not reasonably be expected to have, individually
or in the aggregate, a Material Adverse Effect. Other than as a result of the Chapter 11 Cases,
neither Quorum nor any of its Subsidiaries nor, to the Knowledge of Quorum, any other party to
any Material Contract, is in default or breach under the terms thereof except, in each case, for such
instances of default or breach that would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect. For purposes of this Agreement, “Material Contract”
means any Contract necessary for the operation of the Post-Effective Date Business that is a
“material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K or required to
be disclosed on a Current Report on Form 8-K).

(b) Except as has not, had and would not reasonably be expected to have, individually
or in the aggregate, a Material Adverse Effect, neither Quorum nor any of its Subsidiaries is party
to any contract that materially restricts Quorum or any of its Subsidiaries (or, after the Plan
Effective Date, Reorganized Quorum or its Subsidiaries) from engaging or competing in any line
of business or in any geographic area (each, a “Non-Competition Agreement”).

Section 4.26. No Unlawful Payments. Since December 31, 2018, neither Quorum nor any
of its Subsidiaries nor, to the Knowledge of Quorum, any of their respective directors or officers
or any of their respective employees, has in any material respect: (a) used any funds of Quorum
or any of its Subsidiaries for any unlawful contribution, gift, entertainment or other unlawful
expense, in each case relating to political activity; (b) made any direct or indirect unlawful
payment to any foreign or domestic government official or employee from corporate funds; or
(c) violated or is in violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977,
as amended; or (d) made any bribe, rebate, payoff, influence payment, kickback or other similar
unlawful payment.

Section 4.27. Compliance with Money Laundering Laws. The operations of Quorum and
its Subsidiaries are and, since December 31, 2018, have been at all times conducted in compliance
in all material respects with applicable financial recordkeeping and reporting requirements of the
U.S. Currency and Foreign Transactions Reporting Act of 1970, as amended, the money
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laundering statutes of all jurisdictions, the rules and regulations thereunder and any related or
similar Laws (collectively, the “Money Laundering Laws”) and no material Legal Proceeding by
or before any Governmental Entity or any arbitrator involving Quorum or any of its Subsidiaries
with respect to Money Laundering Laws is pending or, to the Knowledge of Quorum, threatened.

Section 4.28. Compliance with Sanctions Laws. Neither Quorum nor any of its
Subsidiaries nor, to the Knowledge of Quorum, any of their respective directors, officers or
employees or any agent or other Person acting on behalf of Quorum or any of its Subsidiaries, is
currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of
the U.S. Treasury Department. Quorum will not directly or indirectly use the proceeds of the sale
of the Equity Commitment Aggregate Shares, or lend, contribute or otherwise make available such
proceeds to any Subsidiary, joint venture partner or other Person, for the purpose of financing the
activities of any Person that, to the Knowledge of Quorum, is currently subject to any U.S.
sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury Department.

Section 4.29. No Broker’s Fees. Neither Quorum nor any of its Subsidiaries is a party to
any Contract with any Person (other than this Agreement) that would reasonably be expected to
give rise to a valid claim against the Equity Commitment Parties for a brokerage commission,
finder’s fee or like payment in connection with the sale of the Equity Commitment Aggregate
Shares or the transactions contemplated hereunder.

Section 4.30. No Registration Rights. No Person has the right to require Quorum or any
of its Subsidiaries to register any securities for sale under the Securities Act.

Section 4.31. Takeover Statutes. No Takeover Statute is applicable to this Agreement,
the Equity Commitment and the other transactions contemplated by this Agreement.

Section 4.32. Insurance. All premiums due and payable in respect of material insurance
policies maintained by Quorum and its Subsidiaries have been paid. Quorum reasonably believes
that the insurance maintained by or on behalf of Quorum and its Subsidiaries is adequate in all
material respects. As of the date hereof, to the Knowledge of Quorum, neither Quorum nor any
of its Subsidiaries has received notice from any insurer or agent of such insurer with respect to any
material insurance policies of Quorum of cancellation or termination of such policies, other than
such notices which are received in the ordinary course of business or for policies that have expired
on their terms, and except to the extent that such cancellation or termination would not reasonably
be expected to have, individually or in the aggregate, a Material Adverse Effect.

Section 4.33. Disclosure Schedule and Company SEC Document References. (a) The
parties hereto agree that any reference in a particular Section of the Company Disclosure Schedule
shall only be deemed to be an exception to (or, as applicable, a disclosure for purposes of) the
representations and warranties (or covenants, as applicable) of Quorum that are contained in the
corresponding Section of this Agreement or such other Sections of the Agreement to which the
applicability of such reference or disclosure is reasonably apparent.

(b) The parties hereto agree that any information contained in any part of any Company

SEC Document shall only be deemed to be an exception to (or a disclosure for purposes of)
Quorum’s representations and warranties if the relevance of that information as an exception to
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(or adisclosure for purposes of) such representations and warranties would be reasonably apparent
to a person who has read that information concurrently with such representations and warranties,
without any independent knowledge on the part of the reader regarding the matters so disclosed,;
provided that in no event shall any information contained in any part of any Company SEC
Document entitled “Risk Factors” (or otherwise containing disclosure of risk factors or risks) or
any part entitled “Forward-Looking Statements” (or otherwise containing any statements that are
predictive, forward-looking or primarily cautionary in nature or do not specifically describe the
facts, circumstances or conditions on which an alleged breach of Quorum’s representations and
warranties is based) be deemed to be an exception to (or a disclosure for purposes of) any
representations and warranties of Quorum contained in this Agreement.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF THE EQUITY COMMITMENT PARTIES

Each Equity Commitment Party represents and warrants, severally and not jointly, and as
to itself only as set forth below:

Section 5.01. Organization. Such Equity Commitment Party is a legal entity duly
organized, validly existing and, if applicable, in good standing (or the equivalent thereof) under
the Laws of its jurisdiction of incorporation or organization.

Section 5.02. Power and Authority. Such Equity Commitment Party has the requisite
corporate, limited partnership or limited liability company power and authority to enter into,
execute and deliver this Agreement and each other Transaction Agreement to which such Equity
Commitment Party is a party and to perform its obligations hereunder and thereunder and has taken
all necessary corporate, limited partnership or limited liability company action required for the due
authorization, execution, delivery and performance by it of this Agreement and the other
Transaction Agreements to which such Equity Commitment Party is a party.

Section 5.03. Execution and Delivery. This Agreement and each other Transaction
Agreement to which such Equity Commitment Party is or will be a party (a) has been, or prior to
its execution and delivery will be, duly and validly executed and delivered by such Equity
Commitment Party and (b) subject to the entry of the Confirmation Order, constitutes or will
constitute the valid and binding obligations of such Equity Commitment Party, enforceable against
such Equity Commitment Party in accordance with their respective terms, subject to bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium and similar Laws of general
applicability relating to or affecting creditors’ rights and to general principles of equity whether
applied in a court of law or a court of equity.

Section 5.04. No Conflict. Assuming that the consents referred to in clauses (i) and (ii)
of Section 5.05 are obtained, the execution and delivery by such Equity Commitment Party of this
Agreement and each other Transaction Agreement to which such Equity Commitment Party is or
will be a party, the compliance by such Equity Commitment Party with all of the provisions hereof
and thereof and the consummation of the transactions contemplated herein and therein (i) will not
conflict with, or result in a breach or violation of, any of the terms or provisions of, or constitute a
default under (with or without notice or lapse of time, or both), or result in the acceleration of, or
the creation of any Lien under, any Contract to which such Equity Commitment Party is a party or
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by which such Equity Commitment Party is bound or to which any of the properties or assets of
such Equity Commitment Party are subject, (ii) will not result in any violation of the provisions of
the certificate of incorporation or bylaws (or comparable constituent documents) of such Equity
Commitment Party and (iii) will not result in any material violation of any Law or Order applicable
to such Equity Commitment Party or any of its properties, except, in each of the cases described
in clauses (i), (ii) and (iii), for any conflict, breach, violation, default, acceleration or Lien which
would not reasonably be expected, individually or in the aggregate, to materially and adversely
impact such Equity Commitment Party’s performance of its obligations under this Agreement.

Section 5.05. Consents and Approvals. No consent, approval, authorization, Order,
registration or qualification of or with any Governmental Entity having jurisdiction over such
Equity Commitment Party or any of its properties is required for the execution and delivery by
such Equity Commitment Party of this Agreement and each other Transaction Agreement to which
such Equity Commitment Party is or will be a party, the compliance by such Equity Commitment
Party with all of the provisions hereof and thereof and the consummation of the transactions
(including the purchase by such Equity Commitment Party of its Equity Commitment Shares)
contemplated herein and therein, except (i) filings, if any, pursuant to the HSR Act and the
expiration or termination of all applicable waiting periods thereunder or any applicable notification,
authorization, approval or consent under any other Antitrust Laws in connection with the
transactions contemplated by this Agreement, and (ii) any consent, approval, authorization, Order,
registration or qualification which, if not made or obtained, would not reasonably be expected,
individually or in the aggregate, to prohibit, materially delay or materially and adversely impact
such Equity Commitment Party’s performance of its obligations under this Agreement and each
other Transaction Agreement to which such Equity Commitment Party is a party.

Section 5.06. No Registration. Such Equity Commitment Party understands that (a) the
Equity Commitment Aggregate Shares and any shares of New Common Stock issued to such
Equity Commitment Party in satisfaction of the Equity Commitment Premium have not been
registered under the Securities Act by reason of a specific exemption from the registration
provisions of the Securities Act, the availability of which depends on, among other things, the
bona fide nature of the investment intent and the accuracy of such Equity Commitment Party’s
representations as expressed herein or otherwise made pursuant hereto, and (b) the foregoing
shares cannot be sold unless subsequently registered under the Securities Act or an exemption from
registration is available.

Section 5.07. Purchasing Intent. Such Equity Commitment Party is acquiring the Equity
Commitment Shares for its own account, not as a nominee or agent, and not with the view to, or
for resale in connection with, any distribution thereof not in compliance with applicable securities
Laws, and such Equity Commitment Party has no present intention of selling, granting any
participation in, or otherwise distributing the same, except in compliance with applicable securities
Laws.

Section 5.08. Sophistication; Investigation. Such Equity Commitment Party
acknowledges that the Equity Commitment Aggregate Shares and any shares of New Common
Stock issued to such Equity Commitment Party in satisfaction of the Equity Commitment Premium
have not been registered pursuant to the Securities Act. Such Equity Commitment Party has such
knowledge and experience in financial and business matters such that it is capable of evaluating
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the merits and risks of its investment in the Equity Commitment Shares being acquired hereunder.
Such Equity Commitment Party is an “accredited investor” within the meaning of Rule 501(a) of
the Securities Act and a “qualified institutional buyer” within the meaning of Rule 144A of the
Securities Act. Such Equity Commitment Party understands and is able to bear any economic risks
associated with such investment (including the necessity of holding the Equity Commitment
Shares for an indefinite period of time). Such Equity Commitment Party has conducted and relied
on its own independent investigation of, and judgment with respect to, Quorum and its Subsidiaries
and the advice of its own legal, tax, economic, and other advisors and disclaims reliance on any
representations or warranties, either express or implied, by or on behalf of Quorum or any of its
Subsidiaries, other than those set forth in this Agreement or any other Transaction Agreement.

Section 5.09. No Broker’s Fees. Such Equity Commitment Party is not a party to any
Contract with any Person (other than the Transaction Agreements and any contract giving rise to
the Expense Reimbursement hereunder) that would reasonably be expected to give rise to a valid
claim against Quorum, for a brokerage commission, finder’s fee or like payment in connection
with the sale of the Equity Commitment Aggregate Shares.

Section 5.10. [Reserved].

Section 5.11. Sufficiency of Funds. Such Equity Commitment Party will have sufficient
immediately available funds to make and complete the payment of the aggregate Purchase Price
for its Equity Commitment Shares on the Funding Deadline.

Section 5.12. Arm’s Length. Such Equity Commitment Party acknowledges and agrees
that Quorum is acting solely in the capacity of an arm’s length contractual counterparty to such
Equity Commitment Party with respect to the transactions contemplated hereby.

ARTICLE 6
ADDITIONAL COVENANTS

Section 6.01. Confirmation Order; Plan and Disclosure Statement. The Debtors shall use
their respective reasonable best efforts to obtain entry of the Confirmation Order. Quorum shall
provide to each of the Equity Commitment Parties and its counsel a copy of any proposed
amendment, modification or change to the Plan or Disclosure Statement (which amendments shall,
in each case, be in form and substance reasonably acceptable to the Required Consenting
Noteholders) and a reasonable opportunity (which shall be at least forty-eight (48) hours prior to
filing) to review and comment on such documents. Quorum shall provide to each of the Equity
Commitment Parties and its counsel a copy of the proposed Confirmation Order and a reasonable
opportunity (which shall be at least forty-eight (48) hours prior to filing) to review and comment
on such order prior to such order being filed with the Bankruptcy Court, and such order must be
in form and substance reasonably acceptable to the Required Consenting Noteholders.

Section 6.02. Conduct of Business. (a) Except (x) as explicitly set forth in this Agreement
or otherwise contemplated by the RSA, the Plan, and the Disclosure Statement, (y) as required by
Law with respect to, or as reasonably necessary to protect the health of patients, doctors or staff in
response to, the recent outbreak in the United States of a novel strain of coronavirus, or (z) with
the prior written consent of Required Equity Commitment Parties, during the period from the
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Agreement Effective Date to the earlier of the Closing Date and the date on which this Agreement
is terminated in accordance with its terms, Quorum shall, and shall cause each of its Subsidiaries
to use its commercially reasonable efforts to carry on its business in the ordinary course and to:

M preserve intact its present business and its Post-Effective Date Business in
all material respects;

(i) maintain in effect all of its foreign, federal, state and local licenses, permits,
consents, franchises, approvals and authorizations (except where the failure to do so would
not individually, or in the aggregate, have a Material Adverse Effect); and

(iii)  preserve its relationships with material customers, suppliers, licensors,
licensees, distributors and others having material business dealings with Quorum or its
Subsidiaries in connection with the Post-Effective Date Business.

(b) Without limiting the generality of the foregoing, except as explicitly set forth in
this Agreement or otherwise contemplated by the RSA, Plan, and Disclosure Statement, Quorum
shall not, and shall not permit any of its Subsidiaries to, take any of the following actions without
the prior written consent of the Required Equity Commitment Parties:

Q) enter into any transaction outside the ordinary course of business that is
material to the Post-Effective Date Business other than transactions expressly
contemplated by the RSA, the Plan, this Agreement, or any Order of the Bankruptcy Court;

(i) enter into any transaction that is with any Person that, to the Knowledge of
Quorum after reasonable inquiry of such Person, collectively with its Affiliates, including
any Related Funds or any other investor acting in concert therewith, beneficially owns
more than 10% of the equity in any Debtor (other than Quorum and its Subsidiaries);

(iii)  amend its articles of incorporation, bylaws or other similar organizational
documents (whether by merger, consolidation or otherwise) other than in connection with
the New Quorum Constituent Documents;

(iv)  incur any capital expenditures or any obligations or liabilities in respect
thereof, other than in the ordinary course of business;

(v) acquire (by merger, consolidation, acquisition of stock or assets or
otherwise), directly or indirectly, any assets, securities, properties, interests or businesses,
other than in the ordinary course of business;

(vi)  enter into, amend or modify in any material respect or terminate any
Material Contract or otherwise waive, release or assign any material rights, claims or
benefits of Quorum or any of its Subsidiaries;

(vii) enter into any contract, agreement, arrangement or understanding that is a
Non-Competition Agreement;

34



Case 20-10766-KBO Doc 202-9 Filed 04/27/20 Page 40 of 106

(viii) sell, lease or otherwise transfer, or create or incur any Lien (other than
Permitted Liens) on, any of Quorum’s or its Subsidiaries’ assets, securities, properties,
interests or businesses, other than (A) in the ordinary course of business, (B) sales of assets,
securities, properties, interests or businesses with a sale price (including any related
assumed indebtedness) that does not exceed $500,000 individually or $5,000,000 in the
aggregate and (C) the Specified Asset Sales (as defined in the RSA);

(ix)  other than in connection with actions permitted by Section 6.02(b)(iv) or
Section 6.02(b)(v), make any loans, advances or capital contributions to, or investments in,
any other Person, other than in the ordinary course of business;

x) (A) unless required by a Company Plan, with respect to directors, or
executive officers of Quorum: (1) grant or increase any severance or termination pay (or
amend any existing severance pay or termination arrangement) or (2) enter into any
employment, deferred compensation or other similar agreement (or amend any such
existing agreement); (B) increase benefits payable under any existing severance or
termination pay policies; (C) increase compensation, bonus or other benefits except for
increases in the ordinary course of business for persons other than directors or executive
officers of Quorum; or (D) terminate (other than for cause) any officer, director or other
executive or key employee of Quorum;

(xi)  settle, or offer or propose to settle, (A) any material litigation, investigation,
arbitration, proceeding or other claim involving or against Quorum or any of its
Subsidiaries, (B) any stockholder litigation or dispute against Quorum or any of its officers
or directors or (C) any litigation, arbitration, proceeding or dispute that relates to the
transactions contemplated hereby; or

(xii) agree, resolve or commit to do any of the foregoing.

