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h installments (which need not be equal) and at such times as may be designated by the Committee and set forth in the
Agreement. To the extent not exercised, installments shall accumulate and be exercisable, in whole or in part, at any
time after becoming exercisable, but not later than the date the Option expires. The Committee may accelerate the
exercisability of any Option or portion thereof at any time.

5.5      Deferred Delivery of Option Shares. The Committee may, in its discretion, permit Optionees to elect to defer the issuance of Shares upon
the exercise of one or more Non-qualified Stock Options granted pursuant to the Plan. The terms and conditions of such deferral shall be
determined at the time of the grant of the Option or thereafter and shall be set forth in the Agreement evidencing the Option.
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5.6      Limitations on Incentive Stock Options. To the extent that the aggregate Fair Market Value (determined as of the date of the grant) of
Shares with respect to which Incentive Stock Options granted under the Plan and �incentive stock options� (within the meaning of Section 422 of
the Code) granted under all other plans of the Company or its Subsidiaries (in either case determined without regard to this Section 5.6) are
exercisable by an Optionee for the first time during any calendar year exceeds $100,000, such Incentive Stock Options shall be treated as
Non-qualified Stock Options. In applying the limitation in the preceding sentence in the case of multiple Option grants, Options which were
intended to be Incentive Stock Options shall be treated as Non-qualified Stock Options according to the order in which they were granted such
that the most recently granted Options are first treated as Non-qualified Stock Options.

5.7      Non-Transferability. No Option shall be transferable by the Optionee otherwise than by will or by the laws of descent and distribution or,
in the case of an Option other than an Incentive Stock Option, pursuant to a domestic relations order (within the meaning of Rule 16a-12
promulgated under the Exchange Act), and an Option shall be exercisable during the lifetime of such Optionee only by the Optionee or his or her
guardian or legal representative. Notwithstanding the foregoing, the Committee may set forth in the Agreement evidencing an Option (other than
an Incentive Stock Option), at the time of grant or thereafter, that the Option may be transferred to members of the Optionee�s immediate family,
to trusts solely for the benefit of such immediate family members and to partnerships in which such family members and/or trusts are the only
partners, and for purposes of this Plan, a transferee of an Option shall be deemed to be the Optionee. For this purpose, immediate family means
the Optionee�s spouse, parents, children, stepchildren and grandchildren and the spouses of such parents, children, stepchildren and
grandchildren. The terms of an Option shall be final, binding and conclusive upon the beneficiaries, executors, administrators, heirs and
successors of the Optionee.

5.8      Method of Exercise. The exercise of an Option shall be made only by a written notice delivered in person or by mail to the Secretary of
the Company at the Company�s principal executive office, specifying the number of Shares to be exercised and, to the extent applicable,
accompanied by payment therefor and otherwise in accordance with the Agreement pursuant to which the Option was granted; provided,
however, that Options may not be exercised by an Optionee following a hardship distribution to the Optionee to the extent such exercise is
prohibited under the Community Health Systems, Inc. 401(k) Plan. The exercise price for any Shares purchased pursuant to the exercise of an
Option shall be paid in either of the following forms (or any combination thereof): (a) cash or (b) the transfer, either actually or by attestation, to
the Company of Shares owned by the Optionee prior to the exercise of the Option, such transfer to be upon such terms and conditions as
determined by the Committee or (c) a combination of cash and the transfer of Shares; provided, however, that the Committee may determine that
the exercise price shall be paid only in cash. In addition, Options may be exercised through a registered broker-dealer pursuant to such cashless
exercise procedures which are, from time to time, deemed acceptable by the Committee. Any Shares transferred to the Company as payment of
the exercise price under an Option shall be valued at their Fair Market Value on the day of exercise of such Option. If requested by the
Committee, the Optionee shall deliver the Agreement evidencing the Option to the Secretary of the Company who shall endorse thereon a
notation of such exercise and return such Agreement to the Optionee. No fractional Shares (or cash in lieu thereof) shall be issued upon exercise
of an Option and the number of Shares that may be purchased upon exercise shall be rounded to the nearest number of whole Shares.
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5.9      Rights of Optionees. No Optionee shall be deemed for any purpose to be the owner of any Shares subject to any Option unless and until
(a) the Option shall have been exercised pursuant to the terms thereof, (b) the Company shall have issued and delivered Shares to the Optionee,
and (c) the Optionee�s name shall have been entered as a stockholder of record on the books of the Company. Thereupon, the Optionee shall have
full voting, dividend and other ownership rights with respect to such Shares, subject to such terms and conditions as may be set forth in the
applicable Agreement.

5.10      Effect of Change in Control. Section 13(b) shall control the treatment of any Options outstanding at the time of a Change in Control.
Any Options that are exercisable as of a Change in Control shall remain exercisable for a period ending not before the earlier of (x) the six
(6) month anniversary of the Change in Control or (y) the expiration of the stated term of the Option.

5.11      Prohibition of Cashing-Out of Underwater Options. The Committee shall be prohibited from making a cash payment in cancellation of
all or part of an Option with an exercise price in excess of the Fair Market Value of a Share on the effective date of such cash payment.

6.        [intentionally omitted].

7.        Stock Appreciation Rights.

The Committee may in its discretion, either alone or in connection with the grant of an Option, grant Stock Appreciation Rights in accordance
with the Plan, the terms and conditions of which shall be set forth in an Agreement. If granted in connection with an Option, a Stock
Appreciation Right shall cover the same Shares covered by the Option (or such lesser number of Shares as the Committee may determine) and
shall, except as provided in this Section 7, be subject to the same terms and conditions as the related Option.

7.1      Time of Grant. A Stock Appreciation Right may be granted (a) at any time if unrelated to an Option, or (b) if related to an Option, either
at the time of grant or at any time thereafter during the term of the Option.

7.2      Stock Appreciation Right Related to an Option.

(a)        Exercise. A Stock Appreciation Right granted in connection with an Option shall be exercisable at such time or times and only to the
extent that the related Option is exercisable, and will not be transferable except to the extent the related Option may be transferable. A Stock
Appreciation Right granted in connection with an Incentive Stock Option shall be exercisable only if the Fair Market Value of a Share on the
date of exercise exceeds the exercise price specified in the related Incentive Stock Option Agreement. In no event shall a Stock Appreciation
Right related to an Option have a term of greater than ten (10) years.

(b)        Amount Payable. Upon the exercise of a Stock Appreciation Right related to an Option, the Grantee shall be entitled to receive an
amount determined by multiplying (i) the excess of the Fair Market Value of a Share on the date of exercise of such Stock Appreciation Right
over the per Share exercise price under the related Option, by (ii) the number of Shares as to which such Stock Appreciation Right is being
exercised. Notwithstanding the foregoing, the Committee may limit in any manner the amount payable
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with respect to any Stock Appreciation Right by including such a limit in the Agreement evidencing the Stock Appreciation Right at the time it
is granted.

(c)        Treatment of Related Options and Stock Appreciation Rights Upon Exercise. Upon the exercise of a Stock Appreciation Right granted in
connection with an Option, the Option shall be canceled to the extent of the number of Shares as to which the Stock Appreciation Right is
exercised, and upon the exercise of an Option granted in connection with a Stock Appreciation Right, the Stock Appreciation Right shall be
canceled to the extent of the number of Shares as to which the Option is exercised or surrendered.

7.3        Stock Appreciation Right Unrelated to an Option. The Committee may grant to Eligible Individuals Stock Appreciation Rights unrelated
to Options. Stock Appreciation Rights unrelated to Options shall contain such terms and conditions as to exercisability (subject to Section 7.7),
vesting and duration as the Committee shall determine, but in no event shall they have a term of greater than ten (10) years. Upon exercise of a
Stock Appreciation Right unrelated to an Option, the Grantee shall be entitled to receive an amount determined by multiplying (a) the excess of
the Fair Market Value of a Share on the date of exercise of such Stock Appreciation Right over the Fair Market Value of a Share on the date the
Stock Appreciation Right was granted, by (b) the number of Shares as to which the Stock Appreciation Right is being exercised.
Notwithstanding the foregoing, the Committee may limit in any manner the amount payable with respect to any Stock Appreciation Right by
including such a limit in the Agreement evidencing the Stock Appreciation Right at the time it is granted.

7.4        Non-Transferability. No Stock Appreciation Right shall be transferable by the Grantee otherwise than by will or by the laws of descent
and distribution or pursuant to a domestic relations order (within the meaning of Rule 16a-12 promulgated under the Exchange Act), and such
Stock Appreciation Right shall be exercisable during the lifetime of such Grantee only by the Grantee or his or her guardian or legal
representative. The terms of such Stock Appreciation Right shall be final, binding and conclusive upon the beneficiaries, executors,
administrators, heirs and successors of the Grantee.

7.5        Method of Exercise. Stock Appreciation Rights shall be exercised by a Grantee only by a written notice delivered in person or by mail to
the Secretary of the Company at the Company�s principal executive office, specifying the number of Shares with respect to which the Stock
Appreciation Right is being exercised. If requested by the Committee, the Grantee shall deliver the Agreement evidencing the Stock
Appreciation Right being exercised and the Agreement evidencing any related Option to the Secretary of the Company who shall endorse
thereon a notation of such exercise and return such Agreement to the Grantee.

7.6        Form of Payment. Payment of the amount determined under Sections 7.2(b) or 7.3 may be made in the discretion of the Committee
solely in whole Shares in a number determined at their Fair Market Value on the date of exercise of the Stock Appreciation Right, or solely in
cash, or in a combination of cash and Shares. If the Committee decides to make full payment in Shares and the amount payable results in a
fractional Share, payment for the fractional Share will be made in cash.

7.7        Effect of Change in Control. Section 13(b) shall control the treatment of any Stock Appreciation Rights outstanding at the time of a
Change in Control. Any Stock Appreciation Rights that are exercisable as of a Change in Control shall remain exercisable for a period ending
not before the earlier of (x) the six (6) month anniversary of the Change in Control or (y) the expiration of the stated term of the Stock
Appreciation Right.
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8.        Restricted Stock and Restricted Stock Units.

8.1      Restricted Stock. The Committee may grant Awards to Eligible Individuals of Restricted Stock, which shall be evidenced by an
Agreement between the Company and the Grantee. Each Agreement shall contain such restrictions, terms and conditions as the Committee may,
in its discretion, determine and (without limiting the generality of the foregoing) such Agreements may require that an appropriate legend be
placed on Share certificates. Awards of Restricted Stock shall be subject to the terms and provisions set forth below in this Section 8.1.

(a)        Rights of Grantee. Shares of Restricted Stock granted pursuant to an Award hereunder shall be issued in the name of the Grantee as soon
as reasonably practicable after the Award is granted provided that the Grantee has executed an Agreement evidencing the Award, the appropriate
blank stock powers and, in the discretion of the Committee, an escrow agreement and any other documents which the Committee may require as
a condition to the issuance of such Shares. If a Grantee shall fail to execute the Agreement evidencing a Restricted Stock Award, or any
documents which the Committee may require within the time period prescribed by the Committee at the time the Award is granted, the Award
shall be null and void. At the discretion of the Committee, Shares issued in connection with a Restricted Stock Award shall be deposited together
with the stock powers with an escrow agent (which may be the Company) designated by the Committee. Unless the Committee determines
otherwise and as set forth in the Agreement, upon delivery of the Shares to the escrow agent, the Grantee shall have all of the rights of a
stockholder with respect to such Shares, including the right to vote the Shares and to receive all dividends or other distributions paid or made
with respect to the Shares.

