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March 19, 2010

Detroit Medical Center | Vanguard Healih Systers, T,

3990 John R Street 20 Buston Hills Boulevard, Suites 100
Detroit, Michigan 48201 Nashville, Tennessée 37215
Attent: oni: Stephen. D"‘Arcy,_ Attention: Keith B. Pitts; Vice Chairmin

Chairman of the Board

Re:  Lettér of Intent between Vangtiard Healih Systems aid Detroit Medical Center

This letter (the “Let{er of Intent”):sets forth {he miutual nnderstanding of Détroit-Medical
Center, a Michi gdn nonproﬁt cofporation’ (“DMC”) and Vanguard ‘Health: Systeris; Inc,, 2
Delaware corporation (“Vﬁnguarﬁ”) with respect to'the divestiture by the DMC System to
dcs;gnated affiliatesof Vanguard of sabsianﬂaﬁy all of'the assefs used with respdet o the
opération of the DMC. Systern,. References hereindo. SYHSY mean Vangiard of ohe z}r more.of
Vanguard’s subsidiaries and:affilistes.

1. Striictare of the Traisdctivi.

(a) Vangua:d will:form an indirect, wh011y~owncd subsxdlary underthe name
VHS of Mlch}gan Ing: (“VHS Wifchigan™). VHS Mmlugan witl form six: C-eorporation
subsidiaries-(the. “Hospital Subgidiayies”} to acquite from DMC, and certain specified DMC
subsididtics or inémber organizations (the “DMC System”) the: hospﬁal assets and. operaﬁons off
the. DMC System kivown as Children’s Hospital of Mlchlgan, Defroit Recelving Hospital,
Harpet/Hulzel/CardioVascular Institute/Surgery Hospital, Huron Valley-Sina Hospﬁai Sinai
(race [-Iespntal and The Rehabilitatio: Institute of Michigan, all focdted ir:0r around; Detroit,
Michigan (the “DMC Hosgﬁiais”) VHS Mlcfﬂgan will form additfonal C-corporation.
subsidiaries (the “Non:Hospiial Subsidiaries;” and together with Vanguard and the Hospital
Subsidiaries; the “Buyers™) as appropriate for those subsidiaries to dequire the non-hospital assets
and businesses of the DMC Systeni:.

(by  After closmg, DME, Iné., & Mich;gan non-profit cearparatmn (ihe “Non-
Profit”), will remain in existence ag & Michigan nonprofit corporation that is exempt from federal
income tax ndersection. 501{c)(3) of the Internal Revenue Code. The Non-Profit will retain all
DMC philanthrapic funds in sccounts reéstricted to charitable purposes (ag more particularly
described In seciion 2(b)), which will remain with and be administered by the Non-Profit.
The Non-Profit will be a party to and have the right to énforce DMC’s and Sellers® (as defined in
section 2(a)) rights and interests under the Definitive Agreements (as defined in section 8).
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(cy Assiimed Liabxhnes Buyets will assume all knoven and unkriowmn habxhtm&
of Sellers Gthér than acerued itarest payable and Jong-term debt@nclnding current pertion), and
nidy assume capital leases: Buyer wilt also assume g}l contracts of Selleis ‘which are {1) disclosed
prior to-the execition. ofthﬁ Definitive Agreements, (1) executéd in the ordinary course of
business bt mot discloséd in the Definifive Agreement and (jii} exceitted in-the ordinary coufse

after execntion of the Definifive Agreements and priof (6 the closing,

2. Assetsto bé Acquired.

(a) The Buyers will purchase: substantially all of the: tangxb}e and. mtangible
assets and properties owned o leased by the DMC Syster and its iember. ofganizations and.
subsidiaries (collectively, *Sellers®) used'in the conduct of the DMC Hosplta}s, and all other
businesses, assets and propeities owned by Sellérs: (colieeuvf:ly, the“DMC Systeni. Busmesses”),
other than the excluded asscts-described below. In-addition, Sellers will fransfer-4ll Tight;:
tntetest of Séllers inifs. ¢aptive fhsirarice affiliates lo Vnngua:td orits designated submd;ary

