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and be bound by the attached Consent
Order.

2. Respondent agrees that from the
date this Agreement is accepted until
the earliest of the times listed in
subparagraphs 2.a or 2.b., it will comply
with the provisions of paragraph 3 of
this Agreement:

a. Three (3) business days after the
Commission withdraws its acceptance
of the Consent Order pursuant to the
provisions of Section 2.34 of the
Commission’s Rules; or

b. The time that the divestiture
required by the Consent Order has been
completed.

3. Respondent will hold the NRH
Assets as they are presently constituted
separate and apart, on the following
terms and conditions:

a. The NRH Assets, as they are
presently constituted, shall be held
separate and apart and shall be operated
independently of respondent (meaning
here and hereinafter, HEALTHSOUTH
excluding the NRH Assets), except to
the extent that respondent must exercise
direction and control over the NRH
Assets to assure compliance with this
Agreement or the Consent Order and
except as otherwise provided in this
Agreement.

b. HEALTHSOUTH shall appoint a
Management Committee to manage and
maintain the NRH Assets on a day-to-
day basis while this Agreement remains
in effect. The Management Committee
shall have exclusive management and
control of the NRH Assets, and shall
manage the NRH Assets independently
of HEALTHSOUTH’s other businesses.

c. The Management Committee,
which shall be appointed by
HEALTHSOUTH, shall consist of three
or five members, including a chairman
who is independent of respondent and
is competent to assure to continued
viability and competitiveness of the
NRH Assets; a person with experience
in operating rehabilitation hospital
facilities; and a HEALTHSOUTH
controller or other financial officer,
whose responsibilities do not include
any participation in HEALTHSOUTH’s
operations in the Nashville metropolitan
area as defined in Paragraph I.G. of the
Consent Order. No more than a minority
of Management Committee members
shall be directors, officers, employees,
or agents of respondent (‘‘respondent’s
Management Committee members’’).
Meetings of the Management Committee
during the term of this Agreement shall
be audio recorded, and recordings shall
be retained for two (2) years after the
termination of this Agreeement.

d. Respondent shall not exercise
direction or control over, or influence
directly or indirectly, the NRH Assets,

any associated operations or businesses,
the Management Committee, or the
independent chairman of the
Management Committee; provided,
however, that respondent may exercise
only such direction and control over the
Management Committee as is necessary
to assure compliance with this
Agreement or the Consent Order.

e. Respondent shall maintain the
viability, competitiveness, and
marketability of the NRH Assets, and
shall not sell, transfer, encumber (other
than in the normal course of business,
or to effect the divestitures
contemplated by the consent order), or
otherwise impair their viability,
competitiveness, or marketability.

f. The NRH Assets shall be staffed
with employees sufficient in numbers
and skills to maintain the viability,
competitiveness, and marketability of
the Hospital and the NRH Assets, which
employees shall be selected from the
existing employee base of the NRH
Assets, and may also be hired from
other sources. To this end, respondent
shall maintain at least the same ratios of
full-time equivalent employees to
inpatient days, for professional
employee staff (Such as nurses and
therapists), and for other staff
employees, as exist at the date of this
Agreement, and shall offer salaries and
employee benefits sufficient to maintain
such staffing levels and maintain quality
of patient care at least substantially
equivalent to that now provided by the
employees of the NRH Assets.

g. With the exception of respondent’s
Management Committee members,
respondent shall not change the
composition of the Management
Committee unless the independent
chairman consents to such change. The
independent chairman shall have power
to remove members of the Management
Committee for cause. Respondent shall
not change the composition of the
management of the NRH Assets, except
that the Management Committee shall
have the power to remove management
employees for cause.

h. If the independent chairman ceases
to act or fails to act diligently, a
substitute chairman shall be appointed
in the same manner as provided in
Paragraph 3.c. of this Agreement.

i. Except as required by law, and
except to the extent that necessary
information is exchanged in the course
of evaluating the Acquisition, defending
investigations, defending or prosecuting
litigation, negotiating agreements to
divest assets, or complying with this
agreement or the Consent Order,
respondent shall not receive, have
access to, use, or continue to use, any
material confidential information (as

that term is defined in the Consent
Order) not in the public domain about
the NRH Assets, or the activities of the
Management Committee. Nor shall the
NRH Assets or the Management
Committee receive or have access to, or
use or continue to use, any material
confidential information not in the
public domain about respondent that
relates to rehabilitation hospital
facilities operated by respondent in the
Nashville metropolitan area as defined
in Paragraph I.G. of the Consent Order.
Respondent may receive on a regular
basis aggregate financial information
relating to the NRH Assets necessary
and essential to allow respondent to
prepare United States consolidated
financial reports, tax returns, and
personnel reports. Any such
information that is obtained pursuant to
this subparagraph shall be used only for
the purpose set forth in this
subparagraph.

j. Except as permitted by this
Agreement, respondent’s Management
Committee members shall not, in their
capacity as Management Committee
members, receive material confidential
information of the NRH Assets, and
shall not disclose any such information
received under this Agreement to
respondent, or use it to obtain any
advantage for respondent. Each of
respondent’s Management Committee
members shall enter a confidentiality
agreement prohibiting disclosure of
material confidential information.
Respondent’s Management Committee
members shall participate in matters
that come before the Management
Committee only for the limited purposes
of considering a capital investment or
other transaction exceeding $100,000,
approving any proposed budget and
operating plans, and carrying out
respondent’s responsibilities under this
Agreement, the Consent Agreement, and
the Consent Order. Except as permitted
by this Agreement, respondent’s
Management Committee members shall
not participate in any matter, or attempt
to influence the votes of the other
members of the Management Committee
with respect to matters, that would
involve a conflict of interest if
respondent and the NRH Assets were
separate and independent entities.

k. Any material transaction relating to
the NRH Assets that is out of the
ordinary course of business must be
approved by a majority vote of the
Management Committee; provided that
the Management Committee shall
approve no transaction, material or
otherwise, that is precluded by this
Agreement.

l. All earnings and profits of the NRH
Assets shall be retained separately. If