(b)        Non-Transferability. Until all restrictions upon the Shares of Restricted Stock awarded to a Grantee shall have lapsed in the manner set
forth in Section 8.1(c), such Shares shall not be sold, transferred or otherwise disposed of and shall not be pledged or otherwise hypothecated.

(c)        Lapse of Restrictions.

(1)        Generally. Restrictions upon Shares of Restricted Stock awarded hereunder shall lapse at such time or times and on such terms and
conditions as the Committee may determine. The Agreement evidencing the Award shall set forth any such restrictions.

(2)        Effect of Change in Control. Section 13(b) shall control the treatment of any Shares of Restricted Stock then outstanding in the event of
a Change in Control.

(d)        Treatment of Dividends. At the time an Award of Shares of Restricted Stock is granted, the Committee may, in its discretion, determine
that the payment to the Grantee of dividends, or a specified portion thereof, declared or paid on such Shares by the Company shall be
(a) deferred until the lapsing of the restrictions imposed upon such Shares and (b) held by the Company for the account of the Grantee until such
time. In the event that dividends are to be deferred, the Committee shall determine whether such dividends are to be reinvested in Shares (which
shall be held as additional Shares of Restricted Stock) or held in cash. If deferred dividends are to be held in cash, there may be credited at the
end of each year (or portion thereof) interest on the amount of the account at the beginning of the year at a rate per annum as the Committee, in
its discretion, may
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determine. Payment of deferred dividends in respect of Shares of Restricted Stock (whether held in cash or as additional Shares of Restricted
Stock), together with interest accrued thereon, if any, shall be made upon the lapsing of restrictions imposed on the Shares in respect of which
the deferred dividends were paid, and any dividends deferred (together with any interest accrued thereon) in respect of any Shares of Restricted
Stock shall be forfeited upon the forfeiture of such Shares.

(e)        Delivery of Shares. Upon the lapse of the restrictions on Shares of Restricted Stock, the Committee shall cause a stock certificate to be
delivered to the Grantee with respect to such Shares, free of all restrictions hereunder.

8.2      Restricted Stock Units. The Committee may grant to Eligible Individuals Awards of Restricted Stock Units, which shall be evidenced by
an Agreement. Each such Agreement shall contain such restrictions, terms and conditions as the Committee may, in its discretion, determine.
Awards of Restricted Stock Units shall be subject to the terms and provisions set forth below in this Section 8.2.

(a)        Payment of Awards. Each Restricted Stock Unit shall represent the right of a Grantee to receive a payment upon vesting of the Restricted
Stock Unit or on any later date specified by the Committee equal to the Fair Market Value of a Share as of the date the Restricted Stock Unit was
granted, the vesting date or such other date as determined by the Committee at the time the Restricted Stock Unit was granted. The Committee
may, at the time a Restricted Stock Unit is granted, provide a limitation on the amount payable in respect of each Restricted Stock Unit. The
Committee may provide for the settlement of Restricted Stock Units in cash or with Shares having a Fair Market Value equal to the payment to
which the Grantee has become entitled.

(b)        Effect of Change in Control. Section 13(b) shall control the treatment of any Restricted Stock Units then outstanding in the event of a
Change in Control.

9.        Performance Awards.

9.1      Performance Units. The Committee, in its discretion, may grant Awards of Performance Units to Eligible Individuals, the terms and
conditions of which shall be set forth in an Agreement between the Company and the Grantee; provided that, when aggregated with Performance
Awards granted under the 2000 Stock Option and Award Plan in any calendar year, no Eligible Individual may be granted Performance Awards
in the aggregate in respect of more than 1,000,000 Shares. Contingent upon the attainment of specified Performance Objectives within the
Performance Cycle, Performance Units represent the right to receive payment as provided in Section 9.1(b) of (i) the Fair Market Value of a
Share on the date the Performance Unit was granted, the date the Performance Unit became vested or any other date specified by the Committee
or (ii) a percentage (which may be more than 100%) of the amount described in clause (i) depending on the level of Performance Objective
attainment; provided, however, that the Committee may at the time a Performance Unit is granted specify a maximum amount payable in respect
of a vested Performance Unit. Each Agreement shall specify the number of Performance Units to which it relates, the Performance Objectives
which must be satisfied in order for the Performance Units to vest and the Performance Cycle within which such Performance Objectives must
be satisfied.
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(a)        Vesting and Forfeiture. Subject to Sections 9.3(c) and 9.4, a Grantee shall become vested with respect to the Performance Units to the
extent that the Performance Objectives set forth in the Agreement are satisfied for the Performance Cycle.

(b)        Payment of Awards. Subject to Section 9.3(c), payment to Grantees in respect of vested Performance Units shall be made as soon as
practicable after the last day of the Performance Cycle to which such Award relates unless the Agreement evidencing the Award provides for the
deferral of payment, in which event the terms and conditions of the deferral shall be set forth in the Agreement. Subject to Section 9.4, such
payments may be made entirely in Shares valued at their Fair Market Value, entirely in cash, or in such combination of Shares and cash as the
Committee in its discretion shall determine at any time prior to such payment, provided, however, that if the Committee in its discretion
determines to make such payment entirely or partially in Shares of Restricted Stock, the Committee must determine the extent to which such
payment will be in Shares of Restricted Stock and the terms of such Restricted Stock at the time the Award is granted.

9.2      Performance Shares. The Committee, in its discretion, may grant Awards of Performance Shares to Eligible Individuals, the terms and
conditions of which shall be set forth in an Agreement between the Company and the Grantee. Each Agreement may require that an appropriate
legend be placed on Share certificates. Awards of Performance Shares shall be subject to the following terms and provisions:

(a)        Rights of Grantee. The Committee shall provide at the time an Award of Performance Shares is made the time or times at which the
actual Shares represented by such Award shall be issued in the name of the Grantee; provided, however, that no Performance Shares shall be
issued until the Grantee has executed an Agreement evidencing the Award, the appropriate blank stock powers and, in the discretion of the
Committee, an escrow agreement and any other documents which the Committee may require as a condition to the issuance of such Performance
Shares. If a Grantee shall fail to execute the Agreement evidencing an Award of Performance Shares, the appropriate blank stock powers and, in
the discretion of the Committee, an escrow agreement and any other documents which the Committee may require within the time period
prescribed by the Committee at the time the Award is granted, the Award shall be null and void. At the discretion of the Committee, Shares
issued in connection with an Award of Performance Shares shall be deposited together with the stock powers with an escrow agent (which may
be the Company) designated by the Committee. Except as restricted by the terms of the Agreement, upon delivery of the Shares to the escrow
agent, the Grantee shall have, in the discretion of the Committee, all of the rights of a stockholder with respect to such Shares, including the right
to vote the Shares and to receive all dividends or other distributions paid or made with respect to the Shares.

(b)        Non-Transferability. Until any restrictions upon the Performance Shares awarded to a Grantee shall have lapsed in the manner set forth
in Section 9.2(c) or 9.4, such Performance Shares shall not be sold, transferred or otherwise disposed of and shall not be pledged or otherwise
hypothecated, nor shall they be delivered to the Grantee. The Committee may also impose such other restrictions and conditions on the
Performance Shares, if any, as it deems appropriate.

(c)        Lapse of Restrictions. Subject to Sections 9.3(c) and 9.4, restrictions upon Performance Shares awarded hereunder shall lapse and such
Performance Shares shall become vested at such time or times and on such terms, conditions and
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satisfaction of Performance Objectives as the Committee may, in its discretion, determine at the time an Award is granted.

(d)        Treatment of Dividends. At the time the Award of Performance Shares is granted, the Committee may, in its discretion, determine that
the payment to the Grantee of dividends, or a specified portion thereof, declared or paid on Shares represented by such Award which have been
issued by the Company to the Grantee shall be (i) deferred until the lapsing of the restrictions imposed upon such Performance Shares and
(ii) held by the Company for the account of the Grantee until such time. In the event that dividends are to be deferred, the Committee shall
determine whether such dividends are to be reinvested in shares of Stock (which shall be held as additional Performance Shares) or held in cash.
If deferred dividends are to be held in cash, there may be credited at the end of each year (or portion thereof) interest on the amount of the
account at the beginning of the year at a rate per annum as the Committee, in its discretion, may determine. Payment of deferred dividends in
respect of Performance Shares (whether held in cash or in additional Performance Shares), together with interest accrued thereon, if any, shall be
made upon the lapsing of restrictions imposed on the Performance Shares in respect of which the deferred dividends were paid, and any
dividends deferred (together with any interest accrued thereon) in respect of any Performance Shares shall be forfeited upon the forfeiture of
such Performance Shares.

(e)        Delivery of Shares. Upon the lapse of the restrictions on Performance Shares awarded hereunder, the Committee shall cause a stock
certificate to be delivered to the Grantee with respect to such Shares, free of all restrictions hereunder.

9.3      Performance Objectives.

(a)        Establishment. Performance Objectives for Performance Awards may be expressed in terms of (i) earnings per Share, (ii) net revenue,
(iii) adjusted EBITDA (iv) Share price, (v) pre-tax profits, (vi) net earnings, (vii) return on equity or assets, (viii) operating income,
(ix) EBITDA margin, (x) EBITDA margin improvement, (xi) bad debt expense, (xii) cash receipts, (xiii) uncompensated care expense,
(xiv) days in net revenue in net patient accounts receivable, (xv) gross income, (xvi) net income (before or after taxes), (xvii) cash flow;
(xviii) gross profit, (xix) gross profit return on investment, (xx) gross margin return on investment, (xxi) gross margin; (xxii) operating margin,
(xxiii) working capital, (xxiv) earnings before interest and taxes, (xxv) return on capital, (xxvi) return on invested capital, (xxvii) revenue
growth, (xxviii) annual recurring revenues, (xxix) recurring revenues, (xxx) total shareholder return, (xxxi) economic value added,
(xxxii) specified objectives with regard to limiting the level of increase in all or a portion of the Company�s bank debt or other long-term or
short-term public or private debt or other similar financial obligations of the Company, which may be calculated net of cash balances and/or
other offsets and adjustments as may be established by the Committee in its sole discretion, (xxxiii) reduction in operating expenses, or
(xxxiv) any combination of the foregoing. Performance Objectives may be in respect of the performance of the Company, any of its
Subsidiaries, any of its Divisions or any combination thereof. Performance Objectives may be absolute or relative (to prior performance of the
Company or to the performance of one or more other entities or external indices) and may be expressed in terms of a progression within a
specified range. The Performance Objectives with respect to a Performance Cycle shall be established in writing by the Committee by the earlier
of (x) the date on which a quarter of the Performance Cycle has elapsed or (y) the date which is ninety (90) days after the commencement of the
Performance Cycle, and in any event while the performance relating to the Performance Objectives remain substantially uncertain.