(©) Following a request for consent of the Required Equity Commitment Parties under
this Section 6.02 by or on behalf of the Debtors, if the consent of the Required Equity Commitment
Parties is not obtained or declined within five (5) Business Days following the date such request
is made in writing and delivered to each of the Required Equity Commitment Parties (which notice
will be deemed delivered if given in writing to Kirkland & Ellis LLP), such consent shall be
deemed to have been granted by the Required Equity Commitment Parties. Except as otherwise
provided in this Agreement, nothing in this Agreement shall give the Equity Commitment Parties,
directly or indirectly, any right to control or direct the operations of the Debtors. Prior to the
Closing Date, the Debtors shall exercise, consistent with the terms and conditions of this
Agreement, complete control and supervision of the business of the Debtors. Anything to the
contrary in this Agreement notwithstanding, nothing in this Agreement shall restrict Quorum’s
ability to take any actions that are reasonably necessary (in Quorum’s reasonable discretion) to
address any emergency that threatens health, safety or the environment.

Section 6.03. Antitrust Approval. (a) Each Party agrees to use reasonable best efforts to
take, or cause to be taken, all actions and to do, or cause to be done, all things necessary to
consummate and make effective the transactions contemplated by this Agreement, the other
Transaction Agreements and the Plan, including (i) if applicable, filing, or causing to be filed, the
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Notification and Report Form pursuant to the HSR Act with respect to the transactions
contemplated by this Agreement with the Antitrust Division of the United States Department of
Justice and the United States Federal Trade Commission and any filings (and, if required by any
Governmental Entity, drafts thereof) under any other Antitrust Laws that are necessary to
consummate and make effective the transactions contemplated by this Agreement as soon as
reasonably practicable (and with respect to any filings required pursuant to the HSR Act, no later
than ten (10) Business Days following the date hereof) and (ii) responding as promptly as
practicable to any request by any Antitrust Authority for additional documents or information.

(b) Quorum and each Equity Commitment Party subject to an obligation pursuant to
the Antitrust Laws to notify any transaction contemplated by this Agreement, the Plan or the other
Transaction Agreements (each such Equity Commitment Party, a “Filing Party”) agree to
reasonably cooperate with each other as to the appropriate time of filing such notification and its
content. Quorum and each Filing Party shall, to the extent permitted by applicable Law: (i) give
each other reasonable advance notice of all material communications, written or oral, to be made
to any Antitrust Authority; (ii) provide each other with a reasonable advance opportunity to review
and comment upon and consider in good faith the views of the other in connection with all written
communications with an Antitrust Authority; (iii) promptly notify each other of, and if in writing,
furnish each other with copies of (or, in the case of material oral communications, advise each
other orally of) any material communications from or with an Antitrust Authority; (iv) not
participate in any meeting with an Antitrust Authority unless it consults with each other Filing
Party and Quorum, as applicable, in advance and, to the extent permitted by the Antitrust Authority
and applicable Law, give each other Filing Party and Quorum, as applicable, a reasonable
opportunity to attend and participate thereat; (v) furnish each other Filing Party with such
necessary information and reasonable assistance as may be reasonably necessary in connection
with the preparation of necessary filings or submission of information to the Antitrust Authority;
and (vi) not withdraw its filing, if any, under the HSR Act without the prior written consent of the
Required Equity Commitment Parties and Quorum.

(c) Should a Filing Party be subject to an obligation under the Antitrust Laws to jointly
notify with one or more other Filing Parties (each, a “Joint Filing Party”) a transaction
contemplated by this Agreement, the Plan or the other Transaction Agreements, such Joint Filing
Party shall give reasonable advance notice to each other Joint Filing Party of all material
communications to be made to any Antitrust Authority, provide each other Joint Filing Party with
a reasonable advance opportunity to review and comment upon and consider in good faith the
views of the other Joint Filing Party in connection with all written communications with an
Antitrust Authority, and promptly notify each other Joint Filing Party of, and if in writing, furnish
each other Joint Filing Party with copies of (or, in the case of material oral communications, advise
each other Joint Filing Party orally of) any communications from or with an Antitrust Authority.

(d) Quorum and each Filing Party shall use reasonable best efforts to cause the waiting
periods under any applicable Antitrust Laws to terminate or expire and to obtain any consents,
approvals, authorizations, or waivers under any applicable Antitrust Laws at the earliest possible
date after the date of filing. The communications contemplated by this Section 6.03 may be made
by Quorum or a Filing Party on an outside counsel-only basis or subject to other agreed upon
confidentiality safeguards. The obligations in this Section 6.03 shall not apply to filings,
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correspondence, communications or meetings with Antitrust Authorities unrelated to the
transactions contemplated by this Agreement, the Plan and the other Transaction Agreements.

(e) Notwithstanding anything in this Agreement to the contrary, nothing shall require
any Equity Commitment Party or any of its Affiliates to (i) dispose of, license or hold separate any
of its or its Subsidiaries’ or Affiliates” assets, (ii) limit its freedom of action or the conduct of its
or its Subsidiaries’ or Affiliates’ businesses or make any other behavioral commitments with
respect to itself or any of its Subsidiaries or Affiliates, (iii) divest any of its Subsidiaries or its
Affiliates, or (iv) commit or agree to any of the foregoing. Without the prior written consent of
the Required Equity Commitment Parties or as otherwise permitted by the terms hereof, neither
Quorum nor any of its Subsidiaries shall commit or agree to (i) dispose of, license or hold separate
any of its assets or (ii) limit its freedom of action with respect to any of its businesses or commit
or agree to any of the foregoing, in each case, in order to secure any necessary consent or approvals
for the transactions contemplated hereby under the Antitrust Laws, nor shall Quorum or any of its
Subsidiaries be required to take or commit to take any such actions (i)-(ii) unless such action is
conditioned upon Closing. Notwithstanding anything to the contrary herein, neither the Equity
Commitment Parties, nor any of their Affiliates, nor Quorum or any of its Subsidiaries, shall be
required as a result of this Agreement, to initiate any legal action against, or defend any litigation
brought by, the United States Department of Justice, the United States Federal Trade Commission,
or any other Governmental Entity in order to avoid the entry of, or to effect the dissolution of, any
injunction, temporary restraining order or other order in any suit or proceeding which would
otherwise have the effect of preventing or materially delaying the transactions contemplated
hereby, or which may require any undertaking or condition set forth in the preceding sentence.

Section 6.04. Financial Information. At all times prior to the Closing Date, Quorum shall
deliver to counsel to each Equity Commitment Party and to each Equity Commitment Party that
SO requests, subject to appropriate assurance of confidential treatment, all financial statements and
reports Quorum is required to deliver to the DIP Facility Agent pursuant to the DIP Credit
Agreement (the “Einancial Reports”). Neither any waiver by the DIP Lenders of their right to
receive the Financial Reports shall affect Quorum’s obligation to deliver the Financial Reports to
the Equity Commitment Parties in accordance with the terms of this Agreement.

Section 6.05. Reasonable Best Efforts. Without in any way limiting any other obligation
of Quorum or any Equity Commitment Party in this Agreement, Quorum shall use (and shall cause
its Subsidiaries to use), and each Equity Commitment Party shall use, reasonable best efforts to
take or cause to be taken all actions, and do or cause to be done all things, reasonably necessary,
proper or advisable in order to consummate and make effective the transactions contemplated by
this Agreement and the Plan.

Section 6.06. [Reserved].

Section 6.07. Form D and Blue Sky. Quorum shall timely file a Form D with the SEC
with respect to the Equity Commitment Aggregate Shares issued hereunder and any shares of New
Common Stock that may be issued in satisfaction of the Equity Commitment Premium as provided
herein to the extent required under Regulation D of the Securities Act and shall provide, upon
request, a copy thereof to each Equity Commitment Party. Quorum shall, on or before the Closing
Date, take such action as Quorum shall reasonably determine is necessary in order to obtain an
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exemption for, or to qualify for sale or issuance to the Equity Commitment Parties the Equity
Commitment Aggregate Shares issued hereunder pursuant to this Agreement and any shares of
New Common Stock that may be issued in satisfaction of the Equity Commitment Premium as
provided herein under applicable securities and “blue sky” Laws of the states of the United States
(or to obtain an exemption from such qualification) and any applicable foreign jurisdictions, and
shall provide evidence of any such action so taken to the Equity Commitment Parties on or prior
to the Closing Date. Quorum shall timely make all filings and reports relating to the offer and sale
of the Equity Commitment Aggregate Shares issued hereunder and any shares of New Common
Stock that may be issued in satisfaction of the Equity Commitment Premium as provided herein
required under applicable securities and “blue sky” Laws of the states of the United States
following the Closing Date. Quorum shall pay all fees and expenses in connection with satisfying
its obligations under this Section 6.07. Notwithstanding the foregoing, Quorum shall not be
required to qualify as a foreign corporation or to file a general consent to service in any jurisdiction
where it is not now so qualified or required to file such consent, or subject itself to taxation in any
such jurisdiction if it is not otherwise so subject.

Section 6.08. No Integration; No General Solicitation. Neither Quorum nor any of its
affiliates (as defined in Rule 501(b) of Regulation D promulgated under the Securities Act) will,
directly or through any agent, sell, offer for sale, solicit offers to buy or otherwise negotiate in
respect of, any security (as defined in the Securities Act), that is or will be integrated with the sale
of the Equity Commitment Aggregate Shares and this Agreement in a manner that would require
registration of the New Common Stock to be issued by Reorganized Quorum on the Plan Effective
Date under the Securities Act. None of Quorum or any of its affiliates or any other Person acting
on its or their behalf will solicit offers for, or offer or sell, any Equity Commitment Shares by
means of any form of general solicitation or general advertising within the meaning of Rule 502(c)
of Regulation D promulgated under the Securities Act or in any manner involving a public offering
within the meaning of Section 4(a)(2) of the Securities Act.

Section 6.09. Use of Proceeds. The Debtors will apply the proceeds from the sale of the
Equity Commitment Aggregate Shares for the purposes identified in the Plan, in accordance with
the terms thereof.

Section 6.10. Share Legend. Equity Commitment Shares issued hereunder acquired by
the Equity Commitment Parties (including any Related Fund) hereunder shall be represented by
uncertificated shares, and such shares shall be subject to a restrictive notation (the “Legend”) in
the stock ledger or other appropriate records maintained by Quorum (or Reorganized Quorum) or
agent substantially similar to the following form:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE WERE
ORIGINALLY ISSUED ON [DATE OF ISSUANCE], HAVE NOT BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933,
AS AMENDED (THE “ACT”), OR ANY OTHER APPLICABLE STATE
SECURITIES LAWS, AND MAY NOT BE SOLD OR TRANSFERRED IN THE
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
ACT OR AN AVAILABLE EXEMPTION FROM REGISTRATION
THEREUNDER.”
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The Legend (for restrictive notation) set forth above shall be removed from the records at any time
after the restrictions described in such Legend cease to be applicable. Quorum (or Reorganized
Quorum) may reasonably request such opinions, certificates or other evidence that such restrictions
no longer apply.

Section 6.11. Tax Treatment. Quorum and each of the Equity Commitment Parties hereby
agree to treat the Equity Commitment Premium Shares, for U.S. federal income tax purposes, as
additional Equity Commitment Shares, provided, however, that if this Agreement shall have been
terminated and the Equity Commitment Premium is payable pursuant to Section 9.02(b), then
Quorum and each of the Equity Commitment Parties shall treat the Equity Commitment Premium,
for U.S. federal income tax purposes as gain or loss from the sale of a capital asset pursuant to
Section 1234A of the Code. Quorum and each of the Equity Commitment Parties hereby agree to
treat this Agreement for purposes of Section 382 of the Code (and the applicable Treasury
Regulations promulgated thereunder) as an option.

ARTICLE 7
CONDITIONS TO THE OBLIGATIONS OF THE PARTIES

Section 7.01. Conditions to the Obligation of the Equity Commitment Parties. The
obligations of each Equity Commitment Party to consummate the transactions contemplated
hereby shall be subject to (unless waived in accordance with Section 7.02) the satisfaction of the
following conditions prior to or at the Closing:

@) RSA. The RSA shall not have been terminated.

(b) Disclosure Statement Order. The Bankruptcy Court shall have entered the
Disclosure Statement Order, such order shall be in full force and effect, and not subject to a stay.

(©) Confirmation Order. The Bankruptcy Court shall have entered the Confirmation
Order, such order shall be in full force and effect, and not subject to a stay.

(d) Plan. The conditions to the occurrence of the Plan Effective Date set forth in the
Plan and the Confirmation Order (other than completion of the Closing) shall have been satisfied
(or shall be satisfied simultaneous with the Closing) or, with the prior written consent of the
Required Equity Commitment Parties, waived in accordance with the terms thereof and the Plan.

(e) Expense Reimbursement. The Debtors shall have paid (or shall pay as part of the
Closing) all Expense Reimbursement accrued through the Closing Date pursuant to Section 3.03;
provided, that invoices for such Expense Reimbursements shall have been received by the Debtors
at least one (1) Business Day prior to the Closing Date in order to be required to be paid on the
Closing Date.

()] Antitrust Approvals. All terminations or expirations of waiting periods imposed by
any Governmental Entity necessary for the consummation of the transactions contemplated by this
Agreement, including under the HSR Act and any other Antitrust Laws, shall have occurred and
all other notifications, consents, authorizations and approvals required to be made or obtained from
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any Governmental Entity under any Antitrust Law shall have been made or obtained for the
transactions contemplated by this Agreement.

(9) No Legal Impediment to Issuance. No Law or Order shall have been enacted,
adopted or issued by any Governmental Entity that prohibits the implementation of the Plan or the
transactions contemplated by this Agreement.

(h) Representations and Warranties.

Q) The representations and warranties of the Debtors contained in Section 4.12
shall be true and correct in all respects at and as of the Closing Date after giving effect to
the Plan with the same effect as if made on and as of the Closing Date after giving effect
to the Plan.

(i)  The representations and warranties of the Debtors contained in
Sections 4.02, 4.03, 4.04, 4.05 and 4.06(ii) shall be true and correct in all material respects
at and as of the Closing Date after giving effect to the Plan with the same effect as if made
on and as of the Closing Date after giving effect to the Plan (other than representations and
warranties that by their terms address matters only as of another specified time, which shall
be true and correct in all material respects only as of such time).

(iii)  The other representations and warranties of the Debtors contained in this
Agreement shall be true and correct (disregarding all materiality or Material Adverse Effect
qualifiers) at and as of the Closing Date after giving effect to the Plan with the same effect
as if made as if made on and as of the Closing Date (other than representations and
warranties that by their terms address matters only as of another specified time, which shall
be true and correct only as of such time), except where the failure to be true and correct
has not had and would not reasonably be expected to have, individually or in the aggregate,
a Material Adverse Effect.

() Covenants. The Debtors shall have performed and complied, in all material
respects, with all of their respective covenants and agreements contained in this Agreement that
contemplate, by their terms, performance or compliance prior to the Closing Date.

