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April 5, 2013
Dear Stockholders:

I am pleased to announce the Community Health Systems, Inc. 2013 Annual Meeting. The attached Notice of Annual
Meeting of Stockholders and Proxy Statement will describe the business to be considered and voted on during that
meeting.

It is important that your shares be represented at the Annual Meeting. Whether or not you plan on attending the
meeting, the Company would appreciate your efforts to vote your shares. Additional information on this process can
be found in the Proxy Statement.

In an effort to make our Proxy Statement more investor friendly, we have provided Proxy Summary information
following this letter. The summary contains some business performance highlights, summary information and some

expanded details on management s say-on-pay proposal, beginning on page S-1 of this document.

Sincerely,

Wayne T. Smith

Chairman, President and Chief Executive Officer
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PROXY SUMMARY INFORMATION

2013 Annual Meeting of Stockholders

Date and Time

May 21, 2013, 8:00 a.m. Eastern Daylight Time
Place

St. Regis Hotel

5th Avenue at 55th Street

New York, New York 10022

Record Date

March 22, 2013

Voting Matters and Board Recommendations

Our Board s Recommendation

Election of Directors FOR

each Director Nominee

Advisory Vote on Executive Compensation FOR

Approve Amended and Restated 2009 Stock
Option and Award Plan FOR

Ratification of Auditors FOR

To assist you in reviewing the proposals to be acted upon, including the election of directors
and the non-binding advisory vote to approve named executive officer compensation, we call
your attention to the following information about the Company s 2012 financial performance,
board of director nominees and key executive compensation actions and decisions. The
following description is only a summary. For more complete information about these topics,
please review the Company s Annual Report on Form 10-K and the complete Proxy
Statement.
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Financial Performance Highlights

For the Year Ended December 31, 2012

Admissions Up4.0%  Net Revenue Up 9.0%
Adjusted Admissions Up 6.6%  Adjusted EBITDA * Up 7.7%
Surgeries Up3.2%  Operating Income Up3.1%
ER Visits Up 10.2%  EPS ** Up 13.2%

* Earnings before interest, taxes, depreciation and amortization, adjusted to exclude discontinued
operations, gain/loss from early extinguishment of debt and net income attributable to
noncontrolling interests

** Earnings per share ( EPS ) (excludes early extinguishment of debt)

Please refer to the Company s Current Report on Form 8-K furnished to the Securities and
Exchange Commission ( SEC ) on February 21, 2013, and the Company s Annual Report on
Form 10-K filed with the SEC on February 27, 2013 for a reconciliation of adjusted

EBITDA to net cash provided by operating activities. Also included in the Current Report on
Form 8-K furnished to the SEC on February 21, 2013 is a reconciliation of income from
continuing operations per share as reported with the adjustments described therein.

S-2
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PROXY SUMMARY INFORMATION

(1) Earnings per share from continuing operations excluding gain or loss on early extinguishment of debt.
Since our 2007 acquisition of Triad Hospitals, Inc., net revenue has grown 8.5 percent, EBITDA has grown 7.2
percent and EPS from continuing operations, excluding gain or loss from early extinguishment of debt, has
grown 15.2 percent on a compound annual growth basis.

S-3
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PROXY SUMMARY INFORMATION

PROPOSAL 1 Election of Directors

Upon the recommendation of our Governance and Nominating Committee, our Board of Directors has nominated 8 people for election at this
Annual Meeting to hold office until the next annual meeting and the election of their successors. All of the nominees are currently directors. In
2010, we amended our Restated Certificate of Incorporation to declassify our Board and provide for the election of all of our directors for a term
of one year. A more detailed biography of each director can be found on pages 14 to 18 of the Proxy Statement.

W. Larry Cash Director since 2001
Mr. Cash is Executive Vice President and Chief Financial Officer and joined the company in September, 1997. He was elected to
the Board in 2001. Mr. Cash has over 30 years of experience in the hospital and managed care industries. He also serves as a
director of Cross Country, a provider of medical professional staffing services.

John A. Clerico Director since 2003
Audit and Compliance Committee Chair

Compensation Committee Member

Mr. Clerico brings executive leadership experience to the Board. He has held positions of Chairman of the Board, CEO, Co-COO,
CFO and Treasurer during various points in his career working for such notable companies as Praxair and Union Carbide. He is
currently Chairman and registered financial advisor of ChartMark Investments.

James S. Ely II1 Director since 2009

Audit and Compliance Committee Member
Mr. Ely founded Priority Capital Management LLC in 2008 and is its Chief Executive Officer. He has extensive banking
experience having worked most recently as senior banker and managing director in JP Morgan s syndicated and leveraged finance

group.

John A. Fry Director since 2004
Audit and Compliance Committee Member

Governance and Nominating Committee Member

Mr. Fry currently serves as President of Drexel University in Philadelphia, Pennsylvania. Prior to that, he served as President of
Franklin & Marshall College in Lancaster, Pennsylvania. Mr. Fry has unique experience as the president of an academic
institution along with prior experience with the University of Pennsylvania health system.

William Norris Jennings, M.D. Director since 2008

Governance and Nominating Committee Member
Dr. Jennings is a practicing family medicine physician employed by KentuckyOne Health in Louisville, Kentucky. He brings a
practicing physician s perspective to the Board and has hands on experience managing large physician practices.

Julia B. North Director since 2004
Governance and Nominating Committee Chair

Compensation Committee Member
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Ms. North is presently retired. She has served in many senior executive positions including President of Consumer Services for
Bellsouth Telecommunications. She currently serves on the boards of directors of Acuity Brands and Lumos Networks Corp.

S-4

Table of Contents

10



Edgar Filing: COMMUNITY HEALTH SYSTEMS INC - Form DEF 14A

Table of Conten

Wayne T. Smith Director since 1997

Chairman of the Board

Mr. Smith is Chairman, President and Chief Executive Officer. Mr. Smith joined the company in 1997 and was subsequently
elected to the Board. He has over 30 years of experience in the hospital and managed care industry. He serves on the board of
Praxair and was recently named to the Board of Trustees of Auburn University.

H. Mitchell Watson, Jr. Director since 2004

Compensation Committee Chair
Mr. Watson is currently retired. Mr. Watson has held senior executive positions with International Business Machines and ROLM
Company. He is chairman emeritus of Helen Keller International and the Brevard Music Center in Brevard, North Carolina.

S-5
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PROPOSAL 2 Advisory Vote on Executive Compensation

The Company s goal is to align the interests of our named executive officers (NEOs) with the interests of our stockholders. Our compensation
program has been designed to retain and reward our executive officers.

The Compensation Committee took the following actions on executive compensation prior to the Company s 2012 annual meeting:

i Withheld a significant percentage of the non-financial component of the 2011 incentive compensation awards for each of the named
executive officers.

i Reduced equity awards for NEOs compared to prior years
Performance based restricted stock awards reduced by 50 percent.
Stock option awards reduced by 20 percent.

i Added total shareholder return ( TSR ) as a metric to the non-financial component of the target cash incentive awards plans in 2012 for
the NEOs.

i No 2012 base salary increases and no 2012 increases in target cash incentive compensation awards.
NAMED EXECUTIVE OFFICERS (NEOs)
Wayne T. Smith, Chairman, President
and CEO
W. Larry Cash, Executive Vice President and CFO
Thomas D. Miller, President Division Operations
David L. Miller, President Division Operations

Michael T. Portacci, President Division Operations

S-6
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PROXY SUMMARY INFORMATION

After the disappointing say-on-pay vote last year, the Compensation Committee took these additional actions for
Wayne T. Smith, Chairman, President and CEO and W. Larry Cash, Executive Vice President and CFO:

i Cash incentives would be reduced in 2012 if Total Shareholder Return ( TSR ) is not
above the 75" percentile.

i TSR measurement will be incorporated into the 2013 Incentive Plan; we believe we are
the first hospital company to incorporate the use of TSR measurement.

i No salary increases for 2013 and no stock options granted for 2013.
These adjustments to executive compensation are demonstrated in the 2012 compensation tables and summarized for
Wayne T. Smith below.