(b) The: acqmred assels will inclnde all assets listed ot deseribed on the
consolidated balance sheets of Sellers, mcludmg all rights, privileges and interests i fa assetsand
properties: constltuﬂng or-used in the operahon ofthe DMC System. Bisinesses: ‘The excluded
assels consist of asséts whose use is limited orrestricted; including the current portion of the funds
beld an trust imider bond dgreeruents, endawnient finds, boarddes;gnatcd fundsfor {:apltal
improvements, boatd demgnaf&d funds for specific purposes, pledpes: receivable and donor
réstricted ft’mds .and cash or cashigquivalents i an-amonnt sufficient (o adequately provide:for
Sellers’ iransaction expenses:

(c) Sellers will convey good andaparketable title to the acquired agsets Freaand
olear of all lens; labilifies; encrimbrances and defects in title; except for any liens of indebtedness
expressly assumed by Buyers-and except for customary coyenants, conditions; easements and
restrictions of tecord affecting the Sellers’ vaal propetty,

3. Consideration.

@) Basged on the Pecember 31, 2009 balance sheet of DMC, thie purchase price
for the acquired asseis will be as follows (all figures are approximate):

Gy $417 million (less assumed capital leages) in cash at closing which,
together with DMC’s existing bond reserve finids and board designated funds, will be used
to repay or defease all of DMC’s outstanding indebtedness at the closing (defeasance, if
any, subject to DMC board approval);

(1)  Assomption of the net working cap;ial habxhifes in excess of assets
(adjusted to include certain long-term liabilities) of DMC at the closing date resulting from
ordinary course of business;
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() Asswraptici of all net labilities arising from the UMC defined
benefif pénsion plan;

(iv)  as collateral security, the warrants described in-Section 4 below; and

()  anamountio be deterniined safficient 1o provide for Sellers’
transaction expenses,

(by  The partics expressly acknowledge that the capital expenditute
commitments’specified in Section 4- alst servé-as important and valuable codsideration for this
fransactton.

4. Capital Expendituie fébmﬁﬁﬁﬁenis ; Warrants.

(a) Buyers will fund origoing repmrs and capital and equipment needs.at DMC
Systemn Businesses in amounts sufficient foamainfain them as-competitive. Based on current needs
of the DMC System Buisinesses, Vanguard anil DMC dgree thiat, for the: first five years.after
closing; routine capital expenditures will averdge at least $70 million per year-or $350 million in
the aggregats over that period.

(b)Y During the five yearperiod: unmedlaiely following the closing: date, Buyers
will expend funds for the capital projects described on Exhibit A i the aggrepate duiount of $500
willion (the “CapEx Conmitment”). Tn the Definitive Agreements;the: parhieswill agree ona
specific tite schedulé:for thic.construiction of the listed capﬁzﬁ projects: aloﬂg withi an. aorival
allogation of the $500 million in capital, expenditures to. furid the; CapEx Commitment: The: CapEx:
Commitment allocated fo each year afier, clogihg is refeited fo asthe “Annual Caplx
Commitment.” Theproject {ist i Bidithit A may bé inodified only withi:this conisent of the DMC

Board,

| () The Definitive Agresments will défive when capital will be decrired
“expended” fox purposé of the CapEx Cn’n’imiﬁheint;

(@)  Subjeet to force rajeurs, if Buyers fail to expend capital i m the first year
after closing in an-amount equal to af least 100% of ihe Anniual, CapEx Commitment allocatéd In
hie Definitive Agreementto the fiist year, Buyers will place inito escrow within thirty (30) business:
days-afterthe end of that year an amiount cqual fo.ihHe Annual CapEx Conunitoiént not spest by
Bityer (the “CapEx Shortfall”) ju the fiist year. The first year’s: CapEx Shortfall will beused
solely for the purpose of’ funding: capuai éxpenditures in respect of the, CapEx Commiiment that,
were réquited to be miade by Buyers in-the first yéar afier élosing. Subject to force majéure,,
if Buyers then fail to expend capital in the sccond year after closing in an amount equal to at least
100% of the Annual CapEx Cominitment allocated in the Definitive Agreements o the second
year, Buyers will place into escrow within thirty (30) business days after the end of that year an
amount equal to the CapEx Shortfall niot spent by Buyer in the second year. The second year’s
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CapEx Shortfall will beused solely for the purpose of funding capital expendifuresin respect, ?f

- the CapEx Commitment that were requiréd to bé made by Bilyers in thie:sccond yeat -aﬁerkelgsmg;
This process will continue ifi each of the following thice yéars, with-the CapEx Shortfall m the

fifth year (ifany) sither being applied fo capital expenditires inrespect of the Children’s Hospital

tower or being forféifed to-Seller.