() Officer’s Certificate. The Equity Commitment Parties shall have received on and
as of the Closing Date a certificate of the chief executive officer or chief financial officer of
Quorum confirming that the conditions set forth in Section 7.01(h) and Section 7.01(i) have been
satisfied.

(k) Material Adverse Change. From the date hereof to the Closing Date, there shall
not have occurred, and there shall not exist, any Event that has had or would reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect.

Section 7.02. Waiver of Conditions to Obligation of Equity Commitment Parties. All or
any of the conditions set forth in Section 7.01 may only be waived in whole or in part with respect
to all Equity Commitment Parties by a written instrument executed by the Required Equity
Commitment Parties in their sole discretion and if so waived, all Equity Commitment Parties shall
be bound by such waiver; provided that notwithstanding the foregoing, the Required Equity
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Commitment Parties desire to waive all or any of the conditions set forth in Section 7.01 (such
Required Equity Commitment Parties, the “Waiving Equity Commitment Parties”) may require
any other Equity Commitment Parties that are not willing to waive the applicable conditions (the
“Non-Waiving Equity Commitment Parties”), and such Non-Waiving Equity Commitment
Parties shall upon written request by the Waiving Equity Commitment Parties be so required, to
transfer and assign to the Waiving Equity Commitment Parties all of the Non-Waiving Equity
Commitment Parties” Equity Commitment in accordance with the Waiving Equity Commitment
Parties’ pro rata share (based on the aggregate Equity Commitments of the Waiving Equity
Commitment Parties) of the Non-Waiving Equity Commitment Parties’ Equity Commitment or as
otherwise reasonably agreed upon by such Waiving Equity Commitment Parties.

Section 7.03. Conditions to the Obligation of the Debtors. The obligation of Quorum and
the other Debtors to consummate the transactions contemplated hereby with any Equity
Commitment Party is subject to (unless waived by Quorum) the satisfaction of each of the
following conditions:

@ Disclosure Statement Order. The Bankruptcy Court shall have entered the
Disclosure Statement Order, such order shall be in full force and effect, and not subject to a stay.

(b) Confirmation Order. The Bankruptcy Court shall have entered the Confirmation
Order, such order shall be in full force and effect, and not subject to a stay.

(©) Conditions to the Plan. The conditions to the occurrence of the Plan Effective Date
as set forth in the Plan and in the Confirmation Order shall have been satisfied or waived in
accordance with the terms thereof and the Plan.

(d) Antitrust Approvals. All terminations or expirations of waiting periods imposed by
any Governmental Entity necessary for the consummation of the transactions contemplated by this
Agreement, including under the HSR Act and any other Antitrust Laws, shall have occurred and
all other notifications, consents, authorizations and approvals required to be made or obtained from
any Governmental Entity under any Antitrust Law shall have been made or obtained for the
transactions contemplated by this Agreement.

(e) No Legal Impediment to Issuance. No Law or Order shall have been enacted,
adopted or issued by any Governmental Entity that prohibits the implementation of the Plan or the
transactions contemplated by this Agreement.

()] Representations and Warranties. The representations and warranties of each
Equity Commitment Party contained in this Agreement shall be true and correct in all material
respects at and as of the Closing Date with the same effect as if made on and as of the Closing
Date (except for such representations and warranties made as of a specified date, which shall be
true and correct in all material respects only as of the specified date).

(9) Covenants. The Equity Commitment Parties shall have performed and complied,

in all material respects, with all of their covenants and agreements contained in this Agreement
and in any other document delivered pursuant to this Agreement.
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ARTICLE 8
INDEMNIFICATION AND CONTRIBUTION

Section 8.01. Indemnification Obligations. Following entry of the Confirmation Order,
Quorum and the other Debtors (the “Indemnifying Parties” and each an “Indemnifying Party”)
shall, jointly and severally, indemnify and hold harmless each Equity Commitment Party, its
Affiliates, shareholders, members, partners and other equity holders, general partners, managers
and its and their respective Representatives, agents and controlling persons (each, an
“Indemnified Person”) from and against any and all losses, claims, damages, liabilities and costs
and expenses (other than Taxes of the Equity Commitment Parties except to the extent otherwise
provided for in the last sentence of Section 2.04(c)) arising out of a claim asserted by a third party
(collectively, “Losses”) that any such Indemnified Person may incur or to which any such
Indemnified Person may become subject arising out of or in connection with this Agreement and
its obligations hereunder, including the Equity Commitment or the payment of the Equity
Commitment Premium, or any claim, challenge, litigation, investigation or proceeding relating to
any of the foregoing, regardless of whether any Indemnified Person is a party thereto, whether or
not such proceedings are brought by Quorum, the other Debtors, their respective equity holders,
Affiliates, creditors or any other Person, and reimburse each Indemnified Person upon demand for
reasonable and documented (subject to redaction to preserve attorney client and work product
privileges) legal or other third-party out-of-pocket expenses incurred in connection with
investigating, preparing to defend or defending, or providing evidence in or preparing to serve or
serving as a witness with respect to, any lawsuit, investigation, claim or other proceeding relating
to any of the foregoing (including in connection with the enforcement of the indemnification
obligations set forth herein), irrespective of whether or not the transactions contemplated by this
Agreement or the Plan are consummated or whether or not this Agreement is terminated; provided
that the foregoing indemnity will not, as to any Indemnified Person, apply to Losses (a) as to a
Defaulting Equity Commitment Party and its Related Parties or any Indemnified Person related
thereto, caused by an Equity Commitment Party Default by such Equity Commitment Party, or (b)
to the extent they are found by a final, non-appealable judgment of a court of competent
jurisdiction to arise from the bad faith, willful misconduct or gross negligence of such Indemnified
Person.

Section 8.02. Indemnification Procedure. Promptly after receipt by an Indemnified
Person of notice of the commencement of any claim, challenge, litigation, investigation or
proceeding (an “Indemnified Claim”), such Indemnified Person will, if a claim is to be made
hereunder against the Indemnifying Party in respect thereof, notify the Indemnifying Party in
writing of the commencement thereof; provided that (i) the omission to so notify the Indemnifying
Party will not relieve the Indemnifying Party from any liability that it may have hereunder except
to the extent it has been actually prejudiced by such failure and (ii) the omission to so notify the
Indemnifying Party will not relieve the Indemnifying Party from any liability that it may have to
such Indemnified Person otherwise than on account of this Article 8. In case any such Indemnified
Claims are brought against any Indemnified Person and it notifies the Indemnifying Party of the
commencement thereof, the Indemnifying Party will be entitled to participate therein, and, to the
extent that it may elect by written notice delivered to such Indemnified Person, to assume the
defense thereof or participation therein, with counsel reasonably acceptable to such Indemnified
Person; provided that if the parties (including any impleaded parties) to any such Indemnified
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Claims include both such Indemnified Person and the Indemnifying Party and based on advice of
such Indemnified Person’s counsel there are legal defenses available to such Indemnified Person
that are different from or additional to those available to the Indemnifying Party, such Indemnified
Person shall have the right to select separate counsel to assert such legal defenses and to otherwise
participate in the defense of such Indemnified Claims. Upon receipt of notice from the
Indemnifying Party to such Indemnified Person of its election to so assume the defense of such
Indemnified Claims with counsel reasonably acceptable to the Indemnified Person, the
Indemnifying Party shall not be liable to such Indemnified Person for expenses incurred by such
Indemnified Person in connection with the defense thereof (other than reasonable costs of
investigation) unless (A) such Indemnified Person shall have employed separate counsel (in
addition to any local counsel) in connection with the assertion of legal defenses in accordance with
the proviso to the immediately preceding sentence (it being understood that the Indemnifying Party
shall not be liable for the expenses of more than one separate counsel representing the Indemnified
Persons who are parties to such Indemnified Claims (in addition to one local counsel in each
jurisdiction in which local counsel is required) and that all such expenses shall be reimbursed as
they occur), (B) the Indemnifying Party shall not have employed counsel reasonably acceptable to
such Indemnified Person to represent such Indemnified Person within a reasonable time after
notice of commencement of the Indemnified Claims, (C) after the Indemnifying Party assumes the
defense of the Indemnified Claims, the Indemnified Person reasonably determines in good faith
that the Indemnifying Party has failed or is failing to defend such claim and provides written notice
of such determination and the basis for such determination, and such failure is not reasonably cured
within ten (10) Business Days of receipt of such notice, or (D) the Indemnifying Party shall have
authorized in writing the employment of counsel for such Indemnified Person. Notwithstanding
anything herein to the contrary, Quorum shall have sole control over any Tax controversy or Tax
audit and shall be permitted to settle any liability for Taxes of Quorum or its Subsidiaries.

Section 8.03. Settlement of Indemnified Claims. The Indemnifying Party shall not be
liable for any settlement of any Indemnified Claims effected without its written consent (which
consent shall be granted or withheld in the Indemnifying Party’s sole discretion). If any settlement
of any Indemnified Claims is consummated with the written consent of the Indemnifying Party or
if there is a final judgment for the plaintiff in any such Indemnified Claims, the Indemnifying Party
agrees to indemnify and hold harmless each Indemnified Person from and against any and all
Losses by reason of such settlement or judgment to the extent such Losses are otherwise subject
to indemnification by the Indemnifying Party hereunder in accordance with, and subject to the
limitations of, the provisions of this Article 8. The Indemnifying Party shall not, without the prior
written consent of an Indemnified Person (which consent shall be granted or withheld in the
Indemnified Person’s sole discretion), effect any settlement of any pending or threatened
Indemnified Claims in respect of which indemnity or contribution has been sought hereunder by
such Indemnified Person unless (A) such settlement includes an unconditional release of such
Indemnified Person in form and substance reasonably acceptable to such Indemnified Person from
all liability on the claims that are the subject matter of such Indemnified Claims and (B) such
settlement does not include any statement as to or any admission of fault, culpability or a failure
to act by or on behalf of any Indemnified Person.

Section 8.04. Contribution; Certain Limitations. If for any reason the foregoing
indemnification is unavailable to any Indemnified Person or insufficient to hold it harmless from
Losses that are subject to indemnification pursuant to Section 8.01, then the Indemnifying Party
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shall contribute to the amount paid or payable by such Indemnified Person as a result of such Loss
in such proportion as is appropriate to reflect not only the relative benefits received by the
Indemnifying Party, on the one hand, and such Indemnified Person, on the other hand, but also the
relative fault of the Indemnifying Party, on the one hand, and such Indemnified Person, on the
other hand, as well as any relevant equitable considerations. It is hereby agreed that the relative
benefits to the Indemnifying Party, on the one hand, and all Indemnified Persons, on the other
hand, shall be deemed to be in the same proportion as (a) the total value received or proposed to
be received by Quorum pursuant to the issuance and sale of the Equity Commitment Aggregate
Shares contemplated by this Agreement and the Plan bears to (b) the Equity Commitment
Premium paid or proposed to be paid to the Equity Commitment Parties. The Indemnifying Parties
also agree that no Indemnified Person shall have any liability based on their comparative or
contributory negligence or otherwise to the Indemnifying Parties, any Person asserting claims on
behalf of or in right of any of the Indemnifying Parties, or any other Person in connection with an
Indemnified Claim. The obligations of an Indemnifying Party under this Article 8 in respect of a
Loss shall be reduced to take account of any Tax savings actually realized by the Indemnified
Person or any Affiliate thereof arising from the incurrence or payment of such Loss (calculated on
a “with and without” basis).

Section 8.05. Treatment of Indemnification Payments. All amounts paid by the
Indemnifying Party to an Indemnified Person under this Article 8 shall, to the extent permitted by
applicable Law, be treated as adjustments to the Purchase Price for all Tax purposes. The
provisions of this Article 8 are an integral part of the transactions contemplated by this Agreement
and without these provisions the Equity Commitment Parties would not have entered into this
Agreement, and the obligations of Quorum under this Article 8 shall constitute allowed
administrative expenses of Quorum’s estate under Sections 503(b) and 507 of the Bankruptcy
Code and are payable without further Order of the Bankruptcy Court, and Quorum may comply
with the requirements of this Article 8 without further Order of the Bankruptcy Court.

Section 8.06. No Survival. All representations, warranties, covenants and agreements
made in this Agreement shall not survive the Closing Date except for covenants and agreements
that by their terms are to be satisfied after the Closing Date, which covenants and agreements shall
survive until satisfied in accordance with their terms. Notwithstanding the foregoing, the
indemnification and other obligations of Quorum pursuant to this Article 8 and the other
obligations set forth in Section 9.02 shall survive the Closing Date until the latest date permitted
by applicable Law and, if applicable, be assumed by Reorganized Quorum and its Subsidiaries.

ARTICLE 9
TERMINATION

Section 9.01. Termination Rights. This Agreement may be terminated and the
transactions contemplated hereby may be abandoned at any time prior to the Closing Date
(including at any time prior to entry of the Confirmation Order):

@ by mutual written consent of Quorum and the Required Equity Commitment
Parties;
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(b) pursuant to Section 2.02(a), by (x) Quorum by written notice to each Equity

Commitment Party or (y) the Required Equity Commitment Parties by written notice to Quorum;

(©) by Quorum by written notice to each Equity Commitment Party or by the Required

Equity Commitment Parties by written notice to Quorum if any Law or Order shall have been
enacted, adopted or issued by any Governmental Entity that prohibits the implementation of the
Plan or the transactions contemplated by this Agreement or the other Transaction Agreements and
that, in the case of an Order, shall have become final and non-appealable;

(d) by Quorum upon written notice to the Required Equity Commitment Parties if:

Q) subject to the right of the Equity Commitment Parties to arrange an Equity
Commitment Party Replacement in accordance with Section 2.02(a) (which will be
deemed to cure any breach by the replaced Equity Commitment Party pursuant to this
subsection), any of the Equity Commitment Parties shall have materially breached any
representation, warranty, covenant or other agreement made by such Equity Commitment
Party by in this Agreement or any such representation and warranty shall have become
materially inaccurate after the date of this Agreement, and such breach or inaccuracy would,
individually or in the aggregate, result in a failure of a condition set forth in Section 7.03(f)
or Section 7.03(g), if continuing on the Closing Date, being satisfied and such breach or
inaccuracy is not cured by such Equity Commitment Party by the earlier of (A) the tenth
(10'™") Business Day after the giving of notice thereof to such Equity Commitment Party by
Quorum and (B) the third (3') Business Day prior to the Plan Effective Date; provided that
Quorum shall not have the right to terminate this Agreement pursuant to this Section
9.01(d)(i) if it is then in breach of any representation, warranty, covenant or other
agreement hereunder that would result in the failure of any condition set forth in
Section 7.01 being satisfied; or

(i) the RSA has been terminated in accordance with its terms.
(e) by the Required Equity Commitment Parties upon written notice to Quorum if:

Q) Quorum or the other Debtors shall have materially breached any
representation, warranty, covenant or other agreement made by Quorum or the other
Debtors in this Agreement or any such representation and warranty shall have become
materially inaccurate after the date of this Agreement, and such breach or inaccuracy
would, individually or in the aggregate, result in a failure of a condition set forth in
Section 7.01(h) or Section 7.01(i), if continuing on the Closing Date, being satisfied and
such breach or inaccuracy is not cured by Quorum or the other Debtors by the earlier of
(A) the tenth (10™) Business Day after the giving of notice thereof to Quorum by any
Equity Commitment Party and (B) the third (3'%) Business Day prior to the Plan Effective
Date; provided that the Equity Commitment Parties shall not have the right to terminate
this Agreement pursuant to this Section 9.01(e)(i) if they are then in breach of any
representation, warranty, covenant or other agreement hereunder that would result in the
failure of any condition set forth in Section 7.03 being satisfied; or

(i) the RSA has been terminated in accordance with its terms.
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Section 9.02. Effect of Termination. (a) Upon termination of this Agreement pursuant to
this Article 9, this Agreement shall forthwith become void and there shall be no further obligations
or liabilities on the part of the Debtors or the Equity Commitment Parties; provided that (1) the
obligations of the Debtors to pay the Expense Reimbursement pursuant to Article 3 and to pay the
Equity Commitment Premium pursuant to Section 9.02(b) shall survive the termination of this
Agreement indefinitely and shall remain in full force and effect, in each case, until such obligations
have been satisfied, (2) the provisions set forth in Article 10 shall survive the termination of this
Agreement in accordance with their terms and subject to any Order of the Bankruptcy Court and
(3) subject to Section 10.10 and Section 2.02(d), nothing in this Section 9.02 shall relieve any
Party from liability for any breach of this Agreement. For purposes of this Agreement, “willful or
intentional breach” shall mean a breach of this Agreement that is a consequence of an act
undertaken by the breaching Party with the knowledge (actual or constructive) that the taking of
such act would, or would reasonably be expected to, cause a breach of this Agreement.

