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Triad Hospitals, Inc.
5800 Tennyson Parkway

Plano, Texas 75024

Special Meeting of Stockholders
May 8, 2007

Dear Fellow Stockholder:

On March 19, 2007, Triad Hospitals, Inc., a Delaware corporation ( Triad or the Company ), entered into an Agreement and Plan of Merger (the
merger agreement ) with Community Health Systems, Inc., a Delaware corporation, ( CHS ) and FWCT-1 Acquisition Corporation, a Delaware

corporation and a wholly owned subsidiary of CHS ( Merger Sub ). Under the terms of the merger agreement, Merger Sub will be merged with

and into the Company, with the Company continuing as the surviving corporation (the merger ). If the merger is completed, Triad will become a

wholly owned subsidiary of CHS and you will be entitled to receive $54.00 in cash for each share of Triad common stock that you own at the

time of the merger.

A special meeting of our stockholders will be held on June 12, 2007, at 10:00 a.m., local time, to vote on a proposal to adopt the merger
agreement. The special meeting will be held at Triad s executive offices located at 5800 Tennyson Parkway, Plano, Texas 75024. Notice of the
special meeting and the related proxy statement are enclosed.

The accompanying proxy statement gives you detailed information about the special meeting, the background of and reasons for the merger, as
well as the terms of the merger agreement, and includes the merger agreement as Annex A. We encourage you to read the proxy statement and
the merger agreement carefully.

Our board of directors has unanimously determined (with James D. Shelton, Michael J. Parsons and Nancy-Ann DeParle not taking part in the
vote) that the merger is advisable and that the terms of the merger are fair to and in the best interests of Triad and its stockholders, and approved
the merger agreement and the transactions contemplated thereby, including the merger. The board s recommendation is based, in part, upon the
unanimous recommendation of the special committee of the board of directors consisting of five independent and disinterested directors.

Your vote is very important. We cannot complete the merger unless holders of a majority of all outstanding shares of Triad common
stock entitled to vote on the matter vote to adopt the merger agreement. Our board of directors recommends that you vote FOR the
proposal to adopt the merger agreement. The failure of any stockholder to vote on the proposal to adopt the merger agreement will have
the same effect as a vote against the adoption of the merger agreement.

Whether or not you plan to attend the special meeting, it is important that your shares be represented regardless of the number of
shares you hold. Please sign and return, as promptly as possible, the enclosed proxy in the accompanying reply envelope, or submit your
proxy by telephone or the Internet. Stockholders who attend the meeting may revoke their proxies and vote in person.

Our board of directors and management appreciate your continuing support of the Company, and we urge you to support this transaction.

Sincerely,

James D. Shelton
Chairman of the Board and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities regulatory agency has approved or disapproved the merger,
passed upon the merits or fairness of the merger or passed upon the adequacy or accuracy of the disclosure in this document. Any
representation to the contrary is a criminal offense.

Table of Contents 3



Edgar Filing: TRIAD HOSPITALS INC - Form DEFM14A

The proxy statement is dated May 8, 2007, and is first being mailed to stockholders on or about May 10, 2007.
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Triad Hospitals, Inc.
5800 Tennyson Parkway

Plano, Texas 75024

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 12, 2007
Dear Stockholder:

PLEASE TAKE NOTICE that a special meeting of stockholders of Triad Hospitals, Inc., a Delaware corporation (the Company ), will be held on
June 12, 2007, at 10:00 a.m. local time, at the Company s executive offices located at 5800 Tennyson Parkway, Plano, Texas 75024, for the
following purposes:

1. To consider and vote on a proposal to adopt the Agreement and Plan of Merger (the merger agreement ), dated as of March 19, 2007, by and
among the Company, Community Health Systems, Inc., a Delaware corporation ( CHS ), and FWCT-1 Acquisition Corporation, a Delaware
corporation and a wholly owned subsidiary of CHS ( Merger Sub ), as the merger agreement may be amended from time to time.

2. To approve the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at
the time of the meeting to adopt the merger agreement.

3. To act upon other business as may properly come before the special meeting and any and all adjourned or postponed sessions thereof.

The record date for the determination of stockholders entitled to notice of and to vote at the special meeting is May 3, 2007. Accordingly, only
stockholders of record as of the close of business on that date will be entitled to notice of and to vote at the special meeting or any adjournment
or postponement thereof. A list of our stockholders entitled to vote at the meeting will be available at our principal executive offices at 5800
Tennyson Parkway, Plano, Texas 75024, during ordinary business hours for a period of at least 10 days prior to the special meeting.

We urge you to read the accompanying proxy statement carefully as it sets forth a detailed discussion of the background of and reasons for the
proposed merger as well as the terms of the merger agreement and other important information related to the merger.

Your vote is important, regardless of the number of shares of the Company s common stock you own. The adoption of the merger agreement
requires the affirmative approval of the holders of a majority of the outstanding shares of the Company s common stock entitled to vote thereon.
The adjournment proposal requires the affirmative vote of a majority of the shares of the Company s common stock present at the special
meeting and entitled to vote thereon. Even if you plan to attend the special meeting in person, we request that you sign and return the enclosed
proxy or submit your proxy by telephone or the Internet prior to the special meeting and thus ensure that your shares will be represented at the
special meeting if you are unable to attend. If you fail to return your proxy card or fail to submit your proxy by phone or the Internet and do not
attend the special meeting in person, your shares will not be counted for purposes of determining whether a quorum is present at the meeting and
will have the same effect as a vote against the adoption of the merger agreement, but will not affect the outcome of the vote regarding the
adjournment proposal.