(&)  AtClosingandas collateral to secure Buyers” CapEx Commitment
described in section 4(b), Vangiard will deliver inta escrow (without any cobsideration from
Sellers) a warrant cefiificate providing for watrants issuable to DMC to purchase shares of
common stock of Vanguard having anaggregate value (as determinéd by antindependent
appraiser) at closing;of $500 million.

5. Governanco of DME Systemn After Closing:

(a)  VHSMichigan will establish a regional advisory board comprised of four
representatives appointed by VHS Michigan aiid theeg répresentativesappoiiited by DMC. Subject
to' the-overall control and direction of the VHS Michigan board of directors, fhis advisory board
will oversee the coniduct of the. busitiess of the: DMC Hospitals; will nominate: menabers for the
local governipg boards bf the individunl Hospitals; and will report o' aiid:gericrally provide advice
and make récommiendations to'VHS Michigat'with respect fo the conduct of the business of the:
DM Hospitals and its subsidiaryand affilisted companies, @nd the operating and. capital budpets
thereof:

(b  Iitially aﬁef-eia’siﬁg;tﬁéf Gurrént DMC mindgameit team will manage the
DMC Systerm,

| (c)  Bach of the Hospital Subsidiaties will form a local governing board at its
DME Hospital. Each local goveming board will be.an advisory committee of the VHS. Michigan
board of directors comiprised of medical staff members, community leaders and each DMC
Hospital’s chief executive officer. “Ibe local goveming board will be subject to the authority of the
VHS Michigui board and the tetms of the articles of incorporation, bylaws and other
organizational docutnents'of each DMC Hospital ¢oitipany.

G. Buyers® Cornmitinent {6-Mission Suppoit; Donor Agreements.

_ (@  For ai._Ieast'teri years from closing date, unless otherwise agreed to by the
DMC Board, Buyers will maintain operation of and not close the followirig hospitals, includitig

-----
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Children’s
Defroit Recsiving:
HarpeerutzeUCardiascu?ar Institute/Surgery: Hospiial
RIM.
Sinai-Grace

Huroi Valley-Sinai: -
(b)  Buyerswill notsell any of the above. hospitals fo an wnrelated party, for at

least fen vears after ciosmg without the sonsént of the DMC Boird.

(c)  Foratledst ten years'afler closing. Buyers will provide chatity. care-atithe
above hospitals according to the historic pahctes af those hospltais

(d)  Buyersare ‘commitied to. auppnrhng fislly DMC’s historic education mission
: ' educ&ﬁon, and alhed hea!f.h services

S ~

(¢). Buyersare committed fo' auppomng fully DMC?s historie ressarch mifssion;,
and will honor Sellers® contract with the National Tnstitute of Health for the Perinatal Research
Branch operation.

" .Buyers:are.committed to supporting M?s historic parinership with the
Karmanos Cancer:Center and will honor: Scila{s coniract with Karmanos..

() Buyers. pledge toienhance DMC s health and wellness mmatwes
community outreach and prevention. pragrams and quallty mpmvement PrORrarms.. '

(hy  Buyerswill ﬁlﬁy suppart DMC’s Supplier Diversity Program to prowd&
opportimities for minority-owiied, women—uwned ‘afid Detroft:based businesses.

@) Buayers will continue fo snupporl Pro;e:et Cengsis'summer
eniployment/internship program for Deétroit Public High School stadents:

()  Buyess will operate DMC us a Defroit-based systém and will ioaintain its
regional headquarters in the City of Detroit.
& If Vanguard seeks 1o establish: natlonal ceniters for system support services,

the City of Detroit will be given a full opportunity to present to Vanguard proposals for basing
such centers in Detroit before Vanguard makes a-final decision on where to locate such centers.