Compensation Committee Action

Wayne T. Smith, Chairman, President and Chief Executive Officer

2012 2011 Change
Salary $ 1,400,000 $ 1,400,000 0%
Incentive Plan Compensation 4,200,000 3,945,200 6%
Restricted Stock 2,182,000 7,592,000 -711%
Stock Options 319,200 479,200 -33%
Total $ 8,101,200 $ 13,416,400 -40%
S-7
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Total Shareholder Return

From December 31, 2011 to December 31, 2012

TSR comparison group as defined in Current Report on

Form 8-K filed by the Company on August 6, 2012

Including
Dividend
Implied
Price Price TSR Price TSR

Company Name 31-Dec-11  31-Dec-12 YTD 31-Dec-12 YTD
Community Health Systems, Inc. $ 1745 $ 30.74 762% $ 30.99 77.6%
HCA Holdings, Inc. $ 2164 $ 30.17 394% $  36.67 69.5%
Tenet Healthcare Corporation $ 2025 $ 3247 582% $ 3247 58.2%
Health Management Associates, Inc. $ 737 $ 9.32 26.5% $ 9.32 26.5%
Universal Health Services, Inc. $ 388 $ 4835 24.4% $ 4835 24.4%
Vanguard Health Systems, Inc. $ 1022 $ 1225 199% $ 1225 19.9%
HealthSouth Corporation $ 1772 $  21.11 191% $ 21.11 19.1%
LifePoint Hospitals, Inc. $ 3715 $ 3775 1.6% $ 3775 1.6%
Kindred Healthcare, Inc. $ 1177 $ 10.82 -8.1% $ 1142 -3.0%
75th Percentile 48.8%
Median 24.4%
25th Percentile 10.4%

The company ranked first for Total Shareholder Return among the selected healthcare companies that comprise the TSR comparison group.

S-8
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Business Peer Group for 2013 Compensation Cycle

20 Companies

Amgen HCA Quest Diagnostics
Baxter Health Management Associates Stryker

Bristol Myers Health Net Tenet Healthcare
Cigna Humana Universal Health
Danaher Laboratory Corp Unum

DaVita LifePoint Hospitals Vanguard

Eli Lilly Medtronic

For the 2013 compensation cycle, the business peer group was revised in response to feedback from stockholders. This revised business
peer group of 20 companies is focused exclusively on companies in the healthcare sector. The group includes all six major hospital
management companies, and 14 other companies in the insurance or medical products areas. All but four companies have revenues in
the range of 0.4x to 2.5x that of the Company; three of the four companies outside the revenue range are hospital management
companies. Also in selecting the peer group companies, consideration was given to market capitalization, enterprise value and number
of employees of each company. Based on 2012 revenues, the Company is just above the median of this peer group.

Opverall, our Compensation Committee believes that this revised business peer group reflects the competitive market for talent for our
key executives. In addition, this revised group addresses some of the concerns expressed by our stockholders as well as key proxy vote
advisory services during the last proxy season.

S-9
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PROPOSAL 3  To Approve the Community Health Systems, Inc. Amended and
Restated 2009 Stock Option and Award Plan

The Board of Directors proposes that the stockholders approve the Community Health Systems, Inc. 2009 Stock Option and Award Plan,
amended and restated as of March 20, 2013, which will increase the number of shares available for future grants by 3,000,000 shares. The plan
has also been amended to incorporate a modified double-trigger change in control provision.

PROPOSAL 4 Ratification of Auditors for 2013

The Board of Directors proposes that the stockholders ratify the appointment by the Board of Deloitte & Touche LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2013. A representative from Deloitte & Touche will be present at the
annual meeting to respond to questions submitted by stockholders during the meeting.

S-10
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COMMUNITY HEALTH SYSTEMS, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
Tuesday, May 21, 2013
8:00 a.m. (Eastern Daylight Time)
St. Regis Hotel, 5" Avenue at 55 Street, New York, New York 10022

The Annual Meeting of Stockholders of Community Health Systems, Inc. will be held on Tuesday, May 21, 2013 at 8:00 a.m. (Eastern Daylight
Time) at The St. Regis Hotel, 5th Avenue at 55th Street, New York, New York 10022, to consider and act upon the following matters:

1. To elect eight (8) directors;
2. To hold an advisory vote on executive compensation;
3. To approve the Community Health Systems, Inc. Amended and Restated 2009 Stock Option Award Plan;

4.  To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2013; and

5. To transact such other business as may properly come before the meeting and any adjournment or postponement thereof.
The close of business on March 22, 2013, has been fixed as the record date for the determination of stockholders entitled to notice of and to vote
at the meeting and any adjournment or postponement thereof.

YOU ARE REQUESTED, WHETHER OR NOT YOU PLAN TO BE PRESENT AT THE MEETING, TO MARK, DATE, SIGN AND
RETURN PROMPTLY THE ACCOMPANYING PROXY IN THE ENCLOSED ENVELOPE. IF YOU ATTEND THE MEETING AND
WISH TO VOTE YOUR SHARES PERSONALLY, YOU MAY DO SO AT ANY TIME BEFORE THE PROXY IS EXERCISED.

By Order of the Board of Directors,

Rachel A. Seifert
Executive Vice President, Secretary and
General Counsel

Franklin, Tennessee

Table of Contents 17
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ANNUAL MEETING OF STOCKHOLDERS
OF

COMMUNITY HEALTH SYSTEMS, INC.
4000 Meridian Boulevard
Franklin, Tennessee 37067
PROXY STATEMENT
April §, 2013

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDERS MEETING
TO BE HELD ON MAY 21, 2013: THIS PROXY STATEMENT, THE ACCOMPANYING PROXY CARD AND THE 2012 ANNUAL
REPORT TO STOCKHOLDERS ARE AVAILABLE AT WWW.CHS.NET.

INTRODUCTION

Solicitation

This Proxy Statement, the accompanying proxy card and the 2012 Annual Report to Stockholders (with Form 10-K for the year ended

December 31, 2012) of Community Health Systems, Inc. (the Company ) are being mailed on or about April 5, 2013. The Board of Directors of

the Company (the Board orthe Board of Directors ) is soliciting your proxy to vote your shares at the 2013 Annual Meeting of Stockholders (the
Meeting ). The Board is soliciting your proxy to give all stockholders of record the opportunity to vote on matters that will be presented at the

Meeting. This Proxy Statement provides you with information on these matters to assist you in voting your shares.

For simplicity of presentation throughout this Proxy Statement, we refer to employees of our indirect subsidiaries as employees of the Company,

our employees or similar language. Notwithstanding this presentation style, the Company itself does not have any employees. Similarly, the
healthcare operations and businesses described in this Proxy Statement are owned and operated and management services provided by distinct
and indirect subsidiaries of the Company.