(b) Upon termination of this Agreement pursuant to Section 9.01 (other than (i) any
termination as a result of any breach by an Equity Commitment Party or any of its Affiliates of
any of the terms of the RSA which results, directly or indirectly, in the termination of this
Agreement pursuant to the terms hereof, (ii) any termination of this Agreement pursuant to
Section 9.01(a), 9.01(b), 9.01(c) or 9.01(d)(i) or (iii) termination of this Agreement pursuant to
any other provision of this Agreement, if such termination occurs at a time when Quorum had (or
would have had, subject to the passage of time and the failure to cure the underlying breach) the
right to terminate pursuant to Section 9.01(b), 9.01(c) or 9.01(d)(i)), the Equity Commitment
Premium shall be payable in cash in an aggregate amount equal to seven and one half percent
(7.5%) of the Equity Commitment Aggregate Amount, which shall be paid by the Debtors to the
Equity Commitment Parties or their designees based upon their respective Equity Commitment
Amounts (relative to the sum of the Equity Commitment Amounts of all Equity Commitment
Parties, including any Replacing Equity Commitment Party, but excluding any Defaulting Equity
Commitment Party) by wire transfer of immediately available funds to such accounts as the
Required Equity Commitment Parties may designate, within three (3) Business Days after the date
of such termination.

ARTICLE 10
GENERAL PROVISIONS

Section 10.01. Notices. All notices and other communications in connection with this
Agreement shall be in writing and shall be deemed given if delivered personally, sent via electronic
facsimile or e-mail, mailed by registered or certified mail (return receipt requested) or delivered
by an express courier to the Parties, and shall be deemed effective when received, at the following
addresses (or at such other address for a Party as will be specified by like notice):
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@) If to Quorum, to:

Hal McCard

Senior Vice President, General Counsel, and Secretary
Quorum Health Corporation

1573 Mallory Lane Suite 100

Brentwood, TN 37027
hal_mccard@quorumhealth.com

With a courtesy copy (that does not constitute notice) to:

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, NY 10019

Attention: Josh Feltman
jafeltman@wlrk.com

and to:

McDermott Will & Emery LLP

444 \West Lake Street, Suite 4000

Chicago, IL 60606

Attention: Felicia Gerber Perlman
fperlman@mwe.com
Bradley Thomas Giordano
bgiordano@mwe.com

and to:

Milbank LLP

55 Hudson Yards

New York, NY 10001

Attention:  Dennis F. Dunne
ddunne@milbank.com
Tyson Lomazow
tlomazow@milbank.com
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(b) If to an Equity Commitment Party:

To the address set forth on such Equity Commitment Party’s signature
page with a copy (which shall not constitute notice) to:

Kirkland & Ellis LLP

601 Lexington Avenue,

New York, NY 10022

Attention: Nicole Greenblatt, P.C.
ngreenblatt@kirkland.com
Steven N. Serajeddini, P.C.
steven.serajeddini@kirkland.com
Joshua N. Korff, P.C.
joshua.korff@kirkland.com

and to:

Milbank LLP

55 Hudson Yards

New York, NY 10001

Attention: Dennis F. Dunne
ddunne@milbank.com
Tyson Lomazow
tlomazow@milbank.com

or such other address as may have been furnished by a Party to each of the other Parties by notice
given in accordance with the requirements set forth above.

Any notice given by personal delivery, mail, facsimile, e-mail or courier shall be effective when
received.

Section 10.02. Assignment; Third Party Beneficiaries. Neither this Agreement nor any of
the rights, interests or obligations under this Agreement shall be assigned by any Party (whether
by operation of Law or otherwise) without the prior written consent of Quorum and the Equity
Commitment Parties, other than an assignment or Transfer by an Equity Commitment Party
expressly permitted by Sections 2.02, 2.05, 2.06, 7.02 or 10.07 or any other provision of this
Agreement and any purported assignment in violation of this Section 10.02 shall be void ab initio.
Except as provided in Article 8 with respect to the Indemnified Persons, this Agreement (including
the documents and instruments referred to in this Agreement) is not intended to and does not confer
upon any Person other than the Parties any rights or remedies under this Agreement; provided, that
the First Lien Lenders (as such term is defined in the RSA) shall be third party beneficiaries of this
Agreement.

Section 10.03. Prior Negotiations; Entire Agreement. (a) This Agreement (including the
agreements attached as Exhibits to and the documents and instruments referred to in this
Agreement) constitutes the entire agreement of the Parties and supersedes all prior agreements,
arrangements or understandings, whether written or oral, among the Parties with respect to the
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subject matter of this Agreement, except that the Parties hereto acknowledge that any Equity
Commitment Party Confidentiality Agreements heretofore executed will continue in full force and
effect.

(b) Notwithstanding anything to the contrary in the Plan (including any amendments,
supplements or modifications thereto) or the Confirmation Order (and any amendments,
supplements or modifications thereto) or an affirmative vote to accept the Plan submitted by any
Equity Commitment Party, nothing contained in the Plan (including any amendments, supplements
or modifications thereto) or Confirmation Order (including any amendments, supplements or
modifications thereto) shall alter, amend or modify the rights of the Equity Commitment Parties
under this Agreement unless such alteration, amendment or modification has been made in
accordance with Section 10.07.

Section 10.04. Governing Law; Venue. THIS AGREEMENT SHALL BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK (WITHOUT REGARD TO THE CHOICE OF LAW PROVISIONS THEREOF) AND,
TO THE EXTENT APPLICABLE, THE BANKRUPTCY CODE. THE PARTIES CONSENT
AND AGREE THAT ANY ACTION TO ENFORCE THIS AGREEMENT OR ANY DISPUTE,
WHETHER SUCH DISPUTES ARISE IN LAW OR EQUITY, ARISING OUT OF OR
RELATING TO THIS AGREEMENT AND THE AGREEMENTS, INSTRUMENTS AND
DOCUMENTS CONTEMPLATED HEREBY SHALL BE BROUGHT EXCLUSIVELY IN THE
BANKRUPTCY COURT. THE PARTIES CONSENT TO AND AGREE TO SUBMIT TO THE
EXCLUSIVE JURISDICTION OF THE BANKRUPTCY COURT. EACH OF THE PARTIES
HEREBY WAIVES AND AGREES NOT TO ASSERT IN ANY SUCH DISPUTE, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY CLAIM THAT (1) SUCH
PARTY ISNOT PERSONALLY SUBJECT TO THE JURISDICTION OF THE BANKRUPTCY
COURT, (Il) SUCH PARTY AND SUCH PARTY’S PROPERTY IS IMMUNE FROM ANY
LEGAL PROCESS ISSUED BY THE BANKRUPTCY COURT OR (I11) ANY LITIGATION
OR OTHER PROCEEDING COMMENCED IN THE BANKRUPTCY COURT IS BROUGHT
IN AN INCONVENIENT FORUM. THE PARTIES HEREBY AGREE THAT MAILING OF
PROCESS OR OTHER PAPERS IN CONNECTION WITH ANY SUCH ACTION OR
PROCEEDING TO AN ADDRESS PROVIDED IN WRITING BY THE RECIPIENT OF SUCH
MAILING, OR IN SUCH OTHER MANNER AS MAY BE PERMITTED BY LAW, SHALL BE
VALID AND SUFFICIENT SERVICE THEREOF AND HEREBY WAIVE ANY OBJECTIONS
TO SERVICE ACCOMPLISHED IN THE MANNER HEREIN PROVIDED.

Section 10.05. Waiver of Jury Trial. EACH PARTY HEREBY WAIVES ALL RIGHTS
TO TRIAL BY JURY IN ANY JURISDICTION IN ANY ACTION, SUIT, OR PROCEEDING
BROUGHT TO RESOLVE ANY DISPUTE AMONG THE PARTIES UNDER THIS
AGREEMENT, WHETHER IN CONTRACT, TORT OR OTHERWISE.

Section 10.06. Counterparts. This Agreement may be executed through the use of
electronic signature and in any number of counterparts, all of which will be considered one and
the same agreement and will become effective when counterparts have been signed by each of the
Parties and delivered to each other Party (including via facsimile or other electronic transmission),
it being understood that each Party need not sign the same counterpart.
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Section 10.07. Waivers and Amendments; Rights Cumulative.

@) This Agreement may be amended, restated, modified, or changed only by a written
instrument signed by the Debtors and the Required Equity Commitment Parties (other than a
Defaulting Equity Commitment Party); provided that each Equity Commitment Party’s (other than
any Defaulting Equity Commitment Party’s) prior written consent shall be required for any
amendment that would have the effect of: (i) modifying such Equity Commitment Party’s Equity
Commitment Amount, (ii) increasing the Purchase Price to be paid in respect of any Equity
Commitment Shares, (iii) changing the terms of or conditions to the payment of the Equity
Commitment Premium; (iv) changing any termination rights as set forth in Article 9, (v) changing
any provision of this Section 10.07, (vi) changing any provision of the definition of “Required
Equity Commitment Parties” or (vii) otherwise disproportionately or materially adversely
affecting such Equity Commitment Party. The terms and conditions of this Agreement (other than
the conditions set forth in Sections 7.01 and 7.03, the waiver of which shall be governed solely by
Article 7) may be waived (x) by the Debtors only by a written instrument executed by Quorum
and (y) by the Required Equity Commitment Parties only by a written instrument executed by all
of the Required Equity Commitment Parties.

(b) Notwithstanding anything to the contrary contained in this Agreement, other than
as set forth in Section 2.06, the Equity Commitment Parties may agree, among themselves, to
reallocate their respective Equity Commitment Amounts, without any consent or approval of any
other Party; provided, however, for the avoidance of doubt any such agreement among the Equity
Commitment Parties shall require the prior written consent or approval of all Equity Commitment
Parties affected by such reallocation; provided further that Quorum shall update Schedule 1 to
reflect the Equity Commitment Amounts of the Equity Commitment Parties as determined
pursuant to this Section 10.07(b), and such updates shall not constitute an amendment to this
Agreement or otherwise be subject to any provision of this Agreement that applies to amendments
of this Agreement; provided further that no such reallocations shall reduce or have the effect of
reducing the Equity Commitment Aggregate Amount.

(©) No delay on the part of any Party in exercising any right, power or privilege
pursuant to this Agreement will operate as a waiver thereof, nor will any waiver on the part of any
Party of any right, power or privilege pursuant to this Agreement, nor will any single or partial
exercise of any right, power or privilege pursuant to this Agreement, preclude any other or further
exercise thereof or the exercise of any other right, power or privilege pursuant to this Agreement.
Except as otherwise provided in this Agreement, the rights and remedies provided pursuant to this
Agreement are cumulative and are not exclusive of any rights or remedies which any Party
otherwise may have at law or in equity.

Section 10.08. Headings. The headings in this Agreement are for reference purposes only
and will not in any way affect the meaning or interpretation of this Agreement.

Section 10.09. Specific Performance. The Parties agree that irreparable damage would
occur if any provision of this Agreement were not performed in accordance with the terms hereof
and that the Parties shall be entitled to an injunction or injunctions without the necessity of posting
a bond to prevent breaches of this Agreement or to enforce specifically the performance of the
terms and provisions hereof, in addition to any other remedy to which they are entitled at law or
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in equity. Unless otherwise expressly stated in this Agreement, no right or remedy described or
provided in this Agreement is intended to be exclusive or to preclude a Party from pursuing other
rights and remedies to the extent available under this Agreement, at law or in equity.

Section 10.10. Damages. Notwithstanding anything to the contrary in this Agreement,
none of the Parties will be liable for, and none of the Parties shall claim or seek to recover, any
punitive, special, indirect or consequential damages or damages for lost profits.

Section 10.11. No Reliance. No Equity Commitment Party or any of its Related Parties
shall have any duties or obligations to the other Equity Commitment Parties in respect of this
Agreement, the Plan or the transactions contemplated hereby or thereby, except those expressly
set forth herein. Without limiting the generality of the foregoing, (a) no Equity Commitment Party
or any of its Related Parties shall be subject to any fiduciary or other implied duties to the other
Equity Commitment Parties, (b) no Equity Commitment Party or any of its Related Parties shall
have any duty to take any discretionary action or exercise any discretionary powers on behalf of
any other Equity Commitment Party, (c) (i) no Equity Commitment Party or any of its Related
Parties shall have any duty to the other Equity Commitment Parties to obtain, through the exercise
of diligence or otherwise, to investigate, confirm, or disclose to the other Equity Commitment
Parties any information relating to Quorum or any of its Subsidiaries that may have been
communicated to or obtained by such Equity Commitment Party or any of its Affiliates in any
capacity and (ii) no Equity Commitment Party may rely, and each Equity Commitment Party
confirms that it has not relied, on any due diligence investigation that any other Equity
Commitment Party or any Person acting on behalf of such other Equity Commitment Party may
have conducted with respect to Quorum or any of its Affiliates or any of their respective securities
and (d) each Equity Commitment Party acknowledges that no other Equity Commitment Party is
acting as a placement agent, initial purchaser, underwriter, broker or finder with respect to its
Equity Commitment Shares.

Section 10.12. Independence of Equity Commitment Parties’ Obligations and Rights. The
obligations of each Equity Commitment Party under this Agreement and the transactions
contemplated herein and therein are several and not joint with the obligations of any other Equity
Commitment Party, and no Equity Commitment Party shall be responsible in any way for the
performance of the obligations of any other Equity Commitment Party under this Agreement or
the transactions contemplated herein. Nothing contained herein or in any other agreement referred
to in this Agreement, and no action taken by any Equity Commitment Party pursuant hereto shall
be deemed to constitute the Equity Commitment Parties as, and the Debtors acknowledges that the
Equity Commitment Parties do not so constitute, a partnership, an association, a joint venture or
any other kind of entity, or create a presumption that the Equity Commitment Parties are in any
way acting in concert or as a group, including, without limitation, with respect to any agreement,
arrangement, or understanding with respect to acting together for the purpose of acquiring, holding,
voting, or disposing of any equity securities of the Debtors or with respect to acting as a “group”
within the meaning of Rule 13d-5 under the Exchange Act, and the Debtors will not assert any
such claim with respect to such obligations or the transactions contemplated by this Agreement
and the Debtors acknowledge that the Equity Commitment Parties are not acting in concert or as
a group with respect to such obligations or the transactions contemplated by this Agreement. The
Debtors acknowledge and each Equity Commitment Party confirms that it has independently
participated in the negotiation of the transactions contemplated herein with the advice of its own
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counsel and advisors. Each Equity Commitment Party shall be entitled to independently protect
and enforce its rights, including, without limitation, the rights arising out of this Agreement and it
shall not be necessary for any other Equity Commitment Party to be joined as an additional party
in any proceeding for such purpose. The use of a single agreement to effectuate the transactions
contemplated herein was solely in the control of the Debtors, not the action or decision of any
Equity Commitment Party, and was done solely for the convenience of the Debtors and not because
it was required or requested to do so by any Equity Commitment Party. It is expressly understood
and agreed that each provision contained in this Agreement is between the Equity Commitment
Parties and the Debtors, solely, and not between the Debtors and the Equity Commitment Parties
collectively and not between and among the Equity Commitment Parties.

Section 10.13. Publicity. At all times prior to the Closing Date or the earlier termination
of this Agreement in accordance with its terms, Quorum and the Equity Commitment Parties shall
reasonably and in good faith consult with each other prior to issuing any press releases (and provide
each other a reasonable opportunity to review and comment upon such release) or otherwise
making public announcements with respect to the transactions contemplated by this Agreement; it
being understood that nothing in this Section 10.13 shall prohibit any Party from filing any motions
or other pleadings or documents with the Bankruptcy Court in connection with the Chapter 11
Cases or making any other filings or public announcements as may be required by applicable Law.
For the avoidance of doubt, each Party shall have the right, without any obligation to the other
Parties, to decline to comment to the press with respect to this Agreement.