H Buyers will honor all donor agreements for the neming of facilities or
programs at the DMC Hospitals.
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7. Employée dnd Medical Staff Matters:

()  Biyers will offer all active DMC System emplojees employment after

closing upon the same terms and conditions with fespectto base salaies or wages, benefits, job

d':iti’és';‘I_ifiés;.a_ﬁd’,‘gﬁg‘f}.ﬁﬁsﬂiﬁiﬁﬁg‘s-.gjrpﬁ;feiby:Séﬂars-:béféfé_'cii};siigg__j(é&stg CttocustDIﬂﬁf)f | _
employee background checks, pre-employmient soreenings and further subject to the ténms of any
applicable collective bargaining agresmients). Allcorent employment policies, prosises,
commitinenis and benefit plans will rerrizin in éffectafier closing until the samie are-anended,
riicdified, réplaved of termiinated i’ accoidance with the provisions of those policies, promises;
commikmients and benefit plans and as governed by applicable law. Buyeis tvill give all hired.
emhplayecs redit for thieic vacation, holiday and sick payto the extent the Satoe constitute:assimed
Habilities. Buyers will giveall emplayees creditafter closing for their years of service with
Setlers for pisposes.of determiiing eligibility to participate arid vesting percentages in Buyers’

ernployes persion benefit plans: Buyérs will recognize all existing unions at the DMC Hospitals

and assume Sellers® collective bargaining:agreements..

() T closing will sot fmpact ot change the medival staff appointient or
clinical privileges of members-of the medical staffs of the DMC Hospitals-on the<losing:date:

Fro and aftér the closing, DMC and Vanguasd Wwill work with:the misdical staffs to evaluate,and
where feasible purspe opportunities-for; medical stafficlinical integration where doing so offers
opportunities for advaricement inquality and cost-effectivenidss of bare.

8. Representafions, Warranues& Covenants; Guatantees.

(@) Sellerswill:riake customary representations and wartatities to Buyers,
including representations and warranties felating to the power, authority and capagity of Sellers to
enter into! the agreemients, goveming {he itansaction and peiforin their obligations thereunider;.
compliance with Tegal and coritiactual obligations, acouracy of financial statervents, title to-assets,
and the statusof insured and uninsured litigation and other claims:. Sellers'will-alsoagreeto -
operate in the ordinary course of business between execution of the agreements goveining the
tarisaction and the closing and to Hiot undertake certain specified actions, including énter jnto
material contracts, dispose of material assets or change accounting polices or practices. Upon
completion of Buyers' du¢ diligence, Buyer may request additional representations and warranties
unidue to the trarisaction. All such tems Wwill e set forth in defifitive tiansaction docurnents to be
executed by the parties (fhe “Definitive Agreoments™: Notwithstanding any provision fo the
contrary contained in this Letter of Irtent; the Definitive Agreements, at sich time as they'arc fully
executed by Sellers and Buyers, will supersede-this Leiter of litent and, thereaftes, this Letter of
Tntent will be of mo further foree or effect.

_ (b)  Therepresentations, wamanties, covenants and agreements of Buyers will be
unconditionally guaranféed by Vanguard and the representations, watranties, covenants and
agreements of Sellers will be unconditionally guaranteed by DMC and the Non-Frofit.
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9. Due Diligience; Closing Conditlons.

(2) lmmediately following geceptance of this Letter of Infent, the parties and
their financial advisors will develop a dué diligence plan and, consistent with-such plans perthif -
the other party and iy employees; lenders; financial advisors, attorneys, accountants and othes
atithorized representatives; reasongble.accessto its premises, enployees, accountants, and books
and records to complete such dig’ élllgence mvcstlgannﬁs customary for transactions;of {hig
natage, Bach party shall caiiseall ve ed duediligense docuwirents and information‘to be

-delivered to the-other prompﬂy All ;nspt:ctmns <will only ocgiir at timies-and in ‘a maiiner as will
not disrupt the delivery of care tospatients.

(b)  Theclosing of the propused transacﬁon will take place at a date and time as
set-forth-in the Definitive Agreemenis or a&othémmemuﬂlaﬂy agreed upon’by the parties.-
~ Thig closinig. of the proposed frahsaction: will be subjectto the sarisfition of reasonable ‘cdonditiors
to closing to benegotiatéd by the: partles andiset forths m ‘the Definitive Ag:eemf:nts which suill
include, w:ﬁ:wui limitation, (i) the receipt by the partis of all governmental approvals, permits and
licenses: necessary t6 have besn fegeivad as Sftliec osing; mc’l_, dinig. a;:uproval of the Mmhlgan
Attomey General and the Departient of Public Healihand (ii) Wayne County’s-last remaining:
Renaissance Zorie shall bave beerestablished and eiicompass an atea that ncludes DMC’s central
catnpls.