When and where will the meeting be held?

The Meeting will be held on Tuesday, May 21, 2013 at 8:00 a.m. (Eastern Daylight Time) at The St. Regis Hotel, 5th Avenue at 55th Street,
New York, New York 10022.

What is a proxy?

A proxy is your legal designation of another person (the proxy ) to vote on your behalf. By completing and returning the enclosed proxy card,
you are giving the President or the Secretary of the Company the authority to vote your shares in the manner you indicate on your proxy card.

Why did I receive more than one proxy card?

You will receive multiple proxy cards if you hold your shares in different ways (e.g., joint tenancy, trusts, and custodial accounts) or in multiple
accounts. If your shares are held by a broker, bank, trustee or other nominee (i.e., in street name ), you will receive your proxy card or other
voting information from your broker, bank, trustee or other nominee, and you should return your proxy card or cards to your broker, bank,
trustee or other nominee. You should vote on and sign each proxy card you receive.

Voting Information

Who is qualified to vote?
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You are qualified to receive notice of and to vote at the Meeting if you owned shares of Common Stock of the Company at the close of business
on our record date of Friday, March 22, 2013.
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How many shares of Common Stock may vote at the Meeting?

As of March 22, 2013, there were 93,941,118 shares of Common Stock outstanding and entitled to vote. Each share of Common Stock is entitled
to one vote on each matter presented.

What is the difference between a stockholder of record and a street name holder?

These terms describe how your shares are held. If your shares are registered directly in your name with Registrar and Transfer Company, the
Company s transfer agent, you are a stockholder of record. If your shares are held in the name of a brokerage, bank, trust or other nominee as a
custodian, you are a street name holder.

How do I vote my shares?
If you are a stockholder of record , you can vote your proxy by mailing in the enclosed proxy card.
Please refer to the specific instructions set forth on the enclosed proxy card.

If you hold your shares in street name , your broker, bank, trustee or other nominee will provide you with materials and instructions for voting
your shares, which may allow you to use the internet or a toll free telephone number to vote your shares.

Can I vote my shares in person at the Meeting?

If youare a stockholder of record , you may vote your shares in person at the Meeting. If you hold your shares in street name, you must obtain a
proxy from your broker, bank, trustee or other nominee, giving you the right to vote the shares at the Meeting.

What are the Board s recommendations on how I should vote my shares?

The Board recommends that you vote your shares as follows:

Proposal 1 FOR the election of each of the eight nominees for director: W. Larry Cash, John A. Clerico, James S. Ely III,
John A. Fry, William Norris Jennings, M.D., Julia B. North, Wayne T. Smith and H. Mitchell Watson, Jr., to
one-year terms expiring at the 2014 Annual Meeting of Stockholders.

Proposal 2 FOR the approval of the compensation of our named executive officers, as disclosed in this Proxy Statement.

Proposal 3 FOR the approval of the Community Health Systems, Inc. 2009 Stock Option and Award Plan, amended and
restated as of March 20, 2013.

Proposal 4 FOR the ratification of the appointment of Deloitte & Touche LLP as the Company s independent registered
public accounting firm (independent auditors) for the fiscal year ending December 31, 2013.
How would my shares be voted if I do not specify how they should be voted?

If you are a stockholder of record and you sign and return your proxy card without indicating how you want your shares to be voted, the
President or Secretary will vote your shares as follows:

FOR the election of each of the eight nominees for director (Proposal 1).

FOR the approval of the compensation of our named executive officers (Proposal 2).
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FOR the approval of the Community Health Systems, Inc. 2009 Stock Option and Award Plan, amended and restated as of March 20,
2013 (Proposal 3).

FOR the ratification of the appointment of Deloitte & Touche LLP as the Company s independent registered public accounting firm
(independent auditors) for the fiscal year ending December 31, 2013 (Proposal 4).

In the discretion of the named proxies regarding any other matters properly presented for a vote at the Meeting.
If you are a beneficial owner of shares held in street name and do not provide the broker, bank, trustee or other nominee that holds your shares
with specific voting instructions, under the rules of the New York Stock Exchange ( NYSE ), the broker, bank, trustee or other nominee that holds
your shares may generally vote on routine matters without instructions from you. We expect Proposal 4 (the ratification of the appointment of
Deloitte & Touche LLP as the Company s independent registered public accounting firm for the fiscal year ending December 31, 2013) to be the
only proposal that is considered a routine matter. Accordingly, if your shares are held through a broker, bank, trust or other nominee, that person
will have discretion to vote your shares on only that matter if you fail to provide instructions.

On the other hand, your broker, bank, trustee or other nominee is not entitled to vote your shares on certain non-routine matters if it does not
receive instructions from you on how to vote. The election of directors (Proposal 1), the approval of named executive officer compensation
(Proposal 2) and the proposal to approve the amended and restated 2009 Stock Option and Award Plan (Proposal 3) will be considered

non-routine matters. Thus, if you do not give your broker, bank, trustee or other nominee specific instructions on how to vote your shares with
respect to those proposals, your broker, bank, trustee or other nominee will inform the Inspectors of Election that it does not have the authority
to vote on those matters with respect to your shares. This is generally referred to as a broker non-vote. A broker non-vote may also occur if your
broker, bank, trustee or other nominee fails to vote your shares for any reason.

Please note that your broker, bank, trustee or other nominee does not have the discretion to vote shares on your behalf with respect to the
election of directors and the approval of executive officer compensation. Therefore, if you hold your shares through a broker, bank, trustee or
other nominee, please instruct that person regarding how to vote your shares on the election of directors and the approval of executive officer
compensation.

How many votes must be present to hold the Meeting?

The presence, in person or represented by proxy, of the holders of a majority of the shares of Common Stock issued and outstanding on the
record date for the Meeting will constitute a quorum for the transaction of business at the Meeting.

How are abstentions and broker non-votes treated?

Abstentions are deemed to be present at the Meeting, are counted for quorum purposes and, other than for Proposal 1, will have the same effect
as a vote against the matter. In the case of Proposal 1, an abstention will not be deemed to be a vote cast either for or against any nominee.

Broker non-votes, if any, while counted for general quorum purposes, will have no effect on the voting results for any matter other than for
Proposal 4. In the case of Proposal 4, a broker non-vote will have the same effect as a vote against the matter.
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Can I change my vote after I have mailed my proxy card?

If you are a stockholder of record, you may revoke your proxy by doing one of the following:

By sending a written notice of revocation to the Secretary of the Company that must be received prior to the Meeting, stating that you
revoke your proxy;

By signing a later-dated proxy card and submitting it so that it is received prior to the Meeting in accordance with the instructions
included in the proxy card; or

By attending the Meeting and voting your shares in person before your proxy is exercised at the Meeting.
If you hold your shares in street name , your broker, bank, trustee or other nominee will provide you with instructions on how to revoke your

proxy.

What vote is required to approve each proposal?