B-18

Edgar Filing: - Form

Table of Contents 8



Table of Contents

(b)        Effect of Certain Events. At the time of the granting of a Performance Award, or at any time thereafter, in either case to the extent
permitted under Section 162(m) of the Code and the regulations thereunder without adversely affecting the treatment of the Performance Award
as Performance-Based Compensation, the Committee may provide for the manner in which performance will be measured against the
Performance Objectives (or may adjust the Performance Objectives) to reflect the impact of specified corporate transactions, accounting or tax
law changes and other extraordinary or nonrecurring events.

(c)        Determination of Performance. Prior to the vesting, payment, settlement or lapsing of any restrictions with respect to any Performance
Award that is intended to constitute Performance-Based Compensation made to a Grantee who is subject to Section 162(m) of the Code, the
Committee shall certify in writing that the applicable Performance Objectives have been satisfied to the extent necessary for such Award to
qualify as Performance Based Compensation.

9.4      Effect of Change in Control. Section 13(b) shall control the treatment of any Performance Units then outstanding in the event of a Change
in Control.

9.5      Non-Transferability. Until the vesting of Performance Units or the lapsing of any restrictions on Performance Shares, as the case may be,
such Performance Units or Performance Shares shall not be sold, transferred or otherwise disposed of and shall not be pledged or otherwise
hypothecated.

10.        Share Awards. The Committee may grant a Share Award to any Eligible Individual on such terms and conditions as the Committee may
determine in its sole discretion. Share Awards may be made as additional compensation for services rendered by the Eligible Individual or may
be in lieu of cash or other compensation to which the Eligible Individual is entitled from the Company.

11.        Effect of a Termination of Employment.

The Agreement evidencing the grant of each Option and each Award shall set forth the terms and conditions applicable to such Option or Award
upon a termination or change in the status of the employment of the Optionee or Grantee by the Company, a Subsidiary or a Division (including
a termination or change by reason of the sale of a Subsidiary or a Division), which shall be as the Committee may, in its discretion, determine at
the time the Option or Award is granted or thereafter.

12.        Adjustment Upon Changes in Capitalization.

(a)        In the event of a Change in Capitalization, the Committee shall conclusively determine the appropriate adjustments, if any, to (i) the
maximum number and class of Shares or other stock or securities with respect to which Options or Awards may be granted under the Plan,
(ii) the number and class of Shares or other stock or securities which are subject to outstanding Options or Awards granted under the Plan and
the exercise price therefor, if applicable, and (iii) the Performance Objectives.

(b)        Any such adjustment in the Shares or other stock or securities (a) subject to outstanding Incentive Stock Options (including any
adjustments in the exercise price) shall be made in such manner as not to constitute a modification as defined by Section
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424(h)(3) of the Code and only to the extent permitted by Sections 422 and 424 of the Code or (b) subject to outstanding Options or Awards that
are intended to qualify as Performance-Based Compensation shall be made in such a manner as not to adversely affect the treatment of the
Options or Awards as Performance-Based Compensation. In addition, (a) no adjustment to any Option or Award that is not subject to
Section 409A of the Code shall be made in a manner that would subject the Option or Award to Section 409A of the Code and (b) any
adjustment to an Option or Award that is subject to Section 409A of the Code shall be made only in a manner and to the extent permitted by
Section 409A of the Code.

(c)        If, by reason of a Change in Capitalization, a Grantee of an Award shall be entitled to, or an Optionee shall be entitled to exercise an
Option with respect to, new, additional or different shares of stock or securities of the Company or any other corporation, such new, additional
or different shares shall thereupon be subject to all of the conditions, restrictions and performance criteria which were applicable to the Shares
subject to the Award or Option, as the case may be, prior to such Change in Capitalization.

13.        Effect of Certain Transactions; Effect of Change in Control.

(a)        Effect of Certain Transactions. Subject to Sections 5.10, 7.7, 8.2(b) and 9.4 or as otherwise provided in an Agreement, in the event of
(a) the liquidation or dissolution of the Company or (b) a merger or consolidation of the Company (a �Transaction�), the Plan and the Options and
Awards issued hereunder shall continue in effect in accordance with their respective terms, except that following a Transaction either (i) each
outstanding Option or Award shall be treated as provided for in the agreement entered into in connection with the Transaction or (ii) if not so
provided in such agreement, each Optionee and Grantee shall be entitled to receive in respect of each Share subject to any outstanding Options
or Awards, as the case may be, upon exercise of any Option or payment or transfer in respect of any Award, the same number and kind of stock,
securities, cash, property or other consideration that each holder of a Share was entitled to receive in the Transaction in respect of a Share;
provided, however, that such stock, securities, cash, property, or other consideration shall remain subject to all of the conditions, restrictions and
performance criteria which were applicable to the Options and Awards prior to such Transaction. For the avoidance of doubt, the Committee
may, without the consent of any Optionee or Grantee, provide for the cancellation of outstanding Awards in connection with a Transaction in
exchange for the payment in cash or property equal in value to the Fair Market Value of the Shares underlying such Awards, less, in the case of
Options, the aggregate exercise price thereof; provided that Options with an aggregate exercise price that is equal to or in excess of the aggregate
Fair Market Value of the Shares underlying such Options may be cancelled in connection with such Transaction without any consideration being
paid in respect thereof. The treatment of any Option or Award as provided in this Section 13(a) shall be conclusively presumed to be appropriate
for purposes of Section 12.

(b)        Effect of Change in Control. Notwithstanding any other provision of the Plan to the contrary, in the event of a Change in Control, the
following provisions of this Section 13(b) shall apply except to the extent an Option or Award Agreement provides for a different treatment (in
which case the Option or Award Agreement shall govern and this Section 13(b) shall not be applicable):

(i)        If and to the extent that outstanding Options or Awards under the Plan (A) are assumed by the successor corporation (or affiliate thereto)
or continued or (B) are replaced with equity awards that preserve the existing value of the Options or Awards at the time of the Change in
Control and provide for subsequent payout in
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accordance with a vesting schedule and Performance Objectives, as applicable, that are the same or more favorable to the Participants than the
vesting schedule and Performance Objectives applicable to the Options or Awards, then all such Options or Awards or such substitutes thereof
shall remain outstanding and be governed by their respective terms and the provisions of the Plan, subject to Section 13(b)(iv) below.

(ii) If and to the extent that outstanding Options or Awards under the Plan are not assumed, continued or replaced in accordance with
Section 13(b)(i) above, then upon the Change in Control the following treatment (referred to as �Change-in-Control Treatment�) shall apply to
such Options or Awards: (A) outstanding Options and Stock Appreciation Rights shall immediately vest and become exercisable; (B) the
restrictions and other conditions applicable to outstanding Restricted Shares, Restricted Stock Units and Stock Awards, including vesting
requirements, shall immediately lapse; such Awards shall be free of all restrictions and fully vested; and, with respect to Restricted Stock Units,
shall be payable immediately in accordance with their terms or, if later, as of the earliest permissible date under Code Section 409A; and
(C) outstanding Performance Awards granted under the Plan shall immediately vest and shall become immediately payable in accordance with
their terms as if the Performance Objectives have been achieved at the target performance level.

(iii)        If and to the extent that outstanding Options or Awards under the Plan are not assumed, continued or replaced in accordance with
Section 13(b)(i) above, then in connection with the application of the Change-in-Control Treatment set forth in Section 13(b)(ii) above, the
Board may, in its sole discretion, provide for cancellation of such outstanding Awards at the time of the Change in Control in which case a
payment of cash, property or a combination thereof shall be made to each such Optionee or Grantee upon the consummation of the Change in
Control that is determined by the Board in its sole discretion and that is at least equal to the excess (if any) of the value of the consideration that
would be received in such Change in Control by the holders of the Company�s securities relating to such Options or Awards over the exercise or
purchase price (if any) for such Options or Awards (except that, in the case of an Option or Stock Appreciation Right, such payment shall be
limited as necessary to prevent the Option or Stock Appreciation Right from being subject to the excise tax under Code Section 409A).

(iv)        If and to the extent that (A) outstanding Options or Awards are assumed, continued or replaced in accordance with Section 13(b)(i)
above and (B) a Optionee�s or Grantee�s employment with, or performance of services for, the Company or any of its Subsidiaries or successors is
terminated by the Company or such Subsidiary or successor for any reasons other than Cause or by such Optionee or Grantee for Good Reason,
in each case, within the two-year period commencing on the Change in Control, then, as of the date of such Participant�s termination, the
Change-in-Control Treatment set forth in Section 13(b)(ii) above shall apply to all assumed or replaced Options or Awards of such Participant
then outstanding.

(v)        Outstanding Options or Stock Appreciation Rights that are assumed, continued or replaced in accordance with Section 13(b)(i) may be
exercised by the Optionee or Grantee in accordance with the applicable terms and conditions of such Option or Award as set forth in the
applicable Agreement or elsewhere; provided, however, that Options or Stock Appreciation Rights that become exercisable in accordance with
Section 13(b)(iv) may be exercised until the expiration of the original full term of such Option or Stock Appreciation Right notwithstanding the
other original terms and conditions of such Award, to the extent allowed without such Option or Stock Appreciation Right becoming subject to
the excise tax under Code Section 409A).
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14.        Interpretation.

Following the required registration of any equity security of the Company pursuant to Section 12 of the Exchange Act:

(a)        The Plan is intended to comply with Rule 16b-3 promulgated under the Exchange Act and the Committee shall interpret and administer
the provisions of the Plan or any Agreement in a manner consistent therewith. Any provisions inconsistent with such Rule shall be inoperative
and shall not affect the validity of the Plan.

(b)        Unless otherwise expressly stated in the relevant Agreement, each Option, Stock Appreciation Right and Performance Award granted
under the Plan is intended to be Performance-Based Compensation. The Committee shall not be entitled to exercise any discretion otherwise
authorized hereunder with respect to such Options or Awards if the ability to exercise such discretion or the exercise of such discretion itself
would cause the compensation attributable to such Options or Awards to fail to qualify as Performance-Based Compensation.

(c)        To the extent that any legal requirement of Section 16 of the Exchange Act or Section 162(m) of the Code as set forth in the Plan ceases
to be required under Section 16 of the Exchange Act or Section 162(m) of the Code, that Plan provision shall cease to apply.

15.        Termination and Amendment of the Plan or Modification of Options and Awards.

15.1      Plan Amendment or Termination. The Plan shall terminate on the day preceding the tenth anniversary of the date of its most recent
adoption by the Board and no Option or Award may be granted thereafter. The Board may sooner terminate the Plan and the Board may at any
time and from time to time amend, modify or suspend the Plan; provided, however, that:

(a)        no such amendment, modification, suspension or termination shall impair or adversely alter any Options or Awards theretofore granted
under the Plan, except with the written consent of the Optionee or Grantee, nor shall any amendment, modification, suspension or termination
deprive any Optionee or Grantee of any Shares which he or she may have acquired through or as a result of the Plan; and

(b)        to the extent necessary under any applicable law, regulation or exchange requirement no amendment shall be effective unless approved
by the stockholders of the Company in accordance with applicable law, regulation or exchange requirement.