10'. Exgenses E.ach party will bear'ifs:-ownJegal, accounting and other fees and
ransaction.

1t.  No-Shop. From theidate of this Lefter: of Tnitenit tuitil the-date upon whicl this
Letter caf Intent exp;rt':s or earlier terminales pifstant to° ik terms hereof; DMC shall not; and shall
cause-its réspective: affiliates, officeis, ditectots; employees, represeiitatives and agents'to not,
without the prier written consent of Vanguard (a) offer for sale or lease the assets of the DMC
Syster (ox any matérial pornoﬁ thercof), or any-potion. ofi Ay equity interest,as apphcable of any
of the Sellers, whether by substitution of Iaufmﬁnt:rsJ TOETLET, consolidation or: ot‘nf:rwxse . (b) solicit,
encourage (by way of furn ishing non-public information or. chermsa) fegotiate o také othier
action to facililate offers-to buy all or any muterial portion of any of the DMC' Sysien; its assgls, or
any portion of any equity iiterest, as applicable; of any of the Sellers, whether by: MErget;
consolidation of otherwise; (c) Told diseussions vith any ‘party (other thai Vanguard) Tooking
towsird such an offer or solicitation; or (dY enterinteiny agicement with any party (othet than
Vanguard) with respectto the sale or other. disposition aof any of the DMC’ Systcm, itsassets, or
any portion of any equity inferest; as appﬁcable, ofany of the. Sellers ~whether by merger;
consolidation or othérwise. Ay referéncs hereii to an “affiliste” means any Person directly or
indirectly controlling; controlled by or under common cottrol with a second Person but shall ot
include the stockholders of Vanguard,.or any officer or director. of any Person. The term “cendrel”
(including the terms “contrelled by” and “ander commeon control with”) means the possession,
direct or indirect, of the power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of voling securities, the holding of membership interests,
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by contract or otherwise: APBrsnn”means Hily natura] person, partuetship, corporation, limited
lability company, association, trusf'or other legal entity.

12.  Nonbinding Eiféct. This Letter of Intentis wot intended to be'a binding agreement
and shall not give tise fo any: legal obligations between fhe parties. Further, due to the complexity
of the proposed transaction; itis the express intention of the parties that no binding contractual
agreement shall exist betwesn thism unless and until Buyers and Sellers shall have exccuted the
Definitive Agrecments; which shall contain the provisions outlined hereihand thie represéntations;
wartantics, and other termsiand ‘conditions eusiormary imthis fype of transaction, all of which must

b acceptable to both parties iff their sole discretion, The omission of cettain fermé from this
Letier of Intent is not to be-constraed 5o a8 1o diminish the Inportance or:materiality. of such texms,

Y

and the parties acknowledge that, in-addition to the proposed:ferms contained izi this Letterof
Tiytent, the Defiriitivi: Agteeieits fay:contain additional material teims. Baich paty shall
negotiate in good faith with: the other consistent with the-terms of this Letter of Tntent with a view

toward signing Definitive Agrecmentsas sgon-as possible affer the execution of this Lettet of
Tntent, Notwithistanding the faregoing, the patties agres upon the execution of this Letterof Infent
to be bound by the provisions of this Letfer of Intenit congerning expenses (seotion 10), no=shop
(s€ction 11), nonbinding efféct (section.12); assigrimeiit/no third party beneficiaries (Section 13),
applicable law {section 14), confidentiality and public:communications (section 15):and ferm
(section 16). :

13, Assignment / No Third Party Beneficiaries.. No party to'this Letier of Intent- may
assign its rights or responsibilities Withioot the priot wiitten approval of the gther party. Norie.of
the provisions contained i this Letter of Intent are Inferided by the parties, hor shall they be
desiied, to confer ariy benefit of any person or legal entity which is xiot a patty to.this Letter of
Intent. . :