Proposal

Proposal 1

Proposal 2

Proposal 3

Proposal 4

Election of eight directors

Advisory vote on executive compensation

Approval of 2009 Stock Option and Award Plan, as

amended and restated

Ratification of auditors for 2013

Yote Required

Majority of Votes Cast for the Election of
that Nominee

Majority of the Shares Entitled to Vote and
Present in Person or Represented by Proxy

Majority of the Shares Entitled to Vote and
Present in Person or Represented by Proxy

Majority of the Shares Entitled to Vote and
Present in Person or Represented by Proxy

Broker

Discretionary

Yoting Allowed

No

Yes

With respect to Proposal 1, you may vote FOR, AGAINST or ABSTAIN. If you ABSTAIN from voting on Proposal 1, the abstention will not
have any effect on the outcome of the vote.

With respect to Proposals 2, 3 and 4, you may vote FOR, AGAINST or ABSTAIN. If you ABSTAIN from voting on any of Proposals 2, 3 or 4,
the abstention will have the same effect as an AGAINST vote.

Who will count the votes?

Representatives from Registrar and Transfer Company, our transfer agent, will count the votes and serve as our Inspectors of Election. The
Inspectors of Election will be present at the Meeting.
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Who pays the cost of proxy solicitation?

The Company pays the costs of soliciting proxies. The Company has engaged Georgeson Inc. to aid in the solicitation of proxies for a fee of
approximately $13,500, plus reasonable expenses. Upon
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request, the Company will reimburse brokers, banks, trustees or their other nominees for reasonable expenses incurred by them in forwarding
proxy materials to beneficial owners of shares of the Company s Common Stock. In addition, certain of our directors and officers, as well as
employees of our management company, will aid in the solicitation of proxies. These individuals will receive no compensation in addition to
their regular compensation.

Is this Proxy Statement the only way that proxies are being solicited?

No. As stated above, in addition to mailing these proxy materials, our proxy solicitor, Georgeson Inc., and certain of our directors and officers,
as well as employees of our management company, may solicit proxies by telephone, e-mail or personal contact. These directors, officers and
employees will not be specifically compensated for doing so.

If you have any further questions about voting your shares or attending the Meeting, including information regarding directions to the
Meeting, please call our Executive Vice President, Secretary and General Counsel, Rachel A. Seifert, at 615-465-7000.

GENERAL INFORMATION
What is the deadline for submitting stockholder proposals for the 2014 Annual Meeting of Stockholders?

If a stockholder seeks to have a proposal included in our Proxy Statement for the 2014 Annual Meeting of Stockholders pursuant to the rules
under the Securities and Exchange Act of 1934, as amended (the Exchange Act ), the proposal must be submitted by no later than December 6,
2013. Any stockholder proposal (other than pursuant to the rules under the Exchange Act) or director nomination submitted by a stockholder for
consideration at our 2014 Annual Meeting must be received by the Company in the manner and by the deadline set forth under How can I
submit stockholder proposals or nominations for Directors? on page 13 of this Proxy Statement. In general, a director nomination submitted in
proper form must be received no earlier than January 20, 2014 and no later than February 19, 2014.

How may I contact the non-management members of the Board of Directors?

Julia B. North is the Chair of the Governance and Nominating Committee of the Board of Directors. She and any of the other non-management
directors may be contacted by any stockholder or other interested party in the following manner:

c/o Community Health Systems
4000 Meridian Boulevard

Franklin, TN 37067

Attention: Rachel A. Seifert
Corporate Secretary

615-465-7000
Investor_Communications @chs.net

In the alternative, stockholders or other interested parties may communicate with our directors or our corporate compliance officer by accessing
the Confidential Disclosure Program established under our Code of Conduct:

Corporate Compliance and Privacy Officer
Community Health Systems
4000 Meridian Boulevard

Franklin, TN 37067
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Generally, all materials that are appropriate director communications will be forwarded to the intended recipient; however, management may
simultaneously conduct an investigation of any operational, compliance, or legal matter in accordance with its established policies and
procedures. Management reserves the right to reject from this process any material that is harassing, unduly offensive or otherwise not credible,
or solicits business on behalf of the sender.

How is the Board of Directors organized and how is the independence of the Board of Directors determined?

The role of our Board of Directors is governed by the Bylaws of the Company, and is further guided by our Governance Guidelines (the
Governance Guidelines ). Currently, there are eight (8) members of our Board of Directors.

Our Governance Guidelines include independence standards for those directors who are not also members of management. To determine
whether our directors and director nominees are independent, the Board evaluates the relationships of our directors and director nominees, as
disclosed to us by them, with the Company and the members of the Company s management, against the independence standards set forth in our
Governance Guidelines. In making its independence determinations, the Board broadly considers all relevant facts and circumstances, including
the responses of directors to a questionnaire that solicited information about their relationships. The Board also considers relationships between
the Company and other organizations on which our directors or director nominees serve as directors. The Board determined that each of our
non-management directors did not have a direct or an indirect material interest in the applicable relationships set forth in the Governance
Guidelines. After such evaluations, our Board of Directors has affirmatively determined that all of the following non-management members of
our Board are independent under the Governance Guidelines and the applicable rules of the NYSE and the SEC:

John A. Clerico

James S. Ely III

John A. Fry

William Norris Jennings, M.D.
Julia B. North

H. Mitchell Watson, Jr.

Messrs. Wayne T. Smith and W. Larry Cash, who are also officers of the Company and employed by a subsidiary of the Company, are not
independent.

Do the independent members of the Board of Directors meet in separate sessions?

The independent members of our Board meet periodically in executive sessions, typically at the end of each regularly scheduled Board meeting,
and otherwise as needed. The Chair of the appropriate Board committee presides over those sessions at which the principal item to be considered
is within the scope of his or her committee. In the absence of a particular committee-related subject matter, the Chair of the Governance and
Nominating Committee, currently Ms. North, presides at the executive sessions. During 2012, the independent members of our Board met in
executive session nine (9) times, either in conjunction with a Board meeting or a committee meeting at which the other independent members
were present.

What is the leadership structure of the Board of Directors?

As set forth in the Company s Governance Guidelines, the Board believes that the most effective and appropriate leadership model for the
Company is that of a combined Chair of the Board and CEO, balanced by certain practices and policies to assure that the super-majority
independence of the Board provides the desired oversight, advice, and balance.
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The Board of Directors is responsible for broad corporate policy and the overall performance of the Company. Members of the Board are kept
informed of the Company s business by various documents sent to them before each meeting and oral reports made to them during these
meetings by the Company s Chairman, President and Chief Executive Officer and other corporate executives. They are advised of actions taken
by the various committees of the Board of Directors and are invited to, and frequently do, attend all committee meetings. Directors have access
to all of the Company s books, records and reports, and members of management are available at all times to answer their questions.

The Governance and Nominating Committee, which consists entirely of independent directors, periodically examines the Board leadership
structure, as well as other governance practices, and also conducts an annual assessment of the Board s and each committee s effectiveness. The
Governance and Nominating Committee has determined that the present leadership structure continues to be effective and appropriate.

The Board believes that the substantive duties of the Chair of the Board, including calling and organizing meetings and preparing agendas, are
best performed by someone who has day-to-day familiarity with the business issues confronting the Company and an understanding of the
specific areas in which management seeks advice and counsel from the Board. Given Mr. Smith s broad and lengthy leadership experience in the
healthcare industry, including 16 years as the President and Chief Executive Officer of the Company, the Board believes that he is especially
qualified to serve as both CEO and Chair of the Board.