15.2      Modification of Options and Awards. No modification of an Option or Award shall adversely alter or impair any rights or obligations
under the Option or Award without the written consent of the Optionee or Grantee, as the case may be.

15.3      No Repricing of Options or Stock Appreciation Rights. The Committee shall have no authority to make any adjustment (other than in
connection with a stock dividend, recapitalization or other transaction where an adjustment is permitted or required under the terms of the Plan)
or amendment, and no such adjustment or amendment shall be
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made, that reduces or would have the effect of reducing the exercise price of an Option or Stock Appreciation Right previously granted under the
Plan, whether through amendment, cancellation or replacement grants, or other means (including without limitation the buyout for cash of any
Option or Stock Appreciation Right that has a fair market value that is less than the strike price for said Option or Stock Appreciation Right),
unless the Company�s stockholders shall have approved such adjustment or amendment.

16.        Non-Exclusivity of the Plan.

The adoption of the Plan by the Board shall not be construed as amending, modifying or rescinding any previously approved incentive
arrangement or as creating any limitations on the power of the Board to adopt such other incentive arrangements as it may deem desirable,
including, without limitation, the granting of stock options otherwise than under the Plan, and such arrangements may be either applicable
generally or only in specific cases.

17.        Limitation of Liability.

As illustrative of the limitations of liability of the Company, but not intended to be exhaustive thereof, nothing in the Plan shall be construed to:

(a)        give any person any right to be granted an Option or Award other than at the sole discretion of the Committee;

(b)        give any person any rights whatsoever with respect to Shares except as specifically provided in the Plan;

(c)        limit in any way the right of the Company or any Subsidiary to terminate the employment of any person at any time; or

(d)        be evidence of any agreement or understanding, expressed or implied, that the Company will employ any person at any particular rate of
compensation or for any particular period of time.

18.        Regulations and Other Approvals; Governing Law.

18.1      Except as to matters of federal law, the Plan and the rights of all persons claiming hereunder shall be construed and determined in
accordance with the laws of the State of Delaware without giving effect to conflicts of laws principles thereof.

18.2      The obligation of the Company to sell or deliver Shares with respect to Options and Awards granted under the Plan shall be subject to all
applicable laws, rules and regulations, including all applicable federal and state securities laws, and the obtaining of all such approvals by
governmental agencies as may be deemed necessary or appropriate by the Committee.

18.3      The Board may make such changes as may be necessary or appropriate to comply with the rules and regulations of any government
authority, or to obtain for Eligible Individuals granted Incentive Stock Options the tax benefits under the applicable provisions of the Code and
regulations promulgated thereunder.
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18.4        Each Option and Award is subject to the requirement that, if at any time the Committee determines, in its discretion, that the listing,
registration or qualification of Shares issuable pursuant to the Plan is required by any securities exchange or under any state or federal law, or
the consent or approval of any governmental regulatory body is necessary or desirable as a condition of, or in connection with, the grant of an
Option or Award or the issuance of Shares, no Options or Awards shall be granted or payment made or Shares issued, in whole or in part, unless
listing, registration, qualification, consent or approval has been effected or obtained free of any conditions as acceptable to the Committee.

18.5        Notwithstanding anything contained in the Plan or any Agreement to the contrary, in the event that the disposition of Shares acquired
pursuant to the Plan is not covered by a then current registration statement under the Securities Act of 1933, as amended (the �Securities Act�), and
is not otherwise exempt from such registration, such Shares shall be restricted against transfer to the extent required by the Securities Act and
Rule 144 or other regulations thereunder. The Committee may require any individual receiving Shares pursuant to an Option or Award granted
under the Plan, as a condition precedent to receipt of such Shares, to represent and warrant to the Company in writing that the Shares acquired
by such individual are acquired without a view to any distribution thereof and will not be sold or transferred other than pursuant to an effective
registration thereof under the Securities Act or pursuant to an exemption applicable under the Securities Act or the rules and regulations
promulgated thereunder. The certificates evidencing any such Shares shall be appropriately amended or have an appropriate legend placed
thereon to reflect their status as restricted securities as aforesaid.

18.6        Compliance With Section 409A. All Options and Awards granted under the plan are intended either not to be subject to Section 409A
of the Code or, if subject to Section 409A of the Code, to be administered, operated and construed in compliance with Section 409A of the Code
and any guidance issued thereunder. Notwithstanding this or any other provision of the Plan to the contrary, the Committee may amend the Plan
or any Option or Award granted hereunder in any manner, or take any other action, that it determines, in its sole discretion, is necessary,
appropriate or advisable to cause the Plan or any Option or Award granted hereunder to comply with Section 409A and any guidance issued
thereunder. Any such action, once taken, shall be deemed to be effective from the earliest date necessary to avoid a violation of Section 409A
and shall be final, binding and conclusive on all Eligible Individuals and other individuals having or claiming any right or interest under the
Plan.

19.        Miscellaneous.

19.1      Multiple Agreements. The terms of each Option or Award may differ from other Options or Awards granted under the Plan at the same
time or at some other time. The Committee may also grant more than one Option or Award to a given Eligible Individual during the term of the
Plan, either in addition to, or in substitution for, one or more Options or Awards previously granted to that Eligible Individual.

19.2      Beneficiary Designation. Each Optionee or Grantee may, from time to time, name one or more individuals (each, a �Beneficiary�) to
whom any benefit under the Plan is to be paid or who may exercise any rights of the Optionee or Grantee under any Option or Award granted
under the Plan in the event of the Optionee�s or Grantee�s death before he or she receives any or all of such benefit or exercises such Option. Each
such designation shall revoke all prior designations by the same Optionee or Grantee, shall be in a form prescribed by the Company, and will be
effective only when filed by the Optionee or
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Grantee in writing with the Company during the Optionee�s or Grantee�s lifetime. In the absence of any such designation, benefits remaining
unpaid at the Optionee�s or Grantee�s death and rights to be exercised following the Optionee�s or Grantee�s death shall be paid to or exercised by
the Optionee�s or Grantee�s estate.

19.3       Withholding of Taxes.

(a)        At such times as an Optionee or Grantee recognizes taxable income in connection with the receipt of Shares or cash hereunder (a
�Taxable Event�), the Optionee or Grantee shall pay to the Company an amount equal to the federal, state and local income taxes and other
amounts as may be required by law to be withheld by the Company in connection with the Taxable Event (the �Withholding Taxes�) prior to the
issuance, or release from escrow, of such Shares or the payment of such cash. The Company shall have the right to deduct from any payment of
cash to an Optionee or Grantee an amount equal to the Withholding Taxes in satisfaction of the obligation to pay Withholding Taxes. The
Committee may provide in an Agreement evidencing an Option or Award at the time of grant or thereafter that the Optionee or Grantee, in
satisfaction of the obligation to pay Withholding Taxes to the Company, may elect to have withheld a portion of the Shares issuable to him or
her pursuant to the Option or Award having an aggregate Fair Market Value equal to the Withholding Taxes. In the event Shares are withheld by
the Company to satisfy any obligation to pay Withholding Taxes, such Shares shall be retired and cancelled and shall not thereafter be available
to grant an Option or Award with respect thereto.

(b)        If an Optionee makes a disposition, within the meaning of Section 424(c) of the Code and regulations promulgated thereunder, of any
Share or Shares issued to such Optionee pursuant to the exercise of an Incentive Stock Option within the two-year period commencing on the
day after the date of the grant or within the one-year period commencing on the day after the date of transfer of such Share or Shares to the
Optionee pursuant to such exercise, the Optionee shall, within ten (10) days of such disposition, notify the Company thereof, by delivery of
written notice to the Company at its principal executive office.

19.4      Effective Date. The effective date of this Plan shall be March 19, 2014, subject only to the approval by the holders of a majority of the
securities of the Company entitled to vote thereon, in accordance with the applicable laws, within twelve (12) months of the adoption of the Plan
by the Board.
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Annex C

AMENDED AND RESTATED BY-LAWS

OF

COMMUNITY HEALTH SYSTEMS, INC.

(hereinafter called the �Corporation�)

(As of May     , 2014)

ARTICLE I

OFFICES

Section 1. Registered Office. The registered office of the Corporation within the State of Delaware shall be in the City of Wilmington, County of
New Castle.

Section 2. Other Offices. The Corporation may also have an office or offices other than said registered office at such place or places, either
within or without the State of Delaware, as the Board of Directors shall from time to time determine or the business of the Corporation may
require.

ARTICLE II

MEETINGS OF STOCKHOLDERS

Section 1. Place of Meetings. All meetings of the stockholders for the election of directors or for any other purpose shall be held at any such time
and place, either within or without the State of Delaware as shall be designated from time to time by the Board of Directors and stated in the
notice of the meeting or in a duly executed waiver of notice thereof.

Section 2. Annual Meetings. Annual meetings of stockholders shall be held on such date and at such time as shall be designated from time to
time by the Board of Directors and stated in the notice of the meeting or in a duly executed waiver thereof. At such annual meetings, a nominee
for director shall be elected to the Board of Directors if the votes cast for such nominee�s election exceed the votes cast against such nominee�s
election; provided, however, that directors shall be elected by a plurality of the votes cast at any meeting of stockholders for which (i) the
Secretary of the Corporation receives a notice that a stockholder has nominated a person for election to the Board of Directors in compliance
with the advance notice requirements for stockholder nominees for director set forth in Section 12 of Article II of these Amended and Restated
By-laws and (ii) such nomination has not been withdrawn by such stockholder on or before the tenth day before the Corporation first mails its
notice of meeting for such meeting to the stockholders. If directors are to be elected by a plurality of the votes cast, stockholders shall not be
permitted to vote against a nominee. At such annual meetings, the stockholders shall also transact such other business as may properly be
brought before the meeting in accordance with these Amended and Restated By-laws.

Section 3. Special Meetings. Special meetings of stockholders, for any purpose or purposes, unless otherwise prescribed by statute may be called
by the Board of Directors, the Chairman of the Board of Directors, if one shall have been elected, or the Chief Executive Officer.
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Section 4. Notice of Meetings. Except as otherwise expressly required by statute, notice of each annual and special meeting of stockholders
stating the date, place and hour of the meeting, and, in the case of a special meeting, the purpose or purposes for which the meeting is called,
shall be given to each stockholder of record entitled to vote thereat not less than ten nor more than sixty days before the date of the meeting.
Business transacted at any special meeting of stockholders shall be limited to the purposes stated in the notice. Notice of any meeting shall not
be required to be given to any person who attends such meeting (except when such person attends the meeting in person or by proxy for the
express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or
convened) or who, either before or after the meeting, shall submit a signed written waiver of notice, in person or by proxy. Neither the business
to be transacted at, nor the purpose of, an annual or special meeting of stockholders need be specified in any written waiver of notice.

Section 5. Organization. At each meeting of stockholders, the Chairman of the Board, if one shall have been elected, or, in the event of such
person�s absence or if one shall not have been elected, the Chief Executive Officer, shall act as chairman of the meeting. The Secretary or, in the
event of such person�s absence or inability to act, the person whom the chairman of the meeting shall appoint secretary of the meeting, shall act
as secretary of the meeting and keep the minutes thereof.