Section 10.14. Settlement Discussions. This Agreement and the transactions contemplated
herein are part of a proposed settlement of a dispute between the Parties. Nothing herein shall be
deemed an admission of any kind. Pursuant to Federal Rule of Evidence 408 and any applicable
state rules of evidence, this Agreement and all negotiations relating thereto shall not be admissible
into evidence in any proceeding, except to the extent filed with, or disclosed to, the Bankruptcy
Court in connection with the Chapter 11 Cases (other than a proceeding to approve or enforce the
terms of this Agreement).

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date
first above written.

QUORUM HEALTH CORPORATION

By: Jﬁ“‘-\ T L R
Name: Alfred Ldmisdaine
Title: Executive Vice President and Chief

Financial Officer

[Signature Page to Equity Commitment Agreement]
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M.H. DAVIDSON & CO.
By: Davidson Kempner Capital Management
LP,its Investment Advisor

Nacufignad hy:

CEEFTIATOSF042C .

Name: Gabpriel I. schwartz
Title:  Co-Deputy Executive Managing
Member

DAVIDSON KEMPNER PARTNERS
By:  Davidson Kempner Capital Management
LP, its Investment Advisor

Nacufignad hy:

By: Gabwitd, Sduwarta,

CEEFTIATOSFO42C .

Name: waorier 1. scnwartz
Title:  Co-Deputy Executive Managing
Member

DAVIDSON KEMPNER INSTITUTIONAL

PARTNERS, L.P.

By:  Davidson Kempner Capital Management
LP, its Investment Advisor

Nacufignad hy:

CEEFTIATOSFO42C .

Name: “Gabpriel I. schwartz
Title:  Co-Deputy Executive Managing
Member

DAVIDSON KEMPNER INTERNATIONAL,

LTD.

By:  Davidson Kempner Capital Management
LP, its Investment Advisor

Nacufignad hy:

CEEFTIATOSFO42C .

Name: Gabriel T. Schwartz
Title:  Co-Deputy Executive Managing
Member
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DAVIDSON KEMPNER DISTRESSED

OPPORTUNITIES FUND LP

By:  Davidson Kempner Capital Management
LP, its Subadvisor

Nacufignad hy:

CEEFTIATORF042C

Name: Gabriel T. schwartz
Title:  Co-Deputy Executive Managing
Member

DAVIDSON KEMPNER DISTRESSED

OPPORTUNITIES INTERNATIONAL LTD.

By:  Davidson Kempner Capital Management
LP, its Subadvisor

Nacufignad hy:

By: Gabwitd, Sduwarta,

CEEFTIATOSFO42C .

Name: Gdorier 1. scnwartz
Title:  Co-Deputy Executive Managing
Member

DKLDO IV TRADING SUBSIDIARY LP
By:  Davidson Kempner Capital Management
LP, its Subadvisor

Nacufignad hy:

CEETTIATOSF042C

Name: Gabriel 1. Schwartz
Title:  Co-Deputy Executive Managing
Member

[Signature Page to Equity Commitment Agreement]
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GOLDENTREE ASSET MANAGEMENT LP,
on behalf of certain funds and accounts for which
it serves as investment advisor

oy L2

Name: Sasha Linney
Title:  Associate General Counsel

[Signature Page to Equity Commitment Agreement]
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YORK CAPITAL MANAGEMENT GLOBAL
ADVISORS, LLC,

on behalf of certain funds and/or accounts
managed or advised by it or its affiliates

By: Lrohhand P. Swwanaon

Name: Richard P. Swanson
Title:  Chief Legal Officer

[Signature Page to Equity Commitment Agreement]
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OHA BCSS SSD 11, L.P.

By:  OHA BCSS SSD GenPar Il, LLC, its
general partner

By:  OHA Global PE GenPar, LLC, its
managing partner

By:  OHA Global PE MGP, LLC, its managing

member
T
_ ) DN
By: e
Name: Gregory S. Rubin
Title: Authonized Signatory

OHA MPS SSD I, L.P.

By: OHA MPS SD GenPar II, LLC, its
general partner

By:  OHA Global PE GenPar, LLC, its
managing partner

By:  OHA Global PE MGP, LLC, its managing

member
1
. ) %, Sl
By: /e
Name: Gregory S. Rubin
Title: Aunthonized Signatory

THE COCA-COLA COMPANY MASTER
RETIREMENT TRUST

By:  Oak Hill Advisors, L.P., as Investment
Manager

By:  Oak Hill Advisors GenPar, L.P., its
general partner

By:  Oak Hill Advisors MGP, Inc., its managing
general partner

~1
Q %. Sl
By; o — N'W
Name: Gregory S. Rubin
Title: Authonized Signatory

[Signature Page to Equity Commitment Agreement]
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OHA DIVERSIFIED CREDIT STRATEGIES
FUND MASTER, L.P.

By:  OHA Diversified Credit Strategies
GenPar, LLC, its general partner

By:  OHA Global GenPar, LLC, its managing

member
By: OHA Global MGP, LLC, its managing
member
Q) a o
T A
Name: Gregory S Rubin
Title: Authonized Signatory

OHA DIVERSIFIED CREDIT STRATEGIES
FUND (PARALLEL), L.P.

By:  OHA Diversified Credit Strategies
GenPar, LLC, its general partner

By:  OHA Global GenPar, LLC, its managing

member
By: OHA Global MGP, LLC, its managing
member
Q) a1 -
By /,"'L\_,W\j\_ 5’“\&)‘*\
Name;  Gregory S. Rubin
Title: Authonized Signatory

OHA ENHANCED CREDIT STRATEGIES
MASTER FUND, L.P.

By:  OHA Enhanced Credit Strategies GenPar,
LLC, its general partner

By:  OHA Global GenPar, LLC, its managing

member
By: OHA Global MGP, LLC,its managing
mﬁrqber
1
Js N S
By: > \.u(;w\{ M.

Name: Gregory 5. Rubin
Title: Authonized Signatory

[Signature Page to Equity Commitment Agreement]
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FUTURE FUND BOARD OF GUARDIANS

By:  Oak Hill Advisors, L.P., as Investment
Manager

By:  Oak Hill Advisors GenPar, L.P., its
general partner

By:  Oak Hill Advisors MGP, Inc., its managing
general partner

-
Name:  Gresgory S. Rubin
Title: Authorized Signatory

INDIANA PUBLIC RETIREMENT SYSTEM

By:  Oak Hill Advisors, L.P., as Investment
Manager

By:  Oak Hill Advisors GenPar, L.P., its
general partner

By:  Oak Hill Advisors MGP, Inc., its managing
general partner

~1
Name: - Gregory S. Rubin
Title: Authonzed Signatory

LERNER ENTERPRISES, LLC
By:  Oak Hill Advisors, L.P., as Investment
Manager

By:  Oak Hill Advisors GenPar, L.P., its
general partner

By:  Oak Hill Advisors MGP, Inc., its managing
general partner

0.
/: . N &»\
By- - L/ ;\vn{;w\( .
. Gregory S. Rubin
Name: Authonized Signatory

Title:

[Signature Page to Equity Commitment Agreement]
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NORTHWELL HEALTH, INC.

By:  Oak Hill Advisors, L.P., as Investment
Manager

By:  Oak Hill Advisors GenPar, L.P., its
general partner

By:  Oak Hill Advisors MGP, Inc., its managing
general partner

1
By: @W\E .
Name:  Gregory 5. Rubin
Title: Authonized Signatory

OCA OHA CREDIT FUND LLC,
an individual series of OCA Investment Partners
LLC

By:  Oak Hill Advisors, L.P., as Investment
Manager

By:  Oak Hill Advisors GenPar, L.P., its
general partner

By:  Oak Hill Advisors MGP, Inc., its managing
general partner

~1
By: mw;\(\“ s
Name:  Gregory S. Rubin
Title: Authonzed Signatory

OHA CENTRE STREET PARTNERSHIP,
L.P.

By:  OHA Centre Street GenPar, LLC, its
general partner

By: OHA Centre Street MGP, LLC, its
managing member

m '/'L :
By: »"“"G"\(\:' o

Name: ) Gregory 5. Rubm
Title: Authonized Signatory

[Signature Page to Equity Commitment Agreement]
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OHA MD OPPORTUNISTIC CREDIT
MASTER FUND, L.P.

By:  OHA MD Opportunistic Credit GenPar,
LLC, its general partner

By:  OHA Global GenPar, LLC, its managing

member
By: OHA Global MGP, LLC, its managing
member
O N
/s SN
By: N

Name: Gregory S. Rubin
Title: Authorized Signatory

OHAT CREDIT FUND, L.P.
By:  OHAT Credit GenPar, LLC, its general

partner
By:  OHA Global GenPar, LLC, its managing
member
By: OHA Global MGP, LLC, its managing
member
Q) A q -
. :"IL' \b- bﬁ'\&h
By SN
Name:  Gregory S_ Rubin
Title: Authonized Signatory

OHA DELAWARE CUSTOMIZED CREDIT
FUND HOLDINGS, L.P.

By:  OHA Delaware Customized Credit Fund
GenPar, LLC, its general partner

By:  OHA Global GenPar, LLC, its managing

member
By: OHA Global MGP, LLC, its managing
member
) a4 q-
By /;’LW\E_ 5‘“-&’*\
Name:  Gregory S Rubin
Title: Authonzed Signatory

[Signature Page to Equity Commitment Agreement]
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ILLINOIS STATE BOARD OF

INVESTMENT

By:  Oak Hill Advisors, L.P., as Investment
Manager

By:  Oak Hill Advisors GenPar, L.P., its general
partner

By:  Oak Hill Advisors MGP, Inc., its managing
general partner

A
By: OW\E e
Name:  Gregory S. Rubin
Authonized Signatory

Title:

OHA STRATEGIC CREDIT MASTER FUND
I, L.P.

By:  OHA Strategic Credit Il GenPar, LLC, its
general partner

By:  OHA Global PE GenPar, LLC, its
managing member

By:  OHA Global PE MGP, LLC, its managing

member
a) a1 o -
Je Y. Sl
By: /e
Name:  Gregory S. Rubm
Title: Authonized Signatory

OHA STRUCTURED PRODUCTS MASTER
FUND D, L.P.

By:  OHA Structured Products D GenPar,
LLC, its general partner

By:  OHA Global PE GenPar, LLC, its
managing member

By:  OHA Global PE MGP, LLC, its managing

member
PN
/. S
By: - ’an‘g\u\( My,
Name: Gregory S. Rubin
Title: Authonized Signatory

[Signature Page to Equity Commitment Agreement]
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Schedule 1

Equity Commitment Amounts

Equity
Commitment

Equity Commitment Party Amount

M.H. Davidson & Co.

Davidson Kempner Partners

Davidson Kempner Institutional Partners, L.P.

Davidson Kempner International, Ltd.

Davidson Kempner Distressed Opportunities Fund LP
Davidson Kempner Distressed Opportunities International Ltd.
DKLDO IV Trading Subsidiary LP

CenturyLink, Inc. Defined Benefit Master Trust

Crown Managed Accounts SPC - Crown/GT Segregated Portfolio
FS Multi Alternative Credit LLC

FS Credit Income Fund

GN3 SIP Limited

GoldenTree High Yield Value Fund Offshore (Strategic), Ltd.
GoldenTree Insurance Fund Series Interests of the SALI Multi-Series Fund, L.P.
GT NM, L.P.

High Yield and Bank Loan Series Trust

Louisiana State Employees Retirement System

MA Multi-Sector Opportunistic Fund, LP

GoldenTree Multi-Sector Fund Offshore ERISA, Ltd.

Rock Bluff High Yield Partnership, L.P.

San Bernardino County Employees’ Retirement Association
Ginkgo Tree, LLC

Guadalupe Fund, LP

City of New York Group Trust

GoldenTree V1 Master Fund, L.P.

GoldenTree Partners, L.P.

GoldenTree Select Partners, L.P.

GoldenTree Offshore Intermediate Fund, LP

GoldenTree Select Offshore Intermediate Fund, LP
Goldentree Distressed Onshore Master Fund 111 LP
GoldenTree Distressed Master Fund 2014 Ltd

GT Credit Fund LP

York Global Finance BDH, LLC

Future Fund Board of Guardians

[llinois State Board of Investment

Indiana Public Retirement System

Lerner Enterprises, LLC

Northwell Health Inc.

OCA OHA Credit Fund LLC

OHA BCSS SSD I, L.P.
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Equity
Commitment
Amount

OHA Centre Street Partnership, L.P.

OHA Delaware Customized Credit Fund Holdings, L.P.
OHA Diversified Credit Strategies Fund (Parallel), L.P.
OHA Diversified Credit Strategies Fund Master, L.P.
OHA Enhanced Credit Strategies Master Fund, L.P.
OHA MD Opportunistic Credit Master Fund, L.P.
OHA MPSSSD II, L.P.

OHA Strategic Credit Master Fund 11, L.P.

OHA Structured Products Master Fund D, L.P.

OHAT Credit Fund, L.P.

The Coca-Cola Company Master Retirement Trust
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Exhibit A

Form of Joinder Agreement
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JOINDER AGREEMENT

Reference is made to the Equity Commitment Agreement, dated as of April 6, 2020
(as amended from time to time, the “Agreement”), among Quorum Health Corporation and the
Equity Commitment Parties party thereto. Capitalized terms used but not defined herein shall have
the meanings assigned to them in the Agreement.

Representations and Warranties. The undersigned hereby, severally and not jointly, makes
the representations and warranties of the Equity Commitment Parties set forth in Article 5 of the
Agreement as of the date hereof.

Agreement to Purchase. The undersigned hereby agrees to purchase that portion of the
transferring Equity Commitment Party’s Equity Commitment as set forth below.

Agreement to be Bound. The undersigned hereby agrees to be fully bound by all of the
terms of the Agreement, a copy of which is attached hereto as Annex | (as the same has been or
may be hereafter amended, restated or otherwise modified from time to time in accordance with
the provisions thereof). The undersigned shall hereafter be deemed to be an “Equity Commitment
Party” for all purposes under the Agreement.

Sections 10.04 and 10.05 of the Agreement are hereby incorporated herein as if set forth
herein in their entirety.

IN WITNESS WHEREOF, the undersigned has caused this joinder agreement to be duly
executed and delivered as of [DATE].

Assumed Equity Commitment: ${[NUMBER]

[]

By:

By:
Name:
Title:
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COMPANY DISCLOSURE SCHEDULE
TO
EQUITY COMMITMENT AGREEMENT
AMONG
QUORUM HEALTH CORPORATION
AND
THE EQUITY COMMITMENT PARTIES PARTY HERETO

Dated as of April 6, 2020
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This confidential disclosure schedule (the “Company Disclosure Schedule) constitutes
the Company Disclosure Schedule referred to in the Equity Commitment Agreement (the
“Equity Commitment Agreement”), dated as of April 6, 2020, by and among Quorum Health
Corporation, on behalf of itself and each other Debtor, and the Equity Commitment Parties (as
such terms are defined in the Equity Commitment Agreement). Unless the context otherwise
requires, capitalized terms used but not otherwise defined in the Company Disclosure Schedule
shall have the respective meanings assigned to them in the Equity Commitment Agreement and
all references to section numbers contained in this Company Disclsoure Schedule refer to
sections of the Equity Commitment Agreement.

The Company Disclosure Schedule is qualified in its entirety by reference to the specific
provisions of the Equity Commitment Agreement and does not constitute, and shall not be
construed as constituting, representations, warranties or covenants of the Debtors, except as and
to the extent expressly provided in the Equity Commitment Agreement. The inclusion of any
items or information in the Company Disclosure Schedule shall not be construed as an admission
that such item or information (or any non-disclosed item or information of comparable or greater
significance) is “material” or relates to matters outside of the ordinary course of business or
would have a Material Adverse Effect or is otherwise required to be scheduled as an exception to
any representation, warranty or covenant contained in the Equity Commitment Agreement.
Matters reflected in the Company Disclosure Schedule are not necessarily limited to matters
required by the Equity Commitment Agreement to be disclosed in the Company Disclosure
Schedule. Such additional matters are set forth herein for information purposes and do not
necessarily include other matters of a similar nature. It is understood and agreed that the
specification of any dollar amount in the representations and warranties contained in the Equity
Commitment Agreement or the Company Disclosure Schedule is not intended to imply that such
amounts or higher or lower amounts are or are not material, and neither party shall use the fact of
the setting of such amounts in the Company Disclosure Schedule in any dispute or controversy
between the parties as to whether any obligation, item or matter not described in the Equity
Commitment Agreement or included in the Company Disclosure Schedule is or is not material
for purposes of the Equity Commitment Agreement.