As indicated above, the independent members of the Board meet in executive sessions that are presided over by one of the independent members
of the Board. As set out in the Governance Guidelines, the Chair of the appropriate Board committee presides over each session at which the
principal item to be considered is within the scope of his or her committee. For routine executive session meetings, the presiding director is the
Chair of the Governance and Nominating Committee. Board independence is further achieved through the completely independent composition
of the three standing committees: Audit and Compliance, Compensation, and Governance and Nominating, each of which is supported by an
appropriate charter and holds executive sessions without management present. Each of the Board s independent directors serves on one or more
of these committees, and thus there is ample opportunity to meet and confer without any member of management present.

The Board has concluded that the structure and practices of the independent members of the Board of Directors assures effective independent
oversight, as well as effective independent leadership while maintaining practical efficiency.

How does your Board of Directors Oversee Risk?

Risk management is primarily the responsibility of the Company s management team, which is administered through a broad-based committee
that includes executives from our operations, internal audit, compliance, quality, revenue management, accounting, risk management, finance,
human resources, and legal departments. The Board of Directors is responsible for the overall supervision of the Company s risk management
activities and annually performs a review of those activities along with a review of the Company s enterprise risk assessment. The Board s
oversight of the material risks faced by the Company occurs at both the full board level and at the committee level.

The Audit and Compliance Committee has oversight responsibility, not only for financial reporting with respect to the Company s major
financial exposures and the steps management has taken to monitor and control such exposures, but also for the effectiveness of management s
enterprise risk
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management process that monitors key business risks facing the Company. The Audit and Compliance Committee also oversees the delegation
of specific risk areas among the various other Board committees, consistent with the committees charters and responsibilities.

The Company has determined that any risks arising from its compensation programs and policies are not reasonably likely to have a material
adverse effect on the Company. The Company s compensation programs and policies mitigate risk by combining performance-based, long-term
compensation elements with payouts that are highly correlated to the value delivered to stockholders. The combination of performance measures
for annual bonuses and the equity compensation programs, share ownership and retention guidelines for executive officers, as well as the
multi-year vesting schedules for equity awards encourage employees to maintain both a short-term and a long-term vision with respect to
Company performance.

Management provides regular updates throughout the year to the respective committees regarding the management of the risks they oversee, and
each of these committees discuss those risks with the full Board at either regular meetings of the Board or at committee meetings in which all
Board members participate. At least once every year, the Audit and Compliance Committee reviews the allocation of risk responsibility among
the Board s committees and implements any changes it deems appropriate. In recent years, the Audit and Compliance Committee, together with
the full Board of Directors, has taken a more robust approach to and level of involvement in the oversight of risk issue identification and
assessment at the Company, as well as a comprehensive understanding of the mitigation strategies employed with respect to each of those risks.

In addition to the reports from the committees, the Board receives presentations throughout the year from various department and business unit
leaders that include discussions of possible risks. At each Board meeting, the Chair and CEO addresses, in a director-only session, matters of
particular importance or concern, including any areas of risk that require attention from the Board. Additionally, through dedicated sessions
focusing entirely on corporate strategy, the full Board reviews in detail the Company s short and long-term strategies, including consideration of
risks facing the Company and their potential impact.

We believe that our approach to risk oversight, as described above, optimizes our ability to assess inter-relationships among the various risks,
make informed cost-benefit decisions, and approach emerging risks in a proactive manner for the Company. We also believe that our risk
structure complements our current Board leadership structure, as it allows our independent directors, through the three fully independent Board
committees, to exercise effective oversight of the actions of management, led by Mr. Smith as Chair and CEOQ, in identifying risks and
implementing effective risk management policies and controls.

What are the standing committees of the Board of Directors?

Our Board of Directors has three standing committees: Audit and Compliance, Compensation, and Governance and Nominating. Each of these
committees is comprised solely of independent directors, and each independent director meets the additional criteria for committee membership,
as set forth in the applicable committee charter. Each standing committee operates pursuant to a committee charter. The current composition of
our Board s standing committees is as follows:

Audit and Compliance Compensation
Governance and Nominating
Committee Committee Committee
John A. Clerico, Chair H. Mitchell Watson, Jr., Chair Julia B. North, Chair
James S. Ely III John A. Clerico John A. Fry
John A. Fry Julia B. North William Norris Jennings, M.D.
8
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How many times did the Board of Directors and its committees meet in 2012? What was the attendance by the members? What are the duties
of the Board s committees?

Directors are encouraged to attend our annual meeting of stockholders; all eight (8) of our directors were present at our 2012 Annual Meeting of
Stockholders. The annual meeting of the Board of Directors followed immediately after the 2012 Annual Meeting of Stockholders.

In 2012, the Board of Directors held five (5) regular meetings and three (3) special meetings. Each director attended at least 75% of the Board
meetings and meetings of the committees of the Board on which he/she served.

The Audit and Compliance Committee held seven (7) meetings during 2012. A number of the meetings held by the Audit and Compliance
Committee also included the other independent members of the Board of Directors. As set forth in its charter, the Audit and Compliance
Committee s responsibility is to provide advice and counsel to management regarding, and to assist the Board of Directors in its oversight of:
(1) the integrity of the Company s financial statements; (ii) the Company s compliance with legal and regulatory requirements; (iii) the
independent registered public accounting firm s qualifications and independence; and (iv) the performance of the Company s internal audit
function and its independent registered public accounting firm. The Audit and Compliance Committee report is incorporated herein by reference
to Part III of the Company s Annual Report on Form 10-K under Item 10. Directors, Executive Officers and Corporate Governance.

The Compensation Committee held four (4) meetings during 2012. The primary purpose of the Compensation Committee is to: (i) assist the
Board of Directors in discharging its responsibilities relating to compensation of the Company s executives; (ii) approve awards and grants of
equity-based compensation arrangements to directors, employees, and others pursuant to the Company s stock option and award plans;

(iii) administer the Community Health Systems, Inc. 2004 Employee Performance Incentive Plan with regard to the employees to whom

Section 162(m) of the Internal Revenue Code (the IRC ) applies; (iv) assist the Board of Directors by making recommendations regarding
compensation programs for directors; and (v) produce an annual report on executive compensation for inclusion in the Company s Proxy
Statement in accordance with applicable rules and regulations under the Exchange Act. The Compensation Committee s report is set forth later in
this Proxy Statement.

As set forth in its charter, the primary responsibilities of the Compensation Committee are to oversee the elements of the compensation
arrangements available to the Company and its subsidiaries that are used to compensate the Company s executive officers, and in particular, the
Chief Executive Officer. The Committee also approves the goals and objectives relevant to the compensation of the Chief Executive Officer and
the other executive officers and determines whether targets have been attained in connection with target-based compensation awards and equity
grants.

Pursuant to its charter, the Compensation Committee has authority to engage its own executive compensation consultants and legal advisors.
Since 2005, Mercer Human Resources Consulting has served as the independent executive compensation consultant to the Compensation
Committee. Mercer Human Resources Consulting also provides limited consulting services to management; for 2012, these services were
limited to conducting actuarial analyses of the Company s Supplemental Executive Retirement Plan. In 2012, the total amount paid to Mercer
Human Resources Consulting for the services provided to management was approximately $127,000. Mercer Human Resources Consulting has
entered into separate engagement letters with the Compensation Committee and management for the respective services rendered to each group.
The Compensation Committee has assessed Mercer Human Resources Consulting s independence pursuant to the independence factors set forth
for compensation consultants in the NYSE listing standards and has determined that no conflicts of interest exist.
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The Governance and Nominating Committee met two (2) times during 2012. The primary purpose of the Governance and Nominating
Committee is to (i) recommend to the Board of Directors a set of corporate governance guidelines applicable to the Company; (ii) review at least
annually the Company s Governance Guidelines and make any recommended changes, additions or modifications; (iii) identify individuals
qualified to become Board members and to select, or recommend that the Board of Directors select, the director nominees for the next annual
meeting of stockholders; and (iv) assist the Board by making recommendations regarding compensation for directors.