Section 6. Conduct of Business. The chairman of any meeting of stockholders shall determine the order of business and the procedure at the
meeting, including such regulation of the manner of voting and the conduct of discussion as seems to him or her in order. The date and time of
the opening and closing of the polls for each matter upon which the stockholders will vote at a meeting shall be announced at the meeting.

Section 7. Quorum, Adjournments. The holders of a majority of the voting power of the issued and outstanding shares of capital stock of the
Corporation entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum for the transaction of business at all
meetings of stockholders, except as otherwise provided by statute or by the Restated Certificate of Incorporation. If, however, such quorum shall
not be present or represented by proxy at any meeting of stockholders, the stockholders entitled to vote thereat, present in person or represented
by proxy, shall have the power to adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum
shall be present or represented by proxy. At such adjourned meeting at which a quorum shall be present or represented by proxy, any business
may be transacted which might have been transacted at the meeting as originally called. If the adjournment is for more than thirty days, or, if
after adjournment a new record date is set, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the
meeting.
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Section 8. Voting. Except as otherwise provided by statute or the Restated Certificate of Incorporation and these Amended and Restated
By-laws, each stockholder of the Corporation shall be entitled at each meeting of stockholders to one vote for each share of capital stock of the
Corporation standing in such stockholder�s name on the record of stockholders of the Corporation:

(a) on the date fixed pursuant to the provisions of Section 7 of Article V of these Amended and Restated By-laws as the record date for the
determination of the stockholders who shall be entitled to notice of and to vote at such meeting; or

(b) if no such record date shall have been so fixed, then at the close of business on the day next preceding the day on which notice thereof shall
be given, or, if notice is waived, at the close of business on the date next preceding the day on which the meeting is held.

Each stockholder entitled to vote at any meeting of stockholders may authorize another person or persons to act for such stockholder by a proxy
signed by such stockholder or such stockholder�s attorney-in-fact, or as otherwise authorized in accordance with the Delaware General
Corporation Law, but no proxy shall be voted after three years from its date, unless the proxy provides for a longer period. Any such proxy shall
be delivered to the secretary of the meeting at or prior to the time designated in the order of business for so delivering such proxies. When a
quorum is present at any meeting, the affirmative vote of the holders of a majority of the voting power of the shares of the Corporation which are
present in person or represented by proxy at the meeting and entitled to vote thereon, shall decide any question brought before such meeting,
unless the question is one upon which by express provision of statute or of the Restated Certificate of Incorporation or of these Amended and
Restated By-laws, a different vote is required, in which case such express provision shall govern and control the decision of such question.
Unless required by statute, or determined by the chairman of the meeting to be advisable, the vote on any question need not be by ballot. On a
vote by ballot, each ballot shall be signed by the stockholder voting, or by such stockholder�s proxy, if there be such proxy.

Section 9. List of Stockholders Entitled to Vote. At least ten days before each meeting of stockholders, a complete list of the stockholders
entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder and the number of shares registered
in the name of each stockholder shall be prepared. Such list shall be open to the examination of any stockholder, for any purpose germane to the
meeting, during ordinary business hours, for a period of at least ten days prior to the meeting, as required by the Delaware General Corporation
Law. The list shall also be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any
stockholder of the Corporation who is present.

Section 10. Inspectors. The Board of Directors shall, in advance of any meeting of stockholders, appoint one or more inspectors to act at such
meeting or any adjournment thereof. If any of the inspectors so appointed shall fail to appear or act, the chairman of the meeting shall, or if
inspectors shall not have been appointed, the chairman of the
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meeting may appoint one or more inspectors. Each inspector, before entering upon the discharge of such inspector�s duties, shall take and sign an
oath faithfully to execute the duties of inspector at such meeting with strict impartiality and according to the best of such inspector�s ability. The
inspectors shall determine the number of shares of capital stock of the Corporation outstanding and the voting power of each, the number of
shares represented at the meeting, the existence of a quorum, the validity and effect of proxies, and shall receive votes, ballots or consents, hear
and determine all challenges and questions arising in connection with the right to vote, count and tabulate all votes, ballots or consents,
determine the results, and do such acts as are proper to conduct the election or vote with fairness to all stockholders. On request of the chairman
of the meeting, the inspectors shall make a report in writing of any challenge, request or matter determined by them and shall execute a
certificate of any fact found by them. No director or candidate for the office of director shall act as an inspector of an election of directors.
Inspectors need not be stockholders.

Section 11. Consent of Stockholders in Lieu of Meeting. Unless otherwise provided by statute or in the Restated Certificate of Incorporation, any
action required to be taken or which may be taken at any annual or special meeting of the stockholders of the Corporation may be taken without
a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action so taken, shall be signed by the holders of
outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted. Prompt notice of the taking of any such corporate action without a meeting by
less than unanimous written consent shall be given to those stockholders who have not consented in writing.

Section 12. Advance Notice Provisions for Election of Directors. Only persons who are nominated in accordance with the following procedures
shall be eligible for election as directors of the Corporation. Nominations of persons for election to the Board of Directors may be made at any
annual meeting of stockholders, or at any special meeting of stockholders called for the purpose of electing directors, (a) by or at the direction of
the Board of Directors (or any duly authorized committee thereof) or (b) by any stockholder of the Corporation (i) who is a stockholder of record
on the date of the giving of the notice provided for in this Section 12 and on the record date for the determination of stockholders entitled to vote
at such meeting and (ii) who complies with the notice procedures set forth in this Section 12.

In addition to any other applicable requirements, for a nomination to be made by a stockholder such stockholder must have given timely notice
thereof in proper written form to the Secretary of the Corporation.

To be timely, a stockholder�s notice to the Secretary must be delivered to or mailed and received at the principal executive offices of the
Corporation (a) in the case of an annual meeting, not less than 45 or more than 75 days prior to the first anniversary of the date on which the
Corporation first mailed its proxy materials for the preceding year�s annual meeting of stockholders; provided, however, that if the date of the
annual meeting is advanced more
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than 30 days prior to or delayed by more than 30 days after the anniversary of the preceding year�s annual meeting, to be timely, notice by the
stockholder must be so delivered not later than the close of business on the later of the 90th day prior to such annual meeting or the 10th day
following the day on which public announcement of the date of such meeting is first made; and (b) in the case of a special meeting of
stockholders called for the purpose of electing directors, not later than the close of business on the later of the 90th day prior to such special
meeting or the 10th day following the day on which public announcement is first made of the date of the special meeting. For purposes of this
Section 12 and Section 13, �public announcement� shall mean disclosure in a press release reported by the Dow Jones News Service, Associated
Press or a comparable national news service or in a document publicly filed by the Corporation with the Securities and Exchange Commission
pursuant to Section 13, 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�).

To be in proper written form, a stockholder�s notice to the Secretary must set forth (a) as to each person whom the stockholder proposes to
nominate for election as a director (i) the name, age, business address and residence address of the person, (ii) the principal occupation or
employment of the person, (iii) the class or series and number of shares of capital stock of the Corporation which are owned beneficially or of
record by the person, (iv) a statement whether such person acknowledges the Corporation�s policy on director resignations following such
person�s failure to receive the required vote for re-election at any future meeting at which such person would face re-election, as set forth in the
Corporation�s Board Practice on Director Elections which is part of the Corporate Governance Guidelines and (v) any other information relating
to the person that would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of
proxies for election of directors pursuant to Section 14 of the Exchange Act, and the rules and regulations promulgated thereunder; and (b) as to
the stockholder giving the notice (i) the name and record address of such stockholder, (ii) the class or series and number of shares of capital
stock of the Corporation which are owned beneficially or of record by such stockholder, (iii) a description of all arrangements or understandings
between such stockholder and each proposed nominee and any other person or persons (including their names) pursuant to which the
nomination(s) are to be made by such stockholder, (iv) a representation that such stockholder intends to appear in person or by proxy at the
meeting to nominate the persons named in its notice and (v) any other information relating to such stockholder that would be required to be
disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for election of directors pursuant to
Section 14 of the Exchange Act and the rules and regulations promulgated thereunder. Such notice must be accompanied by a written consent of
each proposed nominee to be named as a nominee and to serve as a director if elected.

No person shall be eligible for election as a director of the Corporation unless nominated in accordance with the procedures set forth in this
Section 12. If the Chairman of the meeting determines that a nomination was not made in accordance with the foregoing procedures, the
Chairman shall declare to the meeting that the nomination was defective and such defective nomination shall be disregarded.
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Section 13. Advance Notice Provisions for Business to be Transacted at Annual Meeting. No business may be transacted at an annual meeting of
stockholders, other than business that is either (a) specified in the notice of meeting (or any supplement thereto) given by or at the direction of
the Board of Directors (or any duly authorized committee thereof), (b) otherwise properly brought before the annual meeting by or at the
direction of the Board of Directors (or any duly authorized committee thereof) or (c) otherwise properly brought before the annual meeting by
any stockholder of the Corporation (i) who is a stockholder of record on the date of the giving of the notice provided for in this Section 13 and
on the record date for the determination of stockholders entitled to vote at such annual meeting and (ii) who complies with the notice procedures
set forth in this Section 13.

In addition to any other applicable requirements, for business to be properly brought before an annual meeting by a stockholder, such
stockholder must have given timely notice thereof in proper written form to the Secretary of the Corporation.

To be timely, a stockholder�s notice to the Secretary must be delivered to or mailed and received at the principal executive offices of the
Corporation not less than 45 or more than 75 days prior to the first anniversary of the date on which the Corporation first mailed its proxy
materials for the preceding year�s annual meeting of stockholders; provided, however, that if the date of the annual meeting is advanced more
than 30 days prior to or delayed by more than 30 days after the anniversary of the preceding year�s annual meeting, to be timely notice by the
stockholder must be so delivered not later than the close of business on the later of the 90th day prior to such annual meeting or the 10th day
following the day on which public announcement of the date of such meeting is first made.

To be in proper written form, a stockholder�s notice to the Secretary must set forth as to each matter such stockholder proposes to bring before
the annual meeting (i) a brief description of the business desired to be brought before the annual meeting and the reasons for conducting such
business at the annual meeting, (ii) the name and record address of such stockholder, (iii) the class or series and number of shares of capital
stock of the Corporation which are owned beneficially or of record by such stockholder, (iv) a description of all arrangements or understandings
between such stockholder and any other person or persons (including their names) in connection with the proposal of such business by such
stockholder and any material interest of such stockholder in such business and (v) a representation that such stockholder intends to appear in
person or by proxy at the annual meeting to bring such business before the meeting.

No business shall be conducted at the annual meeting of stockholders except business brought before the annual meeting in accordance with the
procedures set forth in this Section 13. If the Chairman of an annual meeting determines that business was not properly brought before the
annual meeting in accordance with the foregoing procedures, the Chairman shall declare to the meeting that the business was not properly
brought before the meeting and such business shall not be transacted.
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ARTICLE III

DIRECTORS

Section 1. Place of Meetings. Meetings of the Board of Directors shall be held at such place or places, within or without the State of Delaware,
as the Board of Directors may from time to time determine or as shall be specified in the notice of any such meeting.