No disclosure in the Company Disclosure Schedule relating to any possible or alleged
breach or violation of any law, contract or other obligation shall be construed as an admission or
indication that any such breach or violation exists or has actually occurred. In disclosing the
information in the Company Disclosure Schedule, the Debtors expressly do not waive any
attorney-client privilege or other applicable privilege associated with such information or any
protection afforded by the work-product doctrine with respect to any of the matters disclosed or
discussed herein. References in the Company Disclosure Schedule to any agreement include
references to such agreement’s amendments, exhibits, annexes, addenda, schedules, statements
of work, orders and other documentation and contracts related thereto. Where the terms of a
contract or other disclosure item have been referenced, summarized or described, such reference,
summary or description does not purport to be a complete statement of the material terms of such
contract or disclosure item and such disclosures are qualified in their entirety by the full text of
such contract or disclosure item.

Disclosure of any fact, circumstance or information in any section of the Company
Disclosure Schedule shall also be deemed disclosed for the purposes of any other section or
subsection of the Equity Commitment Agreement to the extent it is reasonably apparent that such
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disclosure also qualifies, relates or applies to such other section or subsection of the Equity
Commitment Agreement. This introductory language and the headings in the Company
Disclosure Schedule are inserted for convenience only and shall not create a different standard
for disclosure than the language set forth in the Equity Commitment Agreement.

This information is disclosed in confidence for the purposes contemplated in the Equity
Commitment Agreement and is subject to the confidentiality and use provisions of the Equity
Commitment Agreement and the Equity Commitment Party Confidentiality Agreements.



(D):

10.

11.

Case 20-10766-KBO Doc 202-9 Filed 04/27/20 Page 76 of 106

Section 4.06

No-Conflict

Credit Agreement, dated as of April 29, 2016, by and among Quorum, the lenders party
thereto, and Credit Suisse AG, as amended by the Amendment No. 1 to the Credit
Agreement, dated as of April 11, 2017, as further amended by the Amendment No. 2 to
the Credit Agreement, dated as of March 14, 2018.

ABL Credit Agreement, dated as of April 29, 2016, by and among Quorum, the lenders
party thereto and UBS AG, as amended by the Amendment No. 1 to the ABL Credit
Agreement, dated as of April 11, 2017.

Indenture, dated April 22, 2016, by and among Quorum, the Guarantors party hereto
from time to time, and Regions Bank, as trustee, as supplemented by that certain
Supplemental Indenture, dated April 29, 2016, that certain Supplemental Indenture, dated
December 28, 2016, and that certain Third Supplemental Indenture, dated

February 6, 2020, by and among Quorum, the subsidiaries party thereto and Wilmington
Savings Fund Society, FSB (as successor to Regions Bank), as trustee.

Office Lease Agreement, dated August 15, 2016, between SEV Mallory I, LLC and
Quorum Health Corporation.

Computer and Data Processing Transition Services Agreement, dated as of
April 29, 2016, by and between CHSPSC, LLC and QHCCS, LLC.

Supplemental Medicaid Program Services Agreement, dated as of April 29, 2016, by and
between CHSPSC, LLC and QHCCS, LLC.

Short-Term Transition Services Agreement, dated as of April 29, 2016, by and between
CHSPSC, LLC and QHCCS, LLC.

Quorum Health Corporation Amended and Restated Director’s Fees Deferral Plan.
Quorum Health Corporation Supplemental Executive Plan, dated April 29, 2016.

Employment Agreement, dated May 21, 2018, by and between Quorum Health
Corporation and Robert H. Fish.

Quorum Health Corporation Amended and Restated 2016 Stock Award Plan, dated
April 1, 2016.



(2):

12.

13.

14.

15.

16.

17.

18.

19.

20
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QHCCS, LLC Nonqualified Deferred Compensation Plan, effective as of September 1,
2016.1

Change in Control Severance Agreement, dated December 31, 2008, by and among
Community Health Systems, Inc., CHSPSC, LLC (formerly Community Health Systems
Professional Services Corporation) and Martin D. Smith.

Change in Control Severance Agreement, dated November 30, 2018, by and among
Quorum, QHCCS, LLC, and Alfred Lumsdaine.

Change in Control Severance Agreement, dated 2017, by and among Quorum, QHCCS,
LLC, and Shaheed Koury, MD.

Change in Control Severance Agreement, dated 2017, by and among Quorum, QHCCS,
LLC, and R. Harold McCard, Jr.

Change in Control Severance Agreement, dated November 30, 2018, by and among
Quorum, QHCCS, LLC, and Glenn A. Hargreaves.

Change in Control Severance Agreement, dated November 30, 2018, by and among
Quorum, QHCCS, LLC, and John Mason.

Change in Control Severance Agreement, dated 2017, by and among Quorum, QHCCS,
LLC, and Randy Cooper.

. Amended and Restated Operating Agreement of Paintsville Hospital Company, LLC,

dated March 1, 2009, by and among Quorum Health Investment Company, LLC and the
physician members identified therein, as amended by Amendment No. 1, dated December
31, 2012, Amendment No. 2, dated December 8, 2015, and Amendment No. 3, dated
December 31, 2015.

! Participants who previously had benefits under the Community Health Systems, Inc. Nonqualified Deferred
Compensation Plan and/or the CHS NQDCP (the former name of a separate plan) also have benefits that were spun
off from the CHS plans that continue to have Change in Control payment events.

-5-
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Section 4.07

Consents and Approvals

Alabama Certificate of Need. Submit notice of change of ownership or control
application to, and receive approval from, the State Health Planning &
Development Agency.

Arkansas Pharmacy License. Submit change of ownership application to, and
receive approval and a permanent pharmacy license from, the Arkansas State
Board of Pharmacy.

California Pharmacy License. Submit temporary license application and change
of ownership application to, and receive a temporary license issued by, the
California State Board of Pharmacy.

California Pharmacy Sterile Compounding License. Submit temporary license
application and change of ownership application to, and receive a temporary
license issued by, the California State Board of Pharmacy.

Illinois Certificate of Need. Submit certificate of exemption applications to, and
receive approval from, the Illinois Health Facilities & Services Review Board.

Kentucky Radioactive Materials License. Submit transfer of control application
to, and receive approval from, the Kentucky Cabinet for Health and Family
Services, Radiation Health Branch.

Nevada Radioactive Materials License. Submit transfer of control application to,
and receive approval from, the Nevada State Department of Health and Human
Services, Nevada Division of Public and Behavioral Health, Radiation Control
Division.

New Mexico Radioactive Materials License. Submit transfer of control
application to, and receive approval from, the New Mexico Environment
Department.

North Carolina Certificate of Need. Submit request for “no review”
determination to, and receive confirmation from, North Carolina Division of
Health Service Regulation.

North Carolina Pharmacy License. Submit change of ownership application to,
and obtain approval and a permanent pharmacy license from, the North Carolina
Board of Pharmacy.

Federal Nuclear Regulatory Commission License. Submit transfer of control
application to, and receive approval from, the U.S. Nuclear Regulatory
Commission Region IV Office.
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12. Federal Communications Commission Licenses. File applications for involuntary
assignment of licenses and transfer of control filings with, and obtain approval
from, the Federal Communications Commission.
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Section 4.10

Company SEC Documents

e Form 12b-25 filed on March 31, 2020, to report that Quorum was not, without
unreasonable effort and expense, able to file its Annual Report on Form 10-K for the
fiscal year ended December 31, 2019, within the prescribed time period.
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Section 4.11

No Undisclosed Material Liabilities

As of December 31, 2019, Quorum had $15.2 million of letters of credit outstanding that
were primarily related to the self-insured retention level of professional and general

liability insurance and workers’ compensation liability insurance as security for the
payment of claims.
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Section 4.12

Absence of Certain Changes

The impact of the recent global COVID-19 (coronavirus) outbreak on the business,
financial condition and results of operations of Quorum and its subsidiaries by, among
other things, causing illness among doctors, nurses and staff; causing disruption or delay
in the production and delivery of medical supplies; reducing or suspending the
performance of elective procedures; diverting resources to treatment of coronavirus
patients; causing fear of infection amongst potential patients that could lead them to
avoid medical treatment; and increasing the potential for lawsuits against hospitals.

-10 -
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Section 4.13

No Violation; Compliance with Laws

1. Section 4.14 of the Company Disclosure Schedule are incorporated herein by reference.

2. Pending Compliance Reviews.

a. Quorum is reviewing a potential compliance issue in which physicians affiliated
with Waukegan Clinic Corp. were paid as if they personally performed services
that were actually performed by mid-level providers or other physicians whom
they were supervising. This matter is being reviewed by Quorum and hospital
compliance personnel as well as outside legal counsel.

b. Quorum is reviewing a potential compliance issue involving three affiliated
hospitals with partial physician ownership: Fannin Regional Hospital, McKenzie-
Willamette Medical Center, and Paul B. Hall Regional Medical Center. The
matter relates to certain physician-owners who hold or held “refer and follow”
clinical privileges and associated concerns under the federal physician self-
referral prohibition. This matter is being reviewed by Quorum compliance
personnel and outside legal counsel.

c. Quorum is reviewing a potential compliance issue involving McKenzie-
Willamette Regional Medical Center in Springfield, Oregon. The matter relates
to a potential overpayment to a physician who is employed by the hospital’s
affiliated clinic company and associated concerns under the federal physician self-
referral prohibition. This matter is being reviewed by Quorum compliance
personnel and outside legal counsel.

3. Affinity Medical Center (Massillon, Ohio) — CMS Self-Disclosure. On April 20, 2018,
Affinity Medical Center in Massillon, Ohio submitted a voluntary self-disclosure to the
Centers for Medicare & Medicaid Services pursuant to its Voluntary Self-Referral
Disclosure Protocol. The hospital ceased operations as of February 11, 2018. The
reported matter concerns a lease arrangement with a physician organization and two
professional courtesy reductions for family members of a physician. The self-disclosure
has not yet been resolved.

4. Evanston Regional Hospital (Tooele, Utah) — CMS Self-Disclosure. On November 26,
2014, Tooele Hospital Corporation d/b/a Mountain West Medical Center, located in
Tooele, Utah, submitted a voluntary self-disclosure to the Centers for Medicare &
Medicaid Services pursuant to its Voluntary Self-Referral Disclosure Protocol. The
reported matter concerns a lease arrangement with one physician. The self-disclosure has
not yet been resolved.

5. Galesburg Cottage Hospital (Galesburg, Illinois) - CMS Self-Disclosure. On December
21, 2012, Galesburg Cottage Hospital in Galesburg, Illinois submitted a voluntary self-
disclosure to the Centers for Medicare & Medicaid Services pursuant to its Voluntary

-11 -
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Self-Referral Disclosure Protocol. By letter dated March 24, 2020, the voluntary self-
disclosure was accepted into the Self-Referral Disclosure Protocol. The reported matter
concerns two timeshare arrangements. The self-disclosure has not yet been resolved.

Gateway Regional Medical Center (Granite City, Illinois) — CMS Self-Disclosure. On
May 31, 2017, Gateway Regional Medical Center in Granite City, Illinois submitted a
voluntary self-disclosure to the Centers for Medicare & Medicaid Services pursuant to its
Voluntary Self-Referral Disclosure Protocol. The reported matter concerns a lease
arrangement with one physician. The self-disclosure has not yet been resolved.

McKenzie-Willamette Medical Center (Springfield, Oregon) — CMS Self-Disclosure. On
December 21, 2017, McKenzie-Willamette Medical Center in Springfield, Oregon
submitted a voluntary self-disclosure to the Centers for Medicare & Medicaid Services
pursuant to its Voluntary Self-Referral Disclosure Protocol. The reported matter
concerns two related private entities’” use of hospital space without a written lease or
payment. The self-disclosure has not yet been resolved.

MetroSouth Medical Center (Blue Island, Illinois) — CMS Self-Disclosure. On October
11, 2013, MetroSouth Medical Center in Blue Island, Illinois submitted a voluntary self-
disclosure to the Centers for Medicare & Medicaid Services pursuant to its Voluntary
Self-Referral Disclosure Protocol. The reported matter concerns an electronic medical
records arrangement. On December 11, 2019, a letter was submitted withdrawing the
voluntary self-disclosure, and CMS responded via letter dated February 26, 2020
accepting the withdrawal and closing the matter. The matter has been resolved with no
payment and no further action required.

-12 -
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Section 4.14

Legal Proceedings

Item # Matter Description

1 Zwick Partners LP and On September 9, 2016, a shareholder filed a class action in the United
Aparna Rao, Individually | States District Court for the Middle District of Tennessee against
and On Behalf of All Quorum and certain of its former officers. On April 17, 2017, plaintiff
Others Similarly Situated | filed a second amended complaint adding additional defendants, CHS,
v. Quorum Health Wayne T. Smith and W. Larry Cash. On June 23, 2017, Quorum filed a
Corporation, Community | motion to dismiss, which plaintiff opposed. On April 19, 2018, the court
Health Systems, Inc., denied Quorum’s motion to dismiss, and Quorum filed its answer to the
Wayne T. Smith, W. second amended complaint on May 18, 2018. On July 13, 2018, plaintiff
Larry Cash, Thomas D. filed its motion for class certification, which defendants opposed. On
Miller and Michael J. September 14, 2018, plaintiff filed a third amended complaint. On
Culotta October 12, 2018, defendants moved to dismiss. On March 29, 2019, the

court granted the motion and certified the class and dismissed the new
allegations. Defendants filed a petition for permission to appeal the class
certification decision with the Sixth Circuit Court of Appeals, which
petition was denied on July 31, 2019. On January 31, 2020, Defendants
filed a motion for summary judgment on all claims, which motion
remains pending. Trial in the case is currently set to begin on July 7,
2020.

2 Harvey Horwitz, On September 17, 2018, a shareholder filed a derivative action on behalf
Derivatively on Behalf of | of Quorum in the United States District Court for the Middle District of
Quorum Health Tennessee. On October 26, 2018, the court entered an order granting a
Corporation v. Thomas stay of the case pending entry of an order on any motions for summary
D. Miller, Michael J. judgment in the Rao v. Quorum Health Corporation case described
Culotta, Barbara R. above.

Paul, R. Lawrence Van
Horn, William S. Hussey,
James T. Breedlove,
William M. Gracey,
Joseph A. Hastings, and
Adam Feinstein, and
Quorum Health
Corporation, as Nominal
Defendant

3 U.S. ex rel Derek Lewis In June 2019, a number of Quorum hospitals were served with the
and Joey Neiman v. complaint in a qui tam suit in the United States District Court for the
Community Health Middle District of Florida (Case No. 18-cv-20394). The United States
Systems, Inc., Medhost, declined to intervene in this qui tam lawsuit at the time of its unsealing
Inc., et al. in March 2019. On September 24, 2019, the Quorum hospitals along

with other defendants moved to dismiss the complaint. That motion has
been fully briefed and currently is awaiting a decision by the court.

4 Health Grid, LLC v. In August 2019, Health Grid, LLC (“Health Grid”) filed a complaint in

QHCCS, LLC (Tennessee
Chancery Court for

Tennessee Chancery Court for Williamson County at Franklin (Case No.
48615M). The parties are engaged in discovery and the case is set for
trial in late September 2020.
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Item #

Matter

Description

Williamson County at
Franklin)

New Mexico Civil
Investigative Demands

In late October 2019, two of Quorum’s hospitals received Civil
Investigative Demands (“CIDs”) from the State of New Mexico’s Office
of the Attorney General. The CIDs sought documents relating, among
other things, to the billing of certain Current Procedural Terminology
(“CPT”) Codes used for emergency room patients. The Company has
had several discussions with the Assistant Attorney General (“AAG”)
responsible for the investigation about narrowing the documents to be
produced pursuant to the CID. In these conversations, the AAG has
indicated that his office is investigating the hospital’s practices for
billing and collecting charges incurred in connection with emergency
room patients.