Who are the Company s audit committee financial experts?

Our Board has determined that all three of the members of our Audit and Compliance Committee are audit committee financial experts as
defined by the Exchange Act John A. Clerico, James S. Ely III, and John A. Fry.

Does the Company have a code of conduct?

The Company has an internal compliance program, the cornerstone of which is our Code of Conduct. Our Code of Conduct has been adopted
and implemented throughout our organization and is applicable to all members of the Board of Directors and our officers, as well as employees
of our subsidiaries. A variation of this Code of Conduct has been in effect at our Company since 1997.

Where can I obtain a copy of the Company s Board of Directors organizational documents?

Copies of the current version of our Governance Guidelines, including our independence standards, along with current versions of our Code of
Conduct and Board committee charters are posted on the Investor Relations Corporate Governance section of our internet website at
www.chs.net/investor/corporate_governance.html. These items are also available in print to any stockholder who requests them by writing to
Community Health Systems, Inc., Investor Relations, at 4000 Meridian Boulevard, Franklin, TN 37067.

How are the Company s Directors compensated?

Our Board of Directors has approved a compensation program for independent directors, which consists of both cash and equity-based
compensation. The Board compensation is reviewed, and adjusted if needed, on the same cycle as is our executive compensation. For 2012, the
total cash and long-term incentive compensation package was set at $240,000 per independent director. The independent directors received a
cash stipend of $100,000, which was paid in quarterly installments. Each independent director received a grant of a number of restricted stock
units based on the portion of his or her annual compensation that is allocated to equity. For 2012, this value-based award amount was $140,000,
or 6,645 restricted stock units per independent director and was awarded in February, at the same time management s long-term incentive awards
were granted. Rounding to the nearest whole number of restricted stock units resulted in an actual award value of $140,010 per independent
director. Any independent directors who join our Board of Directors during the first six months of the year, will receive the same number of
restricted stock units as the other independent directors as stock-based compensation; however, if an independent director s appointment occurs
during the last six months of the year such independent director will receive no stock-based compensation until the following year. These
restricted stock unit awards vest in equal one-third increments on each of the first three anniversaries of the award date for so long as the director
is a member of the Board. If an independent director s service as a member of the Board terminates as a result of death or disability (other than
for cause ), all unvested restricted stock units will vest as of the date of termination. No separate meeting attendance fees are paid to the directors.
All directors are reimbursed for their out-of-
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pocket expenses arising from attendance at meetings of the Board and its committees. The additional annual stipends for the three committee
chairs were as follows: Audit and Compliance Committee: $15,000; Compensation Committee: $10,000; and Governance and Nominating
Committee: $10,000.

For 2013, the Board of Directors compensation package was reviewed by the Compensation Committee s compensation consultant, Mercer
Human Resources Consulting, and the Governance and Nominating Committee recommended an increase of $30,000 for the independent
directors total cash and long-term incentive compensation package, to $270,000, including an increase of $20,000 for the cash component of the
compensation package, to $120,000 in cash, and an increase of $10,000 for the portion of the annual compensation package allocated to equity,
to $150,000, as well as an increase of $5,000 to the annual stipend for the chair of the Audit and Compliance Committee, to $20,000 and an
increase of $2,000 to the annual stipend for the chair of the Compensation Committee, to $12,000. These changes were adopted by the Board of
Directors. No change was made to the Governance and Nominating Committee chair stipend amount.

Management directors do not receive any additional compensation for their service on the Board.
Director Compensation

The following table summarizes the aggregate fees earned or paid and the value of equity-based awards earned by our non-management
directors in 2012:

Fees Earned Restricted
or Paid in Stock Awards Total
Name Cash ($) @@ Compensation ($)
John A. Clerico 115,000 140,010 255,010
James S. Ely IIT 100,000 140,010 240,010
John A. Fry 100,000 140,010 240,010
William Norris Jennings, M.D 100,000 140,010 240,010
Julia B. North 110,000 140,010 250,010
H. Mitchell Watson, Jr 110,000 140,010 250,010

(1) This amount reflects the grant date fair value of director compensation earned in the form of restricted stock unit awards. This grant is
based on the portion of his or her annual compensation that is allocated to equity. For 2012, this value based award amount was for 6,645
restricted stock units on February 16, 2012 ($21.07 per share). The grant date fair value was computed in accordance with Financial
Accounting Standards Board Accounting Standards Codification Topic 718 ( ASC 718 ).

The Governance and Nominating Committee, which is responsible for making independent compensation recommendations for our independent
directors to the Board of Directors, evaluates the non-management director compensation package annually, but has typically only made changes
to independent director compensation every other year.

How are Directors nominated? What diversity considerations are evaluated in nominating Directors?
Nomination Process. The Governance and Nominating Committee has responsibility for the director nomination process.

The Governance and Nominating Committee believes that the minimum qualifications that must be met by any director nominee, including any
director nominee who is recommended by stockholders,

Table of Contents 34



Table of Contents

Edgar Filing: COMMUNITY HEALTH SYSTEMS INC - Form DEF 14A
11

35



Edgar Filing: COMMUNITY HEALTH SYSTEMS INC - Form DEF 14A

Table of Conten

include (i) a reputation for the highest ethical and moral standards, (ii) good judgment, (iii) a positive record of achievement, (iv) if on other
boards, an excellent reputation for preparation, attendance, participation, interest and initiative, (v) business knowledge and experience relevant
to the Company and (vi) a willingness to devote sufficient time to carrying out his or her duties and responsibilities effectively.

The qualities and skills necessary in a director nominee are governed by the specific needs of the Board at the time the Governance and
Nominating Committee determines to nominate a candidate for director. The specific requirements of the Board will be determined by the
Governance and Nominating Committee and will be based on, among other things, the Company s then existing strategies and business, market
and regulatory environments, and the mix of perspectives, experience and competencies then represented by the other Board members. The
Governance and Nominating Committee will also take into account the Chairman, President and Chief Executive Officer s views as to areas in
which management desires additional advice and counsel.

When the need to recruit a director arises, the Governance and Nominating Committee will consult the other directors, including the Chairman,
President and Chief Executive Officer and, when deemed appropriate, utilize fee-paid third-party recruiting firms to identify potential

candidates. The candidate evaluation process may include inquiries as to the candidate s reputation and background, examination of the

candidate s experiences and skills in relation to the Board s requirements at the time, consideration of the candidate s independence as measured
by the Company s independence standards, and other considerations as the Governance and Nominating Committee deems appropriate at the
time. Prior to formal consideration by the Governance and Nominating Committee, any candidate who passes such screening would be
interviewed by the Chair of the Governance and Nominating Committee and the Chairman, President and Chief Executive Officer.