14.  Applicable Law. This Letier'of Tatent shall be construed and cvforsed in
accordance with the laws of the State of Michigan:

15.  Confidentiality and Public Coitinunications. DMC and Vanguard hiereby delete all
of Section 2 of that cerfain Confidentiality Agreement between them. Since Vangnard is subject to
the federal securities laws, protupily after execution of this Létter of Tutent by the parties, thie
parfies shall publish a press release {the “Dieal Relense™) relating to the transactions conternplated
by thifs Lettér of Tnfent in the fortvas youtually agreed-by DMC and Vanguard, but containing that
public disclosute deemed necessary-imder: the foderal securities laws by securitics counsel to'
Vanguard, Until the Deal Release is publicly released, the DMC and Vanguard shall each use all
reasonable efforts to keep the propased transaction confidential. AS to any other auncuncements,
press releases or any public statements concerning the proposed transaction after the Deal Release,
DMC and Vanguard will each use reasonable sfforts to-give the other party hereto advance niotice
of such matter and a copy of the proposed text of the announcement, release or statement.
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16.  Temn. Subjectio the terms and conditions set forth above, this Letter of Intent will
remain in effect until the eatlier 1o 066ur of (a “Terinination ox Espiration Event™): (a) the-
execution of the Definifive Agreements, (b) June 1, 2010 or (¢) the date uporywhich either DMC
or Vanguard prévides written niotice to the. oflier of the termivation of this Letter of Intent, which
notice of termination:may be provided.only if the notifyingparty believes in good:faith that (i) the

parties will be unable o reach niutoally-acceptable terms of the Definitive Agreements or (i) the
proposed transaction described iri this Lefter of Intent:will riof be able fo.close within 4 reasopable
period of time. Upon the occurrence of 4 Termination or Bxpiration Event, this Lefter of Intent.

shall thereafier be null and void and of no further force snd effect, except for the provisions of
sections 10, 12, 14, 15 and 16; each of which shall survive the applicable Terminafion or
Expiration Event.

[REMAINDER OF PAGE 1S BLANK]
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This Letter of Intent has been entered inld by our duly avthorized officers ds of the day-and
year first above written.

' DETROIT MEDICAL CENTER VANGUARID/HEALTH SYSTEMS, INC.

StephenfD Arcy, 67 Harold 1L Pilgrim, I
Chair of the Board of Trustess Senior Vice Presidentand.
Chief Development Officer




Exhibit A
Capital Impmvemen't-?roiécts

Profect Hogspltaf Estiniated Total Cost
Pediatric Spec)alty Center Children’s

Chitdren’s New Tower Children’s o
Clistic Building Backfill Chiidren’s $108,208,000
Patient Care Unit Renovations EeimiiRecewmg

Pre/Post. Op Space Enhancement Détroit Receiving: R
2.Additional Operating Rooins Denoit Receiving: % 28,800,000
Surgical Sefvices Renovanon H&rperﬂ{utzni

Lobby Expansmnﬂ{enovatmn Harper/Hutzel _

inpaﬁant Unit Renuvaﬁﬁns

Cardiovascular Institute & Outpahent-

Speciaity Bldg

Rebniilding Mack Parking Deck.
6" Floot Rénovafion
Emergency Dept Expansion
Facade/Front Entrance:
Qutpattent Arnbulatoiy Bldg

Icy Expansion
Radialogy Relocation

Piivete Room Renavation
1CU Bed Bxpansian

Harpcr!H uizel'

Central Campus
Rehabilitation Hospital

Hingt Gracs
Sinaj Grace
Smﬁ: Grase
szn Gracue
Sinaf Grace

Huron Valley
Huron Valley

$136,350,000-

$ 35,380,000

£ 2,850,000

$500,000,008°




Match 19,2010

Detroit Medical Center Vanguatd Health Systems, Tnc,
-399¢ John K Stfeet 20 Burton Hills Bonlevard, Suite-160-
Detrmf, Mch;gan 48201 Nashville, Tennessee 37215
Attention: Stephen’ D’ Arey; Attention: Keith B: Pitts; Vice Chairman
Cbmrman of the Board
Re: Supplement'tgil_.etter of Titent betwéen Vanguaxd Health Systems and Petroié
Medical Cenier
This Supplement, (45 nt”} supplements the Letter of Fntent of even date herewith -