Audrey Kane v. Quorum
Health Resources, LLC
and Prowers County
Hospital District dba
Prowers Medical Center,
a Colorado Health
Service District, CV:
1:19-cv-03267 (U.S.D.C.
CO)

Ms. Kane filed suit on January 15, 2020, alleging various gender and
religious discrimination theories under Title VI, as well as retaliation
claims alleging violations of the federal and Colorado False Claims
Acts, and a common law wrongful termination claim. She was employed
as CFO of Prowers Medical Center in Lamar, Colorado, for
approximately 11 years prior to her termination. QHR filed its Answer
on February 5, 2020, denying all Kane’s claims.

-14 -




Case 20-10766-KBO Doc 202-9 Filed 04/27/20 Page 87 of 106

Section 4.15

Labor Relations

(a):
ARKANSAS
Facility Nature of Litigation Summary
and Forum

Forrest City Medical EEOC Charge On June 18, 2019, former employee Krystal Lathon

Center alleged discrimination. On August 24, 2019, the facility
Agency Charge #493- filed its position statement opposing the charge and

Forrest City, AR 2019-01173 requesting it be dismissed with a “no cause” finding.

CALIFORNIA

Facility

Nature of Litigation
and Forum

Summary

Barstow Community
Hospital

Barstow, CA

Federal Court Review of
NLRB Decision and
Order

U.S. Court of Appeals
for the District of
Columbia Circuit

(Case No. 16-1343)

On August 29, 2015, the Board issued a Decision in
which the agency found the facility had failed to bargain
with the CNA in good faith. The Board denied the
union’s request for litigation expenses, but awarded
negotiating expenses.

On September 3, 2015, the facility filed a petition for
review with the Court of Appeals, which, through an
opinion issued on April 29, 2016, remanded the
proceedings to the agency with a directive that the Board
address, on the merits, the hospital’s challenge to the
certification of representative.

On July 15, 2016, the Board upheld the validity of the
certification of representative. The facility filed a new
petition for review with the Court of Appeals.

Oral argument took place on February 13, 2018. On July
31, 2018, the Court of Appeals enforced the Board’s
order.

Barstow Community
Hospital

Barstow, CA

Federal Court Litigation

U.S. District Court for
the Central District of
California

(Case No. 5:16-cv-
01600)

On July 21, 2016, the General Counsel filed a petition for
temporary injunctive relief under 810(j) of the National
Labor Relations Act. The petition covers the allegations
that comprise Case Nos. 31-CA-153504 and 31-CA-
167522. On August 29, 2016, the Court granted the
petition and entered a related order.

Barstow Community
Hospital

Barstow, CA

Unfair Labor Practice
Proceedings

NLRB Region 31 (Los
Angeles)

NLRB Case No. 31-CA-
116300

On October 19, 2015, the General Counsel issued a
complaint. The hearing took place on November 14 and
15, 2016 and from May 2 to May 11, 2017. The hearing
resumed on July 27, 2017, and continued from November
14 to November 15, 2017.

The General Counsel filed a motion to amend the
complaint. The motion was denied.
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Facility

Nature of Litigation
and Forum

Summary

The parties are in the process of negotiating a settlement
agreement.

Barstow Community
Hospital

Barstow, CA

Unfair Labor Practice
Proceedings

NLRB Region 31 (Los
Angeles)

NLRB Case No. 31-CA-
119831

On October 19, 2015, the General Counsel issued a
complaint. The hearing took place on November 14 and
15, 2016 and from May 2 to May 11, 2017. The hearing
resumed on July 27, 2017, and continued from November
14 to November 15, 2017.

The General Counsel filed a motion to amend the
complaint. The motion was denied.

The parties are in the process of negotiating a settlement
agreement.

Barstow Community
Hospital

Barstow, CA

Unfair Labor Practice
Proceedings

NLRB Region 31 (Los
Angeles)

NLRB Case No. 31-CA-
124540

On October 19, 2015, the General Counsel issued a
complaint. The hearing took place on November 14 and
15, 2016 and from May 2 to May 11, 2017. The hearing
resumed on July 27, 2017, and continued from November
14 to November 15, 2017. The hearing resumed on May
23 and 24, 2018.

The General Counsel filed a motion to amend the
complaint. The motion was denied.

The parties are in the process of negotiating a settlement
agreement.

Barstow Community
Hospital

Barstow, CA

Unfair Labor Practice
Proceedings

NLRB Region 31 (Los
Angeles)

NLRB Case No. 31-CA-
153504

On October 19, 2015, the General Counsel issued a
complaint. The hearing took place on November 14 and
15, 2016 and from May 2 to May 11, 2017. The hearing
resumed on July 27, 2017, and continued from November
14 to November 15, 2017.

The General Counsel filed a motion to amend the
complaint. The motion was denied.

The parties are in the process of negotiating a settlement
agreement.

Barstow Community
Hospital

Barstow, CA

Unfair Labor Practice
Proceedings

NLRB Region 8
(Cleveland)

NLRB Case No. 8-CA-
167313

On September 26, 2016, the General Counsel issued a
third consolidated complaint. The hearing took place on
July 24 to July 26, 2017, but the record did not close. The
hearing resumed on May 3 and May 4, 2018.

The General Counsel has alleged QHC and QHCCS, LLC
as successor employers.

The parties are in the process of negotiating a settlement
agreement.

Barstow Community
Hospital

Barstow, CA

Unfair Labor Practice
Proceedings

NLRB Region 8
(Cleveland)

NLRB Case No. 31-CA-
167522

On September 26, 2016, the General Counsel issued a
third consolidated complaint. The hearing took place on
July 24 to July 26, 2017, but the record did not close. The
hearing resumed on May 3 and May 4, 2018.

The General Counsel has alleged QHC and QHCCS, LLC
as successor employers.
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Facility

Nature of Litigation
and Forum

Summary

The parties are in the process of negotiating a settlement
agreement.

Barstow Community
Hospital

Barstow, CA

Unfair Labor Practice
Proceedings

NLRB Region 8
(Cleveland)

NLRB Case No. 31-CA-
174673

On September 26, 2016, the General Counsel issued a
third consolidated complaint. The hearing took place on
July 24 to July 26, 2017, but the record did not close. The
hearing resumed on May 3 and May 4, 2018.

The parties are in the process of negotiating a settlement
agreement.

Barstow Community
Hospital

Barstow, CA

Unfair Labor Practice
Proceedings

NLRB Region 31 (Los
Angeles)

NLRB Case No. 31-CA-
189833

On April 28, 2017, the General Counsel issued a
complaint.

The case was consolidated with another case which is
pending before Administrative Law Judge Geoffrey
Carter. The hearing took place on July 24 to July 26,
2017, but the record did not close. The hearing resumed
on May 3 and May 4, 2018.

The parties are in the process of negotiating a settlement
agreement.

Barstow Community
Hospital

Barstow, CA

Unfair Labor Practice
Proceedings

NLRB Region 31 (Los
Angeles)

NLRB Case No. 31-CA-
199679

On May 16, 2019, the General Counsel issued a
complaint. A hearing is scheduled for September 24,
20109.

Barstow Community
Hospital

Barstow, CA

Unfair Labor Practice
Proceedings

NLRB Region 31 (Los
Angeles)

NLRB Case No. 31-CA-
211144

On May 16, 2019, the General Counsel issued a
complaint. A hearing is scheduled for September 24,
20109.

Barstow Community
Hospital

Barstow, CA

Unfair Labor Practice
Proceedings

NLRB Region 31 (Los
Angeles)

NLRB Case No. 31-CA-
228900

On May 16, 2019, the General Counsel issued a
complaint. A hearing is scheduled for September 24,
2019.

Barstow Community
Hospital

Barstow, CA

State Agency Proceeding

CA Department of
Industrial Relations,

On or about November 5, 2018, RN Tiniya Lacy filed a
complaint. The complaint remains pending.
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Facility

Nature of Litigation
and Forum

Summary

Division of Labor
Standards Enforcement

Case No. CM-RCI-
605459

Barstow Community
Hospital

Barstow, CA

Nedal Algalqili v.
Hospital of Barstow Inc.,
d/b/a Barstow
Community Hospital,
QHC California
Holdings, LLC; QHCCS,
LLC; Carrie Howell, an
individual; and DOES 1-
10

Case NO. CIV
DS1816188, Superior
Court of California, San
Bernardino County

On June 28, 2018, plaintiff filed a complaint. On October
17, 2018, plaintiff filed a first amended complaint.. The
case is in discovery.

Barstow Community
Hospital; and
Community Health
Systems, Inc., single
employer

Barstow, CA

Unfair Labor Practice
Charge Proceedings

NLRB Case No. 31-CA-
124540

On March 12, 2014, the CNA/NNOC filed an unfair labor
practice charge. An amended charge was received on
May 19, 2014. On or about May 20, 2015, the union filed
a second amended charge.

On August 28, 2015, cases from Regions 31, 10, 21, 9 and
32 were transferred by the General Counsel to Region 8.

The parties are in the process of negotiating a settlement
agreement.

Barstow Community
Hospital; and
Community Health
Systems, Inc., single
employer

Barstow, CA

Unfair Labor Practice
Charge Proceedings

NLRB Case No. 31-CA-
129445

On May 27, 2014, the CNA/NNOC filed an unfair labor
practice charge. On May 29, 2015, the Region approved
withdrawal of this charge.

The parties are in the process of negotiating a settlement
agreement.

Barstow Community
Hospital; and
Community Health
Systems, Inc., single
employer

Barstow, CA

Unfair Labor Practice
Charge Proceedings

NLRB Case No. 31-CA-
133880

On July 31, 2014, the CNA/NNOC filed an unfair labor
practice charge. On or about May 20, 2015, the Union
filed a first amended charge. On August 28, 2015, cases
from Regions 31, 10, 21, 9 and 32 were transferred by the
General Counsel to Region 8.

On May 9, 2016, ALJ Laws granted the motion to
postpone the Barstow portion of the consolidated hearing.
The hearing involving Barstow commenced on November
14, 2016, in Los Angeles, California, but adjourned on
November 15, 2016, to reconvene on January 30, 2017.
The Barstow portion of the hearing continued on May 2-
5, 2017, and May 9-11, 2017, in Los Angeles, California,
and resumed on August 21, 2017.
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Facility

Nature of Litigation
and Forum

Summary

On May 11, 2017, Regional Director approved the
withdrawal of this charge.

The parties are in the process of negotiating a settlement
agreement.

Barstow Community
Hospital

Barstow, CA

Unfair Labor Practice
Charge Proceedings

NLRB Charge No. 31-
CA-199679

On May 26, 2017, the CNA/NNOC filed an unfair labor
practice charge. On July 19, 2017, Acting Regional
Director approved the withdrawal of the charge.

On August 2, 2017, the Region tendered a request for
evidence for the initial charge. On August 11, 2017, QHC
responded that it has no information responsive to this
request.

On August 29, 2017, Regional Director Rubin approved
withdrawal of a portion of the charge. The remaining
portion of the charge alleges failure to provide
information requested by the union.

The union filed its first amended charge on
November 17, 2017.

On November 30, 2017, Regional Director Rubin issued a
complaint against, the Hospital of Barstow, CHSI,
CHSPSC, QHC, and QHCCS. A hearing on the matter
was set for February 20, 2018, in Los Angeles, California.

On March 29, 2018, Regional Director Rubin
consolidated the complaint for this charge with Charge
No. 31-CA-211144. The hearing was scheduled for
June 19, 2018, in Los Angeles, California.

By order dated June 4, 2018, Regional Director postponed
the hearing scheduled for June 19, 2018, indefinitely
pending settlement discussions.

On April 17, 2019, Regional Director Rubin approved the
partial withdrawal request and dismissed the complaint
against CHSI and CHSPSC.

On April 23, 2019, the union amended the underlying
Charges to remove allegations against CHSI and
CHSPSC.

On May 16, 2019, Acting Regional Director Gee filed a
second consolidated complaint against the facility,
Quorum Health Corporation and QHCCS, LLC. The
second consolidated complaint added allegations. The
hearing was set for August 6, 2019 in Los Angeles, CA.

On July 11, 2019, the hearing was rescheduled to
September 24, 2019.

A settlement agreement was tendered to the NLRB on
July 19, 2019.

Watsonville Community
Hospital

EEOC Charge

On January 10, 2020, former employee Josephine P.
Reyes alleged discrimination. On March 27, 2020, the
facility filed its position statement opposing the charge
and requesting it be dismissed with a “no cause” finding.
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Facility Nature of Litigation Summary
and Forum
Watsonville, CA Agency Charge #556-
2019-01049
ILLINOIS
Facility Nature of Litigation and Summary

Forum

Crossroads Community
Hospital

Mt. Vernon, IL

Illinois Department of
Human Rights

Charge of Discrimination
by Lisa Lindsay

IDHR Charge #
2018SE2729

On June 24, 2019, the IDHR requested the facility to
respond to the charge made by former facility employee
Lisa Lindsay.

Vista Medical Center
Waukegan, IL

Illinois Department of
Human Rights

Charge of Discrimination
by Martina Thompson

Charge #2019CF1467

On March 11, 2019, the IDHR requested the facility to
respond to the charge made by former facility employee
Martina Thompson. On May 15, 2019, the facility filed
its opposition to the charge and requested that it be
dismissed with a “no cause” finding.

Vista East Medical
Center

Potential employment
claims by Alexis

On June 6, 2019, Ms. Schoolcraft’s attorney submitted
allegations.

Waukegan, IL Schoolcraft
KENTUCKY
Facility Nature of Litigation and Summary

Forum

Kentucky River
Medical Center,

Unfair Labor Practice
Proceedings

On September 2, 2009, the union filed an unfair labor
practice charge.

Jackson, KY NLRB Case No. 9-CA- The charge is the subject of the settlement agreement and
45147 Consent Order before the Court of Appeals in the context
of the contempt proceedings described below (D.C. Cir.
Case No. 04-1019).
Kentucky River Unfair Labor Practice On May 10, 2012, the union filed an unfair labor practice
Medical Center, Proceedings charge.
Jackson, KY NLRB Case No. 9-CA- The Regional Director elected not to issue complaint but

80712

referred the matter to Contempt. Contempt referred the
matter back to the Region after the parties reached
tentative agreement.

Kentucky River
Medical Center,

Jackson, KY

U.S. Court of Appeals for
the District of Columbia,
D.C. Circuit

Case No. 04-1019

The Contempt Litigation and Compliance Division of the
Office of the General Counsel of the NLRB initiated this
action in January 2007. The underlying case was resolved
by agreement of the parties and entry of a Consent Order
in December 2011 by the D.C. Court of Appeals. On July
17, 2015, KRMC filed a petition to declare respondent
purged of civil contempt. The court granted KRMC’s
petition.
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Facility

Nature of Litigation and
Forum

Summary

Pursuant to the settlement agreement noted above, the
union agreed promptly to undertake all efforts, including
filing individual motions or joint motions, to purge the
finding of contempt against KRMC and dissolve the
consent order.

Kentucky River
Medical Center,

Jackson, KY

Unfair Labor Practice
Proceedings

NLRB Case No. 9-CA-
102403

On April 9, 2013, the union filed an unfair labor practice
charge.

On June 24, 2013, the Region sent the case to Contempt
for evaluation. Contempt referred the matter back to the
Region after the parties reached tentative agreement.

On May 20, 2015, the Union filed a First Amended
Charge.

The following summary pertains not only to this case but
also to each of the unfair labor practice proceedings
relevant to KRMC described below.

As noted, on August 28, 2015, cases from Regions 31, 10,
21, and 32, along with these KRMC cases from Region 9,
were transferred by the General Counsel to Region 8.

On February 5, 2016, Regional Director, NLRB Region 8,
Allen Binstock, filed an amended consolidated complaint
against KRMC and other Respondents. On February 28,
2016, KRMC and the Union reached tentative agreement
on a three year successor contract that also resolved all
pending ULPs. On March 3, 2016, the ALJ granted
KRMC’s oral motion to sever its case from the
consolidated complaint and approved the settlement
agreement between KRMC and the USW, dismissing all
claims involving KRMC.