Section 2. Annual Meeting. The Board of Directors shall meet for the purpose of organization, the election of officers and the transaction of
other business, as soon as practicable after each annual meeting of stockholders, on the same day and at the same place where such annual
meeting shall be held. Notice of such meeting need not be given. In the event such annual meeting is not so held, the annual meeting of the
Board of Directors may be held at such other time or place (within or without the State of Delaware) as shall be specified in a notice thereof
given as hereinafter provided in Section 5 of this Article III.

Section 3. Regular Meetings. Regular meetings of the Board of Directors shall be held at such time and place as the Board of Directors may fix.
If any day fixed for a regular meeting shall be a legal holiday at the place where the meeting is to be held, then the meeting which would
otherwise be held on that day shall be held at the same hour on the next succeeding business day.

Section 4. Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the Board, if one shall have been
elected, or by two or more directors of the Corporation or by the Chief Executive Officer.

Section 5. Notice of Meetings. Notice of regular meetings of the Board of Directors need not be given except as otherwise required by law or
these Amended and Restated By-laws. Notice of each special meeting of the Board of Directors for which notice shall be required, shall be given
by the Secretary as hereinafter provided in this Section 5, in which notice shall be stated the time and place of the meeting. Except as otherwise
required by these Amended and Restated By-laws, such notice need not state the purposes of such meeting. Notice of any special meeting, and
of any regular or annual meeting for which notice is required, shall be given to each director at least (a) four hours before the meeting if by
telephone or by being personally delivered or sent by telex, telecopy, or similar means or (b) two days before the meeting if delivered by mail to
the director�s residence or usual place of business. Such notice shall be deemed to be delivered when deposited in the United States mail so
addressed, with postage prepaid, or when transmitted if sent by telex, telecopy, or similar means. Neither the business to be transacted at, nor the
purpose of, any special meeting of the Board of Directors need be specified in the notice or waiver of notice of such meeting. Any director may
waive notice of any meeting by a writing signed by the director entitled to the notice and filed with the minutes or corporate records. The
attendance
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at or participation of the director at a meeting shall constitute waiver of notice of such meeting, unless the director at the beginning of the
meeting or promptly upon such director�s arrival objects to holding the meeting or transacting business at the meeting.

Section 6. Organization. At each meeting of the Board of Directors, the Chairman of the Board, if one shall have been elected, or, in the absence
of the Chairman of the Board or if one shall not have been elected, the Chief Executive Officer (or, in the Chief Executive Officer�s absence,
another director chosen by a majority of the directors present) shall act as chairman of the meeting and preside thereat. The Secretary or, in such
person�s absence, any person appointed by the chairman shall act as secretary of the meeting and keep the minutes thereof.

Section 7. Quorum and Manner of Acting. A majority of the entire Board of Directors shall constitute a quorum for the transaction of business at
any meeting of the Board of Directors, and, except as otherwise expressly required by statute or the Restated Certificate of Incorporation or these
Amended and Restated By-laws, the affirmative vote of a majority of the directors present at any meeting at which a quorum is present shall be
the act of the Board of Directors. In the absence of a quorum at any meeting of the Board of Directors, a majority of the directors present thereat
may adjourn such meeting to another time and place. Notice of the time and place of any such adjourned meeting shall be given to all of the
directors unless such time and place were announced at the meeting at which the adjournment was taken, in which case such notice need only be
given to the directors who were not present thereat. At any adjourned meeting at which a quorum is present, any business may be transacted
which might have been transacted at the meeting as originally called. The directors shall act only as a Board and the individual directors shall
have no power as such.

Section 8. Action by Consent. Unless restricted by the Restated Certificate of Incorporation, any action required or permitted to be taken by the
Board of Directors or any committee thereof may be taken without a meeting if all members of the Board of Directors or such committee, as the
case may be, consent thereto in writing, and the writing or writings are filed with the minutes of the proceedings of the Board of Directors or
such committee, as the case may be.

Section 9. Telephonic Meeting. Unless restricted by the Restated Certificate of Incorporation, any one or more members of the Board of
Directors or any committee thereof may participate in a meeting of the Board of Directors or such committee by means of a conference
telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other. Participation by
such means shall constitute presence in person at a meeting.

Section 10. Committees. The Board of Directors may, by resolution passed by a majority of the entire Board of Directors, designate one or more
committees, including an executive committee, each committee to consist of one or more of the directors of the Corporation. The Board of
Directors may designate one or more directors as alternate members of any committee, who may replace any absent or disqualified member at
any meeting of the committee. In the absence of disqualification of any member of a committee,
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the member or members present at any meeting and not disqualified from voting, whether or not such members constitute a quorum, may
unanimously appoint another member of the Board of Directors to act at the meeting in the place of any such absent or disqualified member.

Each such committee, to the extent provided in the resolution creating it, shall have and may exercise all the powers and authority of the Board
of Directors in the management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all
papers which require it; provided , however , that no such committee shall have the power or authority in reference to the following matters:
(a) approving or adopting, or recommending to the stockholders, any action or matter expressly required by the Delaware General Corporation
Law to be submitted to stockholders for approval or (b) adopting, amending or repealing any by-law of the Corporation. Each such committee
shall serve at the pleasure of the Board of Directors and have such name as may be determined from time to time by resolution adopted by the
Board of Directors. Each committee shall keep regular minutes of its meetings and report the same to the Board of Directors.

Section 11. Fees and Compensation. Directors and members of committees may receive such compensation, if any, for their services, and such
reimbursement for expenses, as may be fixed or determined by the Board of Directors. No such payment shall preclude any director from
serving the Corporation in any other capacity and receiving compensation therefor.

Section 12. Resignations. Any director of the Corporation may resign at any time by giving written notice of such director�s resignation to the
Corporation. Any such resignation shall take effect at the time, or upon the happening of an event, specified therein or, if the time or happening
of an event when it shall become effective shall not be specified therein, immediately upon its receipt. Unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

ARTICLE IV

OFFICERS

Section 1. General. The executive officers of the Corporation shall be chosen by the Board of Directors and shall include a Chief Executive
Officer, one or more Presidents, one or more Vice Presidents (including Senior, Executive, Group or other classifications of Vice Presidents), a
Treasurer and a Secretary. The Board of Directors, in its discretion, may also choose as an officer of the Corporation the Chairman of the Board
and any Vice Chairman of the Board. The Chief Executive Officer shall appoint other officers (including, one or more Presidents, Vice
Presidents, Assistant Secretaries and one or more Assistant Treasurers) as may be necessary or desirable. The officers of the Corporation shall
perform such duties and have such powers as from time to time may be assigned to them by the Board of Directors or, to the extent appointed by
the Chief Executive Officer, the Chief Executive Officer. The Board of Directors may also delegate to any officer of the Corporation the power
to appoint such other officers and to proscribe their respective duties and powers. Any number of offices may
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be held by the same person, unless otherwise prohibited by law, the Restated Certificate of Incorporation or these Amended and Restated
By-laws. The officers of the Corporation need not be stockholders of the Corporation nor, except in the case of the Chairman of the Board and
Vice Chairman of the Board of Directors, need such officers be directors of the Corporation.

Section 2. Term. All officers of the Corporation shall hold office until their successors are chosen and qualified, or until their earlier resignation
or removal. Any vacancy occurring in any office of the Corporation shall be filled by the Board of Directors, except that any vacancy in any
office that has been appointed by the Chief Executive Officer or any other officer of the Corporation may be filled by the person who has the
authority to fill that office.

Section 3. Resignations. Any officer of the Corporation may resign at any time by giving written notice of such officer�s resignation to the
Corporation. Any such resignation shall take effect at the time specified therein or, if the time when it shall become effective shall not be
specified therein, immediately upon receipt. Unless otherwise specified therein, the acceptance of any such resignation shall not be necessary to
make it effective.

Section 4. Removal. Any officer may be removed at any time by the Board of Directors with or without cause, except that any officer appointed
by the Chief Executive Officer or any other officer of the Corporation may also be removed at any time by the Chief Executive Officer or any
other officer who had appointed that officer with or without cause.

Section 5. Compensation. The compensation for the five (5) most highly compensated executive officers of the Corporation for their services as
such officers shall be fixed from time to time by the Board of Directors. The compensation for all other officers of the Corporation shall be fixed
from time to time by the Chief Executive Officer; compensation for other executive officers shall be in consultation with the Board of Directors.
An officer of the Corporation shall not be prevented from receiving compensation by reason of the fact that such officer is also a director of the
Corporation.

Section 6. Chairman of the Board. The Chairman of the Board, if one shall have been elected, shall be a member of the Board, an officer of the
Corporation (if the Board of Directors, in its discretion, chooses to make the Chairman of the Board an officer of the Corporation) and, if
present, shall preside at each meeting of the Board of Directors or the stockholders. The Chairman of the Board shall advise and counsel with the
Chief Executive Officer, and in the Chief Executive Officer�s absence with other executives of the Corporation, and shall perform such other
duties as may from time to time be assigned to the Chairman of the Board by the Board of Directors.
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ARTICLE V

STOCK CERTIFICATES AND THEIR TRANSFER

Section 1. Stock Certificates. The shares of the Corporation shall be represented by certificates, provided that the Board may provide by
resolution that some or all of any classes or series of the Corporation�s stock shall be uncertificated shares. If the Corporation shall be authorized
to issue more than one class of stock or more than one series of any class, the designations, preferences and relative, participating, optional or
other special rights of each class of stock or series thereof and the qualifications, limitations or restriction of such preferences and/or rights shall
be set forth in full or summarized on the face or back of the certificate which the Corporation shall issue to represent such class or series of
stock, provided that, except as otherwise provided in Section 202 of the Delaware General Corporation Law, in lieu of the foregoing
requirements, there may be set forth on the face or back of the certificate which the Corporation shall issue to represent such class or series of
stock, a statement that the Corporation will furnish without charge to each stockholder who so requests the designations, preferences and
relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of
such preferences and/or rights.

Section 2. Facsimile Signatures. Any or all of the signatures on a certificate may be a facsimile, engraved or printed. In case any officer, transfer
agent or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer
agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if such person was such officer,
transfer agent or registrar at the date of issue.

Section 3. Lost Certificates. The Board of Directors may direct a new certificate or certificates to be issued in place of any certificate or
certificates theretofore issued by the Corporation alleged to have been lost, stolen, or destroyed. When authorizing such issue of a new certificate
or certificates, the Board of Directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost,
stolen, or destroyed certificate or certificates, or the owner�s legal representative, to give the Corporation a bond in such sum as it may direct
sufficient to indemnify it against any claim that may be made against the Corporation on account of the alleged loss, theft or destruction of any
such certificate or the issuance of such new certificate.

Section 4. Transfers of Stock. Except as contemplated by the first sentence of Section 1 of this Article V, upon surrender to the Corporation or
the transfer agent of the Corporation of a certificate for shares duly endorsed or accompanied by proper evidence of succession, assignment or
authority to transfer, it shall be the duty of the Corporation to issue a new certificate to the person entitled thereto, cancel the old certificate and
record the transaction upon its records; provided, however, that the Corporation shall be entitled to recognize and enforce any lawful restriction
on transfer. Whenever any transfer of stock shall be made for collateral security, and not absolutely, it shall be so expressed in the entry of
transfer if, when the certificates are presented to the Corporation for transfer, both the transferor and the transferee request the Corporation to do
so.
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Section 5. Transfer Agents and Registrars. The Board of Directors may appoint, or authorize any officer or officers to appoint, one or more
transfer agents and one or more registrars.