(the “Letter of Infent etroit Medical Center, Michigan‘nonprofit corporation
(“DMC?),.and Vanguard Healt ystg:ms;l‘nc 8 Delaware’ cotﬁoratmn C"Vanguard”)

This: St;nplémenf relate&
deposit into escrow; at clogin
for Buyet’s CapEx Corifi , ‘
this Supplement. Thei parties™ mutua] uﬁderstandmg as to ﬂns Subject igag foilows

tlon é(e) of ﬁie Letter of Intent, winch reqmres Vanguard fo

At Clasm I ax;cﬁ as: colla ; SEciire: Buye.rs CapEx: Commﬁment described i

gzd_mﬂ dsl;ve_r‘mtaﬂscrow (‘wzti;o 1t a_nygt_m_sndqraﬁon-

‘) hamgmaggfegate *value ai closmg of. $5{)G
1 pcr Hserow Share. The warranis wﬂE beexercisable
1osmg dﬁlﬁ Thei'oﬂawng Jait, example of how. the

' warfants wﬂi be mdélﬁed "_'_
fof eac.h of thc ﬁml ﬁv :

g;mplc O the fitst annivmaxy f ﬂla closm,g dafe, a.nd
d'the Annual CapEx Commitment for such year or. shall
“apEx Shorifall info escrow, Vanguard may deliver ifito

| revxded tha’t Bu}fers shaﬂ___;ha E:
have previously deposited ¢

escrow (in exchange {6 ih_ thie warrant cetificate for 100% of thé Escrow Shares).a
wartant certificale for' 80% o1 'w Shan‘:s p_rﬂVldc{i xf Buyc:rs have e:xpended more than

$100 smilliow in capifal
example, $150 million o -
Cominitment), thets Vanguarc ,ma}' delwer mte escrow (111 exchange for the: retum of-the warrant
certificate for 100% of the Escrow Shares)a warrant cetificate for 70% of the Escrow Shares.
This process shall be repeated on the second, thitd, fourth and fiih anniversaries of the closing
date unless and until the amount of Warrants in escrow is teduced to zero, and if the warrant
certificate in.escrow is not eliminated by the fifth anniversary of the closing date, then within 5




days thereafler the warrant certificate shll itr escrow shall be delivered to DMC. 1 Vanguard
should ‘default-at aty ang regnired CapEx: Shortfall intd éscrow; then, tpon 3 0
days nafice of such def MCand Vanguard’s féﬂurcto ciire such default

during such 30=day péric :

agentgan& the wartjéﬁts r ﬁcate is dehvered
. DMC: by the €sero ; | public oﬁ'enng at’
aty titfie prloﬂoﬂ; rtificate feroains

110, eserow; 1n
‘pnbkc nﬂ'enng,

escrow; then provided th
order to allow-for the tai
in.such case either (1)
cXcHange for the: v Glivuts
promptl)' gaticelled up'
payablé to DMC ina i
Comnntment and 1h
Intentsince the ¢losing
“Unexpended C }

mterest.from arid after th

Shortfaﬁ into ESCI‘OW; :
Vanguard’s Aailurg 107 c
the note fronithe escrow
in degosﬂ:mg any: reqm
Intent.. Notwithstandin
closing date); inlieu of any
eSCIOwW,, Vanguard may i

urmg such 30~day pﬁnod? DMCishall be eniztled tﬂ obtaln
s note:shall be in default dug ¢ Vanguard's uncured defaylt
1o escrow pufstiantto: Section: 4(d) of the Letter of
;ie»smg (or imy tlme dufrm )= the ﬁzst ﬁve years after the

0 W'account wat’n cash (tha “Cash Escraw”), restriet thf; aseof
such’ cash to.use in respect apEx Commitment and then the amount-of the warrants in
escrow. shall be: propomonaﬂ ced; For example, if on the: ciosmg date Vanguard should
deposit $100 million:in the €ash Escrow, then the amotmt of tlie Escrow’ Shares represented by the
warrants shall be reduced by 20%.

This Suppletrient shall be sifbject to-all terms and ‘conditions of the Letter of Intent.




This:Supplementhds been: eitféred into by -our duiy duithiorizéd officers as of the day snd.
year-first abiove mﬂﬁn
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