Board Nominee Diversity Considerations. As set forth in the charter of the Governance and Nominating Committee, the nominating criteria
require the committee to determine as necessary the portfolio of skills, experience, perspective and background required for the effective
functioning of the Board. The most robust selection process occurs at the time a new director is being added, typically upon the decision of a
Board member that he or she will not stand for re-election at the end of a then current term. The Governance and Nominating Committee takes
into account a variety of factors in selecting and nominating individuals to serve on the Board of Directors, including:

The Board s and the Company s needs for input and oversight about the strategy, business, regulatory environment, and operations of
the Company;

The management directors views as to areas in which additional advice and counsel could be provided by the Board;

The mix of perspectives, experience and competencies currently represented on the Board; while this is primarily directed to the
professional acumen of an individual, it may also include gender, ethnic and cultural diversity;

The results of the Board s annual self-assessment process; and

As to incumbent directors, meeting attendance, participation and contribution, and the director s current independence status.
The Committee seeks candidates with broad background and experience that will enable them to serve on and contribute to any of the Board s
three standing committees. The Committee also believes that every director nominee should demonstrate a strong record of integrity and ethical
conduct, an absence of conflicts that might interfere with the exercise of his or her independent judgment, and a willingness and ability to
represent all stockholders of the Company.
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The experience, skills and diversity contributions of each of the members of the Board of Directors is described below under Members of the
Board of Directors .

How can I submit stockholder proposals or nominations for Directors?

The Governance and Nominating Committee will consider including in our Proxy Statement candidates for election to our Board of Directors
who are recommended by stockholders and any other business that stockholders seek to bring before an annual meeting. For any candidate to be
considered by the Governance and Nominating Committee and, if nominated, to be included in our Proxy Statement, or for any other business to
be considered for inclusion in our Proxy Statement (other than pursuant to the rules under the Exchange Act), notice of such recommendation or
other business must be received by the Secretary at our principal executive offices (Secretary, Community Health Systems, Inc., 4000 Meridian
Boulevard, Franklin, TN 37067) not less than 45 or more than 75 days prior to the first anniversary of the date on which we first mailed our
proxy materials for the preceding year s annual meeting of stockholders. However, 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 of stockholders, to be timely,
notice by the stockholder must be delivered no later than the close of business on the later of the 90th day prior to the annual meeting or the 10th
day following the day on which the public announcement of the meeting is first made. These same time requirements apply to notice of any
stockholder nomination of candidates for election to our Board of Directors and notice of any other business a stockholder seeks to bring before
an annual meeting of our stockholders, even though such matters will not be included in our Proxy Statement. The Governance and Nominating
Committee will conduct the same analysis that it conducts with respect to its director nominees for any director nominations properly submitted
by a stockholder and, as a result of that process, will formulate its recommendation to support or oppose that person s election as a member of the
Board of Directors. Please see page 5 under What is the deadline for submitting stockholder proposals for the 2014 Annual Meeting of
Stockholders? for the expected deadlines related to the 2014 Annual Meeting of Stockholders.

A stockholder s notice to the Secretary for director nominee recommendations or nominations must set forth, as to each proposed nominee (a) the
name, age, business address and residence address of the nominee, (b) the principal occupation or employment of the nominee, (c) the class or
series and number of shares of capital stock of the Company which are owned beneficially or of record by the nominee, (d) a statement as to
whether the nominee acknowledges the Company s policy on director resignations following such director s failure to receive the required vote
for re-election at any future meeting at which such director would be nominated for re-election, (e) any other information relating to the nominee
that would be required to be disclosed in a proxy statement or related filings under the Exchange Act and (f) a statement from the nominee that
he or she consents to being named in the proxy statement relating to the stockholders meeting at which such nominee will stand for election and
that he or she will serve as a director, if elected. In addition, a stockholder giving the notice for director nominee recommendations or
nominations must provide (i) the name and record address of such stockholder, (ii) the class or series and number of shares of capital stock of the
Company 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
nominee(s) 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 related filings under the Exchange Act.

A stockholder s notice to the Secretary for any business such stockholder seeks to bring before an annual meeting of stockholders (other than
pursuant to the rules under the Exchange Act) must set
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forth as to each matter such stockholder proposes to bring before such annual meeting (a) a brief description of the business desired to be
brought before such annual meeting and the reasons for conducting such business at the annual meeting, (b) the name and address of such
stockholder, (c) the class or series and number of shares of capital stock of the Company which are owned beneficially or of record by such
stockholder, (d) 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
(e) a representation that such stockholder intends to appear in person or by proxy at the annual meeting to bring such business before the
meeting.

MEMBERS OF THE BOARD OF DIRECTORS

In 2010, we amended our Restated Certificate of Incorporation to declassify our Board of Directors and provide for the election of our directors
to a term of one (1) year. Prior to that time, our directors were divided into three classes and elected to three (3) year terms, with one class, or
approximately one-third, of our directors being elected at each annual meeting. Since that time, as their then-current terms expired, directors
have been nominated for a term of one (1) year so that, since 2012, all eight (8) directors are nominated for election to a term of one (1) year.

Upon the recommendation of the Governance and Nominating Committee, the eight (8) persons listed in the table below are nominated for
election at the Meeting, each to serve as a director for a term of one (1) year and until his or her successor is elected and qualified.

Name Age Position

W. Larry Cash 64 Executive Vice President, Chief Financial Officer and Director

John A. Clerico 71 Director

James S. Ely III 55 Director

John A. Fry 52 Director

William Norris Jennings, M.D 69 Director

Julia B. North 65 Director

Wayne T. Smith 67 Chairman of the Board, President, Chief Executive Officer and Director

H. Mitchell Watson, Jr. 75 Director

W. Larry Cash Director Since 2001

Mr. Cash is our Executive Vice President and Chief Financial Officer. Mr. Cash joined us in those positions in September 1997. In 2001, he was
also named to our Board of Directors. Prior to joining us, he served as Vice President and Group Chief Financial Officer of Columbia/HCA
Healthcare Corporation from September 1996 to August 1997. Prior to Columbia/HCA, Mr. Cash spent 23 years at Humana Inc., most recently
as Senior Vice President of Finance and Operations from 1993 to 1996. He is also a director of Cross Country Healthcare, Inc., a provider of
nurse and allied staffing services, multi-specialty locum tenens services, clinical trial services and other human capital management services in
the healthcare industry, and he serves on its audit (chair) and compensation committees.

Mr. Cash is the Company s chief financial executive and performs a substantial portion of the investor relations function for the Company. His
prior managed care experience brings that perspective to our Board s deliberations and evaluation of its business and strategy. Mr. Cash has been
honored year after year as being the top financial and investor relations executive in the institutional provider segment of the healthcare sector.
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John A. Clerico
Audit and Compliance Committee Chair

Compensation Committee Member

Since 2000, when Mr. Clerico co-founded ChartMark Investments, Inc., a registered investment advisor providing portfolio management,
investment consulting and financial planning solutions to individuals, small businesses and institutions, he has served as its chairman and as a
registered financial advisor. From February 2006 until January 2012, Mr. Clerico served on the board of directors of Global Industries, Ltd., a
provider of solutions for offshore oil and gas construction, engineering, project management and support services, with prior service on its audit,
compensation and finance (chair) committees. In October 2008, Mr. Clerico resigned from these committees upon his appointment as Chairman
of the Board and Interim Chief Executive Officer. He stepped down as Global Industries, Ltd. s Interim Chief Executive Officer in March 2010
but continued to serve as Chairman of its Board through December 2011, when Global Industries, Ltd. was acquired by Technip. From 1992 to
2000, he served as an Executive Vice President and Chief Financial Officer and a director of Praxair, Inc., a supplier of industrial gases and
coatings and related services and technologies. From 1983 until its spin-off of Praxair, Inc. in 1992, he served as an executive officer in various
financial and accounting areas of Union Carbide Corporation. Mr. Clerico currently serves on the boards of directors of (i) Educational
Development Corporation, a trade publisher and distributor of children s books, and serves on its audit and executive committees; and

(i1) MacroSolve, Inc., a provider of consulting services related to the development, marketing and financing of mobile app businesses that also
focuses on intellectual property licensing and enforcement of its mobile app market development patent. He serves on its audit (chair) and
compensation committees.