Kentucky River
Medical Center,

Jackson, KY

Unfair Labor Practice
Proceedings

NLRB Case No. 9-CA-
129151

On May 21, 2014, the union filed an unfair labor practice
charge. On May 20, 2015, the union filed a first amended
charge.

Kentucky River
Medical Center,

Unfair Labor Practice
Proceedings

On June 25, 2014, the union filed an unfair labor practice
charge. On May 20, 2015, the union filed a second
amended charge.

Jackson, KY NLRB Case No. 9-CA-

131638
Kentucky River Unfair Labor Practice On August 1, 2014, the union filed an unfair labor
Medical Center, Proceedings practice charge, which alleges that on or about July 25,
Jackson, KY 2014. On May 20, 2015, the union filed a first amended

charge.

NLRB Case No. 9-CA-

133951
Kentucky River Unfair Labor Practice On May 20, 2015, the union filed a first amended unfair
Medical Center, Proceedings labor practice charge.
Jackson, KY
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Facility Nature of Litigation and Summary
Forum
NLRB Case No. 09-CB-
105751
OREGON
Facility Nature of Litigation and Summary

Forum

McKenzie-Willamette
Medical Center

Springfield, OR

Unfair Labor Practice
Proceedings

NLRB Region 19
(Seattle)

NLRB Case No. 19-CA-
244243

On June 28, 2019, the SEIU filed an unfair labor practice
charge.

McKenzie-Willamette
Medical Center

Springfield, OR

Unfair Labor Practice
Proceedings

NLRB Region 19
(Seattle)

NLRB Case No. 19-CA-
245721

On July 30, 2019, the SEIU filed an unfair labor practice
charge.

McKenzie-Willamette
Medical Center

Springfield, OR

Employment
Discrimination
Proceedings

Oregon Bureau of Labor
and Industries, Civil
Rights Division

DPEMDP Case No.
190604-50832

EEOC Case No. 38D-
2019-00673C

On June 4, 2019, employee Martha Cutshaw filed a
complaint.

-22 -




Case 20-10766-KBO Doc 202-9 Filed 04/27/20 Page 95 of 106

TENENESEE

Facility

Nature of Litigation and
Forum

Summary

Quorum Health
Resources, LLC

(“QHR")
Brentwood, TN

Federal Court Litigation

Timothy Ford v. Quorum
Health Resources, LLC,
et al

U.S. District Court for the
District of Vermont

Case #2:19-CV-142

On August 14, 2019, plaintiff filed an action.

Quorum Health
Resources, LLC

(“QHR”)
Brentwood, TN

EEOC Charge of
Discrimination by Audrey
Kane

EEOC Charge #541-

On April 25, 2019, the facility received the charge from the
EEOC. On June 28, 2019, the facility filed its opposition to
the charge and requested that it be dismissed. On August 21,
2019, the EEOC dismissed the charge.

2109-01845

(b):

Current Collective Bargaining Agreements:

CALIFORNIA
Facility Union CBA Term Bargaining Unit
Barstow Community | SEIU — United December 1, 2016 | Technical, Service & Maintenance, and
Hospital Healthcare Workers | to November 31, Skilled Maintenance
Barstow, CA West 2019
Barstow Community | SEIU — United June 1, 2018 to Business Office Clerical
Hospital Healthcare Workers | March 31, 2020
Barstow, CA West

KENTUCKY
Facility Union CBA’s Term Bargaining Unit

Kentucky River
Medical Center

United Steelworkers
of America, AFL-

March 1, 2019 to
February 28, 2022

Virtually all employees, except for Business
Office Clerical

Center

Jackson, KY CIO
NEW MEXICO
Facility Union CBA’s Term Bargaining Unit
Alta Vista District 1199NM, September 1, 2018 Wall-to-Wall
Regional Hospital | National Union of to August 31, 2020
Las Vegas, NM Hospital and
Healthcare
Employees
OREGON
Facility Union CBA’s Term Bargaining Unit
McKenzie- Oregon Nurses September 1, 2019 RNs and LPNs
Willamette Medical | Association to August 31, 2021
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Facility Union CBA’s Term Bargaining Unit
Springfield, OR
McKenzie- SEIU, Local 49 July 1, 2016 to July | Virtually all employees, except for RNs and

Willamette Medical
Center

1,2019

LPNs

Ongoing Negotiations for an Initial Collective Bargaining Agreement:

CALIFORNIA
Facility Union Bargaining Background Status
Unit
Barstow Community | CNA RNs The Union prevailed in the election, | Negotiations

Hospital

Barstow, CA

which was held on May 10, 2012.
Barstow’s Objections to the
Election were overruled, and on
June 29, 2012, the NLRB issued a
Certification of Representative in
the CNA’s favor. The validity of
the Certification of Representative
is the subject of ongoing litigation.
See entry in “Active Litigation”
section below.

commenced on July
26, 2012 and remain
ongoing. Most
recently, the parties
met for negotiations
on May 2, 2019.

The Union conducted
informational
picketing at the
facility on June 1,
2016.
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Section 4.17

Title to Real and Personal Property

The mortgages or deeds of trust required by the existing Quorum credit facilities
encumber the Owned Real Property.

Pursuant to the existing Quorum credit facilities, Credit Suisse and UBS have liens on the
Debtors’ tangible personal property.
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Section 4.22

Company Plans

@)(v):

1. QHCCS, LLC Nonqualified Deferred Compensation Plan, effective as of
September 1, 2016, as adopted pursuant to the QHCCS, LLC Nonqualified
Deferred Compensation Plan Adoption Agreement, executed as of August 18,
2016.

2. Quorum Health Corporation Amended and Restated Supplemental Executive
Retirement Plan.

3. Quorum Health Corporation Amended and Restated Director’s Fees Deferral Plan.
4. Quorum Health Corporation 2018 Restricted Stock Plan.

5. Employment Agreement, dated May 21, 2018, by and between Quorum and
Robert H. Fish.

6. Change in Control Severance Agreement, dated November 30, 2018, by and
among Quorum, QHCCS, LLC, and Alfred Lumsdaine.

7. Change in Control Severance Agreement, dated December 31, 2008, by and
among Community Health Systems, Inc., CHSPSC, LLC (formerly Community
Health Systems Professional Services Corporation) and Martin D. Smith.

8. Change in Control Severance Agreement, dated 2017, by and among Quorum,
QHCCS, LLC, and Shaheed Koury, MD.

9. Change in Control Severance Agreement, dated 2017, by and among Quorum,
QHCCS, LLC, and R. Harold McCard, Jr.

10. Change in Control Severance Agreement, dated November 30, 2018, by and
among Quorum, QHCCS, LLC, and Glenn A. Hargreaves.

11. Change in Control Severance Agreement, dated November 30, 2018, by and
among Quorum, QHCCS, LLC, and John Mason.

12. Change in Control Severance Agreement, dated 2017, by and among Quorum,
QHCCS, LLC, and Randy Cooper.
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(@)(vi):

1. The transactions contemplated by the Agreement may result in payments and equity
award vesting that constitute “excess parachute payments” within the meaning of
Section 280G of the Code.
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(a):

(b):
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Section 4.25

Material Contracts

. Credit Agreement, dated as of April 29, 2016, by and among Quorum, the lenders party

thereto, and Credit Suisse AG, as amended by the Amendment No. 1 to the Credit
Agreement, dated as of April 11, 2017, as further amended by the Amendment No. 2 to
the Credit Agreement, dated as of March 14, 2018.

. ABL Credit Agreement, dated as of April 29, 2016, by and among Quorum, the lenders

party thereto and UBS AG, as amended by the Amendment No. 1 to the ABL Credit
Agreement, dated as of April 11, 2017.

Indenture, dated April 22, 2016, by and among Quorum, the Guarantors party hereto
from time to time, and Regions Bank, as trustee, as supplemented by that certain
Supplemental Indenture, dated April 29, 2016, that certain Supplemental Indenture, dated
December 28, 2016, and that certain Third Supplemental Indenture, dated

February 6, 2020, by and among Quorum, the subsidiaries party thereto and Wilmington
Savings Fund Society, FSB (as successor to Regions Bank), as trustee.

. Credit Agreement, dated as of April 29, 2016, by and among Quorum, the lenders party

thereto, and Credit Suisse AG, as amended by the Amendment No. 1 to the Credit
Agreement, dated as of April 11, 2017, as further amended by the Amendment No. 2 to
the Credit Agreement, dated as of March 14, 2018.

. ABL Credit Agreement, dated as of April 29, 2016, by and among Quorum, the lenders

party thereto and UBS AG, as amended by the Amendment No. 1 to the ABL Credit
Agreement, dated as of April 11, 2017.

. Certain hospital-based contracts contain restrictive covenants that affect only the

applicable hospitals.

Limited Liability Company Agreement of Blue Ridge Georgia Hospital Company, LLC,

dated February 1, 2010, by and among Blue Ridge Georgia Holdings, LLC and the other

physician members identified therein, as amended by First Amendment, dated December
31, 2015.

Membership Interest Purchase Agreement, dated October 1, 2019, by and between QHC
Blue Island Urgent Care Holdings, LLC and PIC Management Holding Company of
Alsip, LLC, and Operating Agreement of Alsip Urgent Care Management, LLC, dated
March 1, 2017, by and between QHC Blue Island Urgent Care Holdings, LLC and PIC
Management Holding Company of Alsip, LLC.
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10.

11.

12.

13.

14.

15.

16.
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Third Amended and Restated Operating Agreement of Edwardsville Ambulatory Surgery
Center, LLC, dated January 1, 2009, by and among Granite City Illinois Hospital
Company, LLC, Granite City ASC Investment Company, LLC, the other physician
members identified therein, as amended by First Amendment, dated January 1, 2009, and
Second Amendment, dated January 1, 20009.

Operating Agreement of Cottage Rehabilitation and Sports Medicine, L.L.C., dated
December 28, 2001, by and between In-Home Medical Equipment Supplies and Services,
Inc. and Advanced Physical Therapy Services, Inc.

Second Amended and Restated Operating Agreement of Monroe County Surgical Center,
LLC, dated July 1, 2015, by and among Red Bud Illinois Hospital Company, LLC and
the physician members identified therein, as amended by First Amendment, dated
December 1, 2016.

Amended and Restated Operating Agreement of Lindenhurst Surgery Center, LLC, dated
May 1, 2012, by and among Waukegan Illinois Hospital Company, LLC and the
physician members identified therein.

Amended and Restated Operating Agreement of Paintsville Hospital Company, LLC,
dated March 1, 2009, by and among Quorum Health Investment Company, LLC and the
physician members identified therein, as amended by Amendment No. 1, dated December
31, 2012, Amendment No. 2, dated December 8, 2015, and Amendment No. 3, dated
December 31, 2015.

Limited Liability Company Agreement of Mesa View Physical Rehabilitation, LLC,
dated October 15, 2004, by and between Mesa View PT, LLC and Moapa Valley-
Mesquite Physical Therapy, Inc.

Amended and Restated Agreement of Limited Partnership of McKenzie Surgery Center,
L.P., dated October 14, 2004, by and among McKenzie-Williamette Regional Medical
Associates, LLC, Oregon Healthcare Resources LLC, and the physician members
identified therein, as amended by First Amendment, dated August 15, 2010, and Second
Amendment, dated June 1, 2019.

Amended and Restated Limited Liability Company Agreement of McKenzie-Williamette
Regional Medical Center Associates, LLC, dated December 1, 2006, by and between
MWMC Holdings, LLC and OHR Physicians Group, P.C.

Third Amended and Restated Operating Agreement of N451A, LLC, dated
October 4, 2018, by and between QHCCS, LLC and Finger Aviation I, LLC.

Purchase Agreement, dated March 10, 2017, by and among Quorum Health Corporation,
NNZ Holdings, LLC, and DL Investment Holdings, LLC, as amended by First
Amendment, dated March 31, 2017.

Asset Purchase Agreement, dated October 31, 2017, by and among Greenville Hospital
Corporation, Central Alabama Physician Services, Inc., The Health Care Authority of the
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18.

19.

20.

21.

22,

23.

24,
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City of Greenville — L.V. Stabler Hospital, L.V. Stabler Primary Care, LLC, and Quorum
Health Corporation, as amended by First Amendment, dated October 31, 2017.

Asset Purchase Agreement, dated October 3, 2016, by and among Winder HMA, LLC,
Georgia HMA Physician Management, LLC, Quorum Health Corporation, NGMC
Barrow, LLC, and Northeast Georgia Health System, Inc., as amended by First
Amendment, dated December 29, 2016.

Asset Purchase Agreement, dated January 31, 2018, by and among Monroe HMA, LLC,
Monroe HMA Physician Management, LLC, Piedmont Walton Hospital, Inc., Quorum
Health Corporation, and Piedmont Healthcare, Inc., as amended by First Amendment,
dated March 30, 2018.

Asset Purchase Agreement, dated March 30, 2017, by and among Augusta Hospital,
LLC, Augusta Physician Services, LLC, University Health Services, Inc., and Quorum
Health Corporation, as amended by First Amendment, dated June 23, 2017, and Second
Amendment, dated June 30, 2017.

Asset Purchase Agreement, dated September 11, 2017, by and among Waukegan Illinois
Hospital Company, LLC, Waukegan Clinic Corp., V Covington, LLC, and Quorum
Health Corporation, as amended by First Amendment, dated November 10, 2017, Second
Amendment, dated December 15, 2017, Third Amendment, dated December 21, 2017,
Fourth Amendment, dated January 5, 2018, and Fifth Amendment, dated

February 28, 2018.

Asset Purchase Agreement, dated October 19, 2016, by and among Hamlet H.M.A., LLC,
Hamlet HMA PPM, LLC, Hamlet HMA Physician Management, LLC, FirstHealth of the
Carolinas, Inc., and Quorum Health Corporation, as amended by First Amendment, dated
November 22, 2016, and Second Amendment, dated December 1, 2016.

Asset Purchase Agreement, dated June 1, 2017, by and among Clinton Hospital
Corporation, Lock Haven Clinic Company, LLC, Sunbury Hospital Company, LLC,
Sunbury Clinic Company, LLC, UPMC Susquehanna Lock Haven, UPMC Susquehanna
Sunbury, Quorum Health Corporation, and UPMC Susquehanna, as amended by First
Amendment, dated September 28, 2017.

Asset Purchase Agreement, dated July 26, 2018, by and among McKenzie Tennessee
Hospital Company, LLC, McKenzie Clinic Corp., Ambulance Services of McKenzie,
Inc., Baptist Memorial Hospital-Huntingdon, and Baptist Memorial Health Services, Inc.,
as amended by First Amendment, dated September 30, 2018.

Asset Purchase Agreement, dated January 3, 2019, by and among Big Spring Hospital
Corporation, Steward Texas Hospital Holdings LLC d/b/a Scenic Mountain Medical
Center, a Steward Family Hospital, Quorum Health Corporation, and IASIS Healthcare
LLC, as amended by Amendment No. 1, dated April 11, 2019.
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25. Purchase Agreement, dated May 31, 2019, by and among QHC California Holdings,
LLC, Watsonville Hospital Holdings, Inc., Quorum Health Corporation, and Halsen
Healthcare, LLC, as amended by First Amendment, dated September 30, 2019.

26. Purchase Agreement, dated February 28, 2020, by and among Quorum Health
Corporation, Braden Health, Inc., and Braden Health, LLC, as amended by First
Amendment, dated March 30, 2020.

27. Consultancy Agreement, dated April 1, 2018, by and between Michael Culotta and
QHCCS, LLC.

28. Consultancy Agreement, dated May 21, 2018, by and between Thomas D. Miller and
QHCCS, LLC.

29. Employment Agreement, dated May 21, 2018, by and between Robert H. Fish and

Quorum, as amended by Amendment No. 1 to the Employment Agreement, dated
July 16, 2019, by and between Robert H. Fish and Quorum.
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Section 4.29

No Broker’s Fees

e Engagement Letter, dated January 31, 2020, by and between MTS Health Partners, L.P.
and Quorum Health Corporation.
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