Please note that space limitations make it necessary to limit attendance at the special meeting to stockholders. Registration will begin at 9:00

a.m. local time. If you attend, please note that you may be asked to present valid picture identification. Street name holders will need to bring a
copy of a brokerage statement reflecting stock ownership as of the record date. Cameras, recording devices and other electronic devices will not
be permitted at the special meeting.
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Stockholders of the Company who do not vote in favor of the adoption of the merger agreement will have the right to seek appraisal of the fair
value of their shares of the Company s common stock if they deliver a demand for appraisal before the vote is taken on the merger agreement and
comply with all requirements of Delaware law, which are summarized in the accompanying proxy statement.

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, PLEASE SIGN AND RETURN, AS PROMPTLY AS
POSSIBLE, THE ENCLOSED PROXY IN THE ENVELOPE PROVIDED, OR SUBMIT YOUR PROXY BY TELEPHONE OR THE
INTERNET. STOCKHOLDERS WHO ATTEND THE MEETING MAY REVOKE THEIR PROXIES AND VOTE IN PERSON.

By Order of the Board of Directors,

Rebecca Hurley
Senior Vice President, General Counsel and Secretary
Plano, Texas

May 8, 2007

Table of Contents 6



Edgar Filing: TRIAD HOSPITALS INC - Form DEFM14A

Table of Conten

TABLE OF CONTENTS

SUMMARY

QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETING
CAUTIONARY STATEMENT CONCERNING FORWARD-TLOOKING INFORMATION

THE PARTIES TO THE MERGER
THE SPECIAL MEETING

Date. Time and Place of the Special Meeting

Proposals to be Considered at the Special Meeting
Record Date

Voting Rights: Quorum; Vote Required for Approval

Shares Owned by Our Directors and Executive Officers
Voting and Revocation of Proxies

Rights of Stockholders Who Object to the Merger
Solicitation of Proxies

Other Business
Questions and Additional Information
Availability of Documents

THE MERGER

Background of the Merger

Reasons for the Merger: Recommendation of the Special Committee and of Our Board of Directors
Opinion of Financial Advisor

Delisting and Deregistration of Common Stock

Regulatory Approvals

Financing of the Merger

Interests of the Company_ s Directors and Executive Officers in the Merger

Material U.S. Federal Income Tax Consequences of the Merger to Our Stockholders

Litigation Related to the Merger Agreement

THE MERGER AGREEMENT (PROPOSAL NO. 1)

The Merger

Consideration to be Received in the Merger

Treatment of Options and Other Awards

Payment for the Shares: Lost Certificates

Representations and Warranties

Conduct of Business Pending the Merger

Efforts to Complete the Merger

Existing Indebtedness

Marketing Period; Efforts to Obtain Financing
Conditions to the Merger

Restrictions on Solicitations of Other Offers
Recommendation Withdrawal/Termination in Connection with a Superior Proposal
Stockholders Meeting

Anti-Takeover Statutes

Termination of the Merger Agreement

Reimbursement of Prior Agreement Termination Amount
Termination Fees and Expenses

Table of Contents

Page

14
15
17

17
17
17
17
18
18
19
19
20
20
20

21

21
30
33
39
39
40
41
47
49

51

51
51
51
52
52
54
56
57
57
58
59
60
61
61
61
62
62



Edgar Filing: TRIAD HOSPITALS INC - Form DEFM14A

Table of Conten

Page
Specific Performance: Remedies 63
Employee Benefits 64
Indemnification and Insurance 64
Amendment. Extension and Waiver 65
DISSENTERS _RIGHTS OF APPRAISAL 66
MARKET PRICE OF COMMON STOCK 69
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 70
ADJOURNMENT OF THE SPECIAL MEETING (PROPOSAL NO. 2) 73
OTHER MATTERS 74
Other Matters for Action at the Special Meeting 74
Future Stockholder Proposals 74
Multiple Stockholders Sharing One Address 74
WHERE YOU CAN FIND MORE INFORMATION 75
ANNEX A Agreement and Plan of Merger, dated as of March 19. 2007. by and among Triad Hospitals. Inc.. Community Health
Systems. Inc. and FWCT-1 Acquisition
Corporation A-1
ANNEX B Opinion of Lehman Brothers Inc.. dated March 19. 2007 B-1
ANNEX C Section 262 of the Delaware General Corporation Law (Appraisal Rights) C-1

Table of Contents 8



Edgar Filing: TRIAD HOSPITALS INC - Form DEFM14A

Table of Conten

References to Triad, the Company, we, our or us in this proxy statement refer to Triad Hospitals, Inc. and its subsidiaries unless otherwise
indicated by context.

SUMMARY

This summary, together with the Questions and Answers About the Merger and the Special Meeting, summarizes the material information in
this proxy statement. You should carefully read this entire proxy statement and the other documents to which this proxy statement refers you for