Mr. Clerico brings executive leadership experience and skills to the Board of Directors. He has held the positions of Chairman of the Board,
Chief Executive Officer, Co-Chief Operating Officer, Chief Financial Officer and Treasurer at various points of his career. His extensive
experience in industries (chemical and industrial gases) with a high risk profile give him a unique perspective on risk oversight. His nine years of
experience guiding our Board s Audit and Compliance Committee and serving as one of its audit committee financial experts lend important
continuity to the Board s financial, audit, and compliance oversight functions. Finally, having formed and operated his own investment company,
Mr. Clerico also brings the investor perspective to the Board s review activities.

James S. Ely II1 Director Since 2009
Audit and Compliance Committee Member

Mr. Ely founded Priority Capital Management LLC in 2008 and has served as Chief Executive Officer since its inception. From 1995 to 2008,
he was a senior banker and managing director in J.P. Morgan s Syndicated and Leveraged Finance Group, where he was responsible for
structuring and arranging syndicated loans and high yield issues in the healthcare, aerospace, defense and other sectors. Mr. Ely s service with
J.P. Morgan s predecessor institutions commenced in 1987. He is a director of Select Medical Holdings Corporation, a provider of long-term
hospitalization services, and serves on its audit and compliance committee.

Mr. Ely s educational background (MBA in finance and accounting from the University of Chicago) and extensive (over twenty years)
experience in the financing industry, and in the healthcare sector in particular, provides a needed area of expertise among the independent Board
members. He is able to assist the Board members and management in evaluating financing opportunities, as he has specific experience in
financing the types of indebtedness reflected on the Company s balance sheet.
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John A. Fry Director Since 2004
Audit and Compliance Committee Member

Governance and Nominating Committee Member

Mr. Fry has served as President of Drexel University in Philadelphia, Pennsylvania since August 2010. In addition, he serves as President of the
Drexel University College of Medicine and Chairman and Chief Executive Officer of Drexel e-Learning, Inc., Drexel University s for-profit
subsidiary, which markets online Drexel degree programs. Prior to becoming President of Drexel University, Mr. Fry served as President of
Franklin & Marshall College in Lancaster, Pennsylvania from 2002 until 2010. From 1995 to 2002, he was Executive Vice President of the
University of Pennsylvania and served as the Chief Operating Officer of the University and as a member of the executive committee of the
University of Pennsylvania Health System. Mr. Fry is a member of the Board of Trustees of Delaware Investments, an asset management firm,
with oversight responsibility for all of the portfolios in that mutual fund family; he also serves on its audit committee and nominating and
corporate governance committee. Mr. Fry also serves as a director of each of NASDAQ Stock Market, LLC; NASDAQ OMX PHLX LLC; and
NASDAQ OMX BX, Inc.

Mr. Fry s unique experience as the president of an academic institution, together with his prior experience with the University of Pennsylvania
Health System and service on the boards of a number of non-profit institutions, brings two important perspectives to the Board of Directors. The
governance issues faced by non-profit organizations assist the Board of Directors in understanding the competitive environment in which many
of the Company s competitors and acquisition targets operate. His educational background (MBA in accounting from New York University) and
his experience in financial management, financial reporting, audit and compliance, and risk management are all skill sets available to and needed
by the Board of Directors.

William Norris Jennings, M.D. Director Since 2008
Governance and Nominating Committee Member

Dr. Jennings is a practicing family medicine physician employed by KentuckyOne Health, in Louisville, Kentucky, which was formed by the
merger of Jewish Hospital and St. Mary s HealthCare with Saint Joseph Health System in 2012. He serves on the Quality Committee of his
employer and formerly served as the Quality Committee Chair for The Physician Group, which was affiliated with Jewish Hospital and St.
Mary s HealthCare prior to the merger. From 1971 until 2005, when the practice was acquired by Jewish Hospital, Dr. Jennings was in private
practice with Southend Medical Clinic, PSC, serving as its managing partner.

Dr. Jennings brings the perspective of a practicing physician to the Board of Directors. His career in a community practice setting is typical to
that of most of the Company s facilities and he provides advice to the Board of Directors and management about trends in both medicine and the
organization and operation of physician practices. His experience managing large physician practices, with particular focus in the areas of risk
and quality oversight, brings counterpoint and balance to the perspectives presented by management leadership. He also brings practitioner
insight to quality measures and reporting, electronic health record implementation, and federal government regulation of practitioner-hospital
relationships.

Julia B. North Director Since 2004
Governance and Nominating Committee Chair

Compensation Committee Member

Ms. North is presently retired. Over the course of her career, Ms. North has served in many senior executive positions, including as President of
Consumer Services for BellSouth Telecommunications, Inc. from 1994 to 1997. After leaving BellSouth in 1997, she served as the President and
Chief Executive Officer of VSI Enterprises, Inc., a manufacturer of video conferencing systems, until 1999.
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She currently serves on the boards of directors of (i) Acuity Brands, Inc., a provider of lighting fixtures and related products and services, and
serves on its compensation committee and governance committee, with previous service on its audit committee; and (ii) Lumos Networks Corp.,
a fiber-based telecommunications service provider, and serves on its compensation committee (chair), and, from 2007 until its spin-off of Lumos
Networks Corp. in 2011, she served on the board of directors of NTELOS Holdings Corp., a provider of wireless and wireline communications
services, and served on its compensation committee and nominating and governance committee (chair). Ms. North also previously served on the
boards of directors of Simtrol, Inc., a developer of enterprise-class software solutions, where she also served on its audit committee and
compensation committee; Winn-Dixie, Inc., a food retailer, where she also served on its compensation committee (chair), nominating and
governance committee (chair), and audit committee; and MAPICS, Inc., a business application software and consulting company, where she also
served on its compensation committee.

Ms. North has extensive experience serving on boards of directors and brings those experiences to her service on the Board s Compensation
Committee and Governance and Nominating Committee. The breadth of the industries in which she has worked provides risk assessment
perspectives that are different from the Company s operations. Her operational experience in customer service, marketing, technical network
design, and strategic planning bring those skill sets, not represented by other Board members, to the Board s functions.

Wayne T. Smith Director Since 1997
Chairman of the Board

Mr. Smith is our Chairman, President and Chief Executive Officer. Mr. Smith joined us in January 1997 as President. In April 1997, we also
named him our Chief Executive Officer and a member of the Board of Directors. In February 2001, he was elected Chairman of our Board of
Directors. Prior to joining us, Mr. Smith spent 23 years at Humana Inc., most recently as President and Chief Operating Officer, and as a
direc