Section 6. Regulations. The Board of Directors may make such additional rules and regulations, not inconsistent with these Amended and
Restated By-laws, as it may deem expedient concerning the issue, transfer and registration of certificates for shares of stock of the Corporation.

Section 7. Fixing the Record Date. In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, or entitled to receive payment of any dividend or other distribution or allotment of any rights, or
entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board
of Directors may fix, in advance, a record date, which shall not be more than 60 nor less than 10 days before the date of such meeting, nor more
than 60 days prior to any other action. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall
apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.

In order that the Corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which shall not precede the date upon which the resolution fixing the record date is adopted by the Board of
Directors, and which record date shall be not more than 10 days after the date upon which the resolution fixing the record date is adopted. If no
record date has been fixed by the Board of Directors and no prior action by the Board of Directors is required by the Delaware General
Corporation Law, the record date shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is
delivered to the Secretary of the Corporation at the Corporation�s principal executive offices. If no record date has been fixed by the Board of
Directors and prior action by the Board of Directors is required by the Delaware General Corporation Law with respect to the proposed action by
written consent of the stockholders, the record date for determining stockholders entitled to consent to corporate action in writing shall be at the
close of business on the day on which the Board of Directors adopts the resolution taking such prior action.

Section 8. Registered Stockholders. The Corporation shall be entitled to recognize the exclusive right of a person registered on its records as the
owner of shares of stock to receive dividends and to vote as such owner, and shall not be bound to recognize any equitable or other claim to or
interest in such share or shares of stock on the part of any other person, whether or not it shall have express or other notice thereof, except as
otherwise provided by law.
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ARTICLE VI

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 1. General. Each person who was or is made a party or is threatened to be made a party to or is involved (including, without limitation,
as a witness) in any threatened, pending or completed action, suit, arbitration, alternative dispute resolution mechanism, investigation,
administrative hearing or any other proceeding, whether civil, criminal, administrative or investigative (�Proceeding�) brought by reason of the
fact that such person (the �Indemnitee�) is or was a director or officer of the Corporation or is or was serving at the request of the Corporation as a
director or officer of another corporation or of a partnership, joint venture, trust or other enterprise, including service with respect to an
employee benefit plan, whether the basis of such Proceeding is alleged action in an official capacity as a director or officer or in any other
capacity while serving as such a director or officer, shall be indemnified and held harmless by the Corporation (unless such Proceeding was
brought by or in the right of the Indemnitee without the prior written approval of the Board of Directors) to the fullest extent permitted by the
laws of the State of Delaware in effect on the date hereof or as such laws may from time to time hereafter be amended to increase the scope of
such permitted indemnification, against all expenses, liabilities, losses and claims (including attorneys� fees, judgments, fines, excise taxes under
the Employee Retirement Income Security Act of 1974, as amended from time to time, penalties and amounts to be paid in settlement) actually
incurred or suffered by such Indemnitee in connection with such Proceeding (collectively, �Losses�). Without diminishing the scope of the
indemnification provided by this Section 1, the rights of indemnification of an Indemnitee provided hereunder shall include but not be limited to
those rights set forth in this Article VI.

Section 2. Derivative Actions. The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to or is
involved (including, without limitation, as a witness) in any Proceeding brought by or in the right of the Corporation to procure a judgment in its
favor by reason of the fact that such person (also an �Indemnitee�) is or was a director or officer of the Corporation, or is or was serving at the
request of the Corporation as a director or officer of another corporation or of a partnership, joint venture, trust or other enterprise, including
service with respect to an employee benefit plan, against Losses actually incurred or suffered by the Indemnitee in connection with the defense
or settlement of such action or suit if the Indemnitee acted in good faith and in a manner the Indemnitee reasonably believed to be in or not
opposed to the best interests of the Corporation, provided that no indemnification shall be made in respect of any claim, issue or matter as to
which Delaware law expressly prohibits such indemnification by reason of an adjudication of liability of the Indemnitee unless and only to the
extent that the Court of Chancery of the State of Delaware or the court in which such action or suit was brought shall determine upon application
that, despite the adjudication of liability but in view of all the circumstances of the case, the Indemnitee is fairly and reasonably entitled to
indemnity for such expenses which the Court of Chancery or such other court shall deem proper.
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Section 3. Indemnification in Certain Cases. Notwithstanding any other provision of this Article VI, to the extent that an Indemnitee has been
wholly successful on the merits or otherwise in any Proceeding referred to in Sections 1 or 2 of this Article VI on any claim, issue or matter
therein, the Indemnitee shall be indemnified against Losses actually incurred or suffered by the Indemnitee in connection therewith. If the
Indemnitee is not wholly successful in such Proceeding but is successful, on the merits or otherwise, as to one or more but less than all claims,
issues or matters in such Proceeding, the Corporation shall indemnify the Indemnitee, against Losses actually incurred or suffered by the
Indemnitee in connection with each successfully resolved claim, issue or matter. In any review or Proceeding to determine such extent of
indemnification, the Corporation shall bear the burden of proving any lack of success and which amounts sought in indemnity are allocable to
claims, issues or matters which were not successfully resolved. For purposes of this Section 3 and without limitation, the termination of any such
claim, issue or matter by dismissal with or without prejudice shall be deemed to be a successful resolution as to such claim, issue or matter.

Section 4. Procedure. (a) Any indemnification under Sections 1 and 2 of this Article VI (unless ordered by a court) shall be made by the
Corporation only as authorized in the specific case upon a determination that indemnification of the Indemnitee is proper (except that the right of
the Indemnitee to receive payments pursuant to Section 5 of this Article VI shall not be subject to this Section 4) in the circumstances because
the Indemnitee has met the applicable standard of conduct. Such determination shall be made promptly, but in no event later than 60 days after
receipt by the Corporation of the Indemnitee�s written request for indemnification. The Secretary of the Corporation shall, promptly upon receipt
of the Indemnitee�s request for indemnification, advise the Board of Directors that the Indemnitee has made such request for indemnification.

(b) The entitlement of the Indemnitee to indemnification shall be determined, with respect to a person who is a director or officer at the time of
such determination, in the specific case (1) by the Board of Directors by a majority vote of the directors who are not parties to such Proceeding
(the �Disinterested Directors�), even though less than a quorum, or (2) by a committee of the Disinterested Directors designated by majority vote
of the Disinterested Directors, even though less than a quorum, or (3) if there are no Disinterested Directors, or if such Disinterested Directors so
direct, by independent legal counsel, or (4) by the stockholders. The entitlement of the Indemnitee to indemnification shall be determined with
respect to any person who is not a director or officer at the time of such determination by any means reasonably determined by the Corporation.

(c) In the event the determination of entitlement is to be made by independent legal counsel, such independent legal counsel shall be selected by
the Board of Directors and approved by the Indemnitee. Upon failure of the Board of Directors to so select such independent legal counsel or
upon failure of the Indemnitee to so approve, such independent legal counsel shall be selected by the American Arbitration Association in New
York, New York or such other person as such Association shall designate to make such selection.

C-14

Edgar Filing: - Form

Table of Contents 29



Table of Contents

(d) If a determination is made pursuant to Section 4(b) of this Article VI that the Indemnitee is not entitled to indemnification to the full extent of
the Indemnitee�s request, the Indemnitee shall have the right to seek entitlement to indemnification in accordance with the procedures set forth in
Section 6 of this Article VI.

(e) If a determination pursuant to Section 4(b) of this Article VI with respect to entitlement to indemnification shall not have been made within
60 days after receipt by the Corporation of such request, the requisite determination of entitlement to indemnification shall be deemed to have
been made and the Indemnitee shall be absolutely entitled to such indemnification, absent (i) misrepresentation by the Indemnitee of a material
fact in the request for indemnification or (ii) a final judicial determination that all or any part of such indemnification is expressly prohibited by
law.

(f) The termination of any proceeding by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its equivalent, shall not,
of itself, adversely affect the rights of the Indemnitee to indemnification hereunder except as may be specifically provided herein, or create a
presumption that the Indemnitee did not act in good faith and in a manner which the Indemnitee reasonably believed to be in or not opposed to
the best interests of the Corporation or create a presumption that (with respect to any criminal action or proceeding) the Indemnitee had
reasonable cause to believe that the Indemnitee�s conduct was unlawful.

(g) For purposes of any determination of good faith hereunder, the Indemnitee shall be deemed to have acted in good faith if the Indemnitee�s
action is based on the records or books of account of the Corporation or an affiliate, including financial statements, or on information supplied to
the Indemnitee by the officers of the Corporation or an affiliate in the course of their duties, or on the advice of legal counsel for the Corporation
or an affiliate or on information or records given or reports made to the Corporation or an affiliate by an independent certified public accountant
or by an appraiser or other expert selected with reasonable care to the Corporation or an affiliate. The Corporation shall have the burden of
establishing the absence of good faith. The provisions of this Section 4(g) of this Article VI shall not be deemed to be exclusive or to limit in any
way the other circumstances in which the Indemnitee may be deemed to have met the applicable standard of conduct set forth in these Amended
and Restated By-laws.

(h) The knowledge and/or actions, or failure to act, of any other director, officer, agent or employee of the Corporation or an affiliate shall not be
imputed to the Indemnitee for purposes of determining the right to indemnification under these Amended and Restated By-laws.

Section 5. Advances for Expenses and Costs. All expenses (including attorneys fees) incurred by or on behalf of the Indemnitee (or reasonably
expected by the
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Indemnitee to be incurred by the Indemnitee within three months) in connection with any Proceeding shall be paid by the Corporation in
advance of the final disposition of such Proceeding within twenty days after the receipt by the Corporation of a statement or statements from the
Indemnitee requesting from time to time such advance or advances whether or not a determination to indemnify has been made under Section 4
of this Article VI. The Indemnitee�s entitlement to such advancement of expenses shall include those incurred in connection with any Proceeding
by the Indemnitee seeking an adjudication or award in arbitration pursuant to these Amended and Restated By-laws. The financial ability of an
Indemnitee to repay an advance shall not be a prerequisite to the making of such advance. Such statement or statements shall reasonably
evidence such expenses incurred (or reasonably expected to be incurred) by the Indemnitee in connection therewith and shall include or be
accompanied by a written undertaking by or on behalf of the Indemnitee to repay such amount if it shall ultimately be determined that the
Indemnitee is not entitled to be indemnified therefor pursuant to the terms of this Article VI.

Section 6. Remedies in Cases of Determination not to Indemnify or to Advance Expenses. (a) In the event that (i) a determination is made that
the Indemnitee is not entitled to indemnification hereunder, (ii) advances are not made pursuant to Section 5 of this Article VI or (iii) payment
has not been timely made following a determination of entitlement to indemnification pursuant to Section 4 of this Article VI, the Indemnitee
shall be entitled to seek a final adjudication either through an arbitration proceeding or in an appropriate court of the State of Delaware or any
other court of competent jurisdiction of the Indemnitee�s entitlement to such indemnification or advance.

(b) In the event a determination has been made in accordance with the procedures set forth in Section 4 of this Article VI, in whole or in part,
that the Indemnitee is not entitled to indemnification, any judicial proceeding or arbitration referred to in paragraph (a) of this Section 6 shall be
de novo and the Indemnitee shall not be prejudiced by reason of any such prior determination that the Indemnitee is not entitled to
indemnification, and the Corporation shall bear the burdens of proof specified in Sections 3 and 4 of this Article VI in such proceeding.

(c) If a determination is made or deemed to have been made pursuant to the terms of Sections 4 or 6 of this Article VI that the Indemnitee is
entitled to indemnification, the Corporation shall be bound by such determination in any judicial proceeding or arbitration in the absence of (i) a
misrepresentation of a material fact by the Indemnitee or (ii) a final judicial determination that all or any part of such indemnification is
expressly prohibited by law.

(d) To the extent deemed appropriate by the court, interest shall be paid by the Corporation to the Indemnitee at a reasonable interest rate for
amounts which the Corporation indemnifies or is obliged to indemnify the Indemnitee for the period commencing with the date on which the
Indemnitee requested indemnification (or reimbursement or advancement of expenses) and ending with the date on which such payment is made
to the Indemnitee by the Corporation.
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Section 7. Rights Non-Exclusive. The indemnification and advancement of expenses provided by, or granted pursuant to, the other Sections of
this Article VI shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be
entitled under any law, by-law, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person�s official
capacity and as to action in another capacity while holding such office.

Section 8. Insurance. The Corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director,
officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, including service with respect to an employee benefit plan, against any
liability asserted against such person and incurred by such person in any such capacity, or arising out of such person�s status as such, whether or
not the Corporation would have the power to indemnify such person against such liability under the provisions of this Article VI.

Section 9. Definition of Corporation. For purposes of this Article VI, references to �the Corporation� shall include, in addition to the resulting
corporation, any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate
existence had continued, would have had power and authority to indemnify its directors, officers, and employees or agents, so that any person
who is or was a director, officer, employee or agent of such constituent corporation, or is or was serving at the request of such constituent
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, including service
with respect to an employee benefit plan, shall stand in the same position under this Article VI with respect to the resulting or surviving
corporation as such person would have with respect to such constituent corporation if its separate existence had continued.

Section 10. Other Definitions. For purposes of this Article VI, references to �fines� shall include any excise taxes assessed on a person with respect
to any employee benefit plan; and references to �serving at the request of the Corporation� shall include any service as a director, officer,
employee or agent of the corporation which imposes duties on, or involves services by, such director, officer, employee, or agent with respect to
an employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed
to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner �not opposed to
the best interests of the Corporation� as referred to in this Article VI.

Section 11. Survival of Rights. The indemnification and advancement of expenses provided by, or granted pursuant to this Article VI shall,
unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or agent and
shall inure to the benefit of the heirs, executors and
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administrators of such a person. No amendment, alteration, rescission or replacement of these Amended and Restated By-laws or any provision
hereof shall be effective as to an Indemnitee with respect to any action taken or omitted by such Indemnitee in Indemnitee�s position with the
Corporation or any other entity which the Indemnitee is or was serving at the request of the Corporation prior to such amendment, alteration,
rescission or replacement.

Section 12. Indemnification of Employees and Agents of the Corporation. The Corporation may, by action of the Board of Directors from time
to time, grant rights to indemnification and advancement of expenses to employees and agents of the Corporation with the same scope and effect
as the provisions of this Article VI with respect to the indemnification of directors and officers of the Corporation.

Section 13. Savings Clause. If this Article VI or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction,
then the Corporation shall nevertheless indemnify each person entitled to indemnification under the first paragraph of this Article VI as to all
losses actually and reasonably incurred or suffered by such person and for which indemnification is available to such person pursuant to this
Article VI to the full extent permitted by any applicable portion of this Article VI that shall not have been invalidated and to the full extent
permitted by applicable law.

ARTICLE VII

GENERAL PROVISIONS

Section 1. Dividends. Subject to the provisions of statute and the Restated Certificate of Incorporation, dividends upon the shares of capital stock
of the Corporation may be declared by the Board of Directors at any regular or special meeting. Dividends may be paid in cash, in property or in
shares of stock of the Corporation, unless otherwise provided by statute or the Restated Certificate of Incorporation.

Section 2. Reserves. Before payment of any dividend, there may be set aside out of any funds of the Corporation available for dividends such
sum or sums as the Board of Directors may, from time to time, in its absolute discretion, think proper as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any property of the Corporation or for such other purpose as the Board
of Directors may think conducive to the interests of the Corporation. The Board of Directors may modify or abolish any such reserve in the
manner in which it was created.

Section 3. Seal. The seal of the Corporation shall be in such form as shall be approved by the Board of Directors.

Section 4. Fiscal Year. The fiscal year of the Corporation shall be December 31 and may be changed by resolution of the Board of Directors.
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Section 5. Checks, Notes, Drafts, Etc. All checks, notes, drafts or other orders for the payment of money of the Corporation shall be signed,
endorsed or accepted in the name of the Corporation by such officer, officers, person or persons as from time to time may be designated by the
Board of Directors or by an officer or officers authorized by the Board of Directors to make such designation.

Section 6. Execution of Contracts, Deeds, Etc. The Board of Directors may authorize any officer or officers, agent or agents, in the name and on
behalf of the Corporation to enter into or execute and deliver any and all deeds, bonds, mortgages, contracts and other obligations or instruments,
and such authority may be general or confined to specific instances.

Section 7. Voting of Stock in Other Corporations. Unless otherwise provided by resolution of the Board of Directors, the Chairman of the Board
or the Chief Executive Officer, from time to time, may (or may appoint one or more attorneys or agents to) cast the votes which the Corporation
may be entitled to cast as a shareholder or otherwise in any other corporation, any of whose shares or securities may be held by the Corporation,
at meetings of the holders of the shares or other securities of such other corporation. In the event one or more attorneys or agents are appointed,
the Chairman of the Board or the Chief Executive Officer may instruct the person or persons so appointed as to the manner of casting such votes
or giving such consent. The Chairman of the Board or the Chief Executive Officer may, or may instruct the attorneys or agents appointed to,
execute or cause to be executed in the name and on behalf of the Corporation and under its seal or otherwise, such written proxies, consents,
waivers or other instruments as may be necessary or proper in the circumstances.

ARTICLE VIII

FORUM FOR ADJUDICATION OF DISPUTES

Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for (i) any derivative action or
proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director, officer or
other employee of the Corporation to the Corporation or the Corporation�s stockholders, (iii) any action asserting a claim arising pursuant to any
provision of the Delaware General Corporation Law, or (iv) any action asserting a claim governed by the internal affairs doctrine shall be a state
or federal court located within the state of Delaware, in all cases subject to the court�s having personal jurisdiction over the indispensable parties
named as defendants. Any person or entity purchasing or otherwise acquiring any interest in shares of capital stock of the Corporation shall be
deemed to have notice of and consented to the provisions of this Article VIII.

ARTICLE IX

AMENDMENTS

These Amended and Restated By-laws may be repealed, altered, amended or rescinded in whole or in part, or new by-laws may be adopted by
either the affirmative
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vote of the holders of at least a majority of the voting power of all of the issued and outstanding shares of capital stock of the Corporation
entitled to vote thereon or by the Board of Directors.

Adopted by resolution of the Board of Directors on May    , 2014

Rachel A. Seifert, Secretary
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¨ n

COMMUNITY HEALTH SYSTEMS, INC.

Proxy for Annual Meeting of Stockholders on May 20, 2014

Solicited on Behalf of the Board of Directors

The undersigned hereby appoints Wayne T. Smith and Rachel A. Seifert, and each of them, with full power of
substitution and power to act alone, as proxies to vote all the shares of Common Stock which the undersigned
would be entitled to vote if personally present and acting at the Annual Meeting of Stockholders of Community
Health Systems, Inc., to be held at The St. Regis Hotel, located at 5th Avenue at 55th Street, New York, New
York 10022 on Tuesday, May 20, 2014, at 8:00 a.m., local time, and at any adjournments or postponements
thereof (the �Meeting�).

(Continued and to be signed on the reverse side.)

n 14475  n
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ANNUAL MEETING OF STOCKHOLDERS OF

COMMUNITY HEALTH SYSTEMS, INC.

May 20, 2014

GO GREEN

e-Consent makes it easy to go paperless. With e-Consent, you can quickly access your proxy material, statements and
other eligible documents online, while reducing costs, clutter and paper waste. Enroll today via www.amstock.com to

enjoy online access.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:

The Notice of Meeting, proxy statement and proxy card

are available at www.chs.net

Please sign, date and mail

your proxy card in the

envelope provided as soon

as possible.

i  Please detach along perforated line and mail in the envelope  provided.  i

n     00033333333333330000   0 052014                    

THE BOARD OF DIRECTORS RECOMMENDS A VOTE �FOR� EACH OF PROPOSALS 1, 2, 3, 4, 5
AND 6.

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK
YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE   x

1. Election of Directors: FOR AGAINST ABSTAIN

     (1)             W. Larry Cash ¨ ¨ ¨
     (2)             John A. Clerlco ¨ ¨ ¨
     (3)             James S. Ely lll ¨ ¨ ¨
     (4)             John A. Fry ¨ ¨ ¨
     (5)             William Norris Jennings,
M.D.

¨ ¨ ¨
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     (6)             Julia B. North ¨ ¨ ¨
     (7)             Wayne T. Smith ¨ ¨ ¨
     (8)             H. Mitchell Watson, Jr. ¨ ¨ ¨
2.   Proposal to approve the
compensation of the Company�s named
executive officers.

¨ ¨ ¨

3.   Proposal to approve the Community
Health Systems, Inc. 2004 Employee
performance Incentive Plan as amended
and restated February 26, 2014.

¨ ¨ ¨

4.   Proposal to approve the Community
Health Systems, Inc. 2009 Stock Option
and Award Plan, as amended and
restated March 19, 2014.

¨ ¨ ¨

5.   Proposal to approve an Amendment
of the Amended and Restated By-laws
of Community Health Systems, Inc.

¨ ¨ ¨

6.   Proposal to ratify the selection of
Deloitte & Touche LLP as the
Company�s independent registered public
accounting firm for the fiscal year
ending December 31, 2014.

¨ ¨ ¨

To change the address on your account,
please check the box at right and indicate
your new address in the address space
above. Please note that changes to the
registered name(s) on the account may not
be submitted via this method.

¨ 

7.   In their discretion, the proxies are authorized to vote upon such
other business as may properly come before the Meeting.

Signature of Stockholder  Date: Signature of Stockholder  Date:

n

Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each
holder should sign. When signing as executor, administrator, attorney, trustee or guardian, please give
full title as such. If the signer is a corporation, please sign full corporate name by duly authorized
officer, giving full title as such. If signer is a partnership, please sign in partnership name by
authorized person.

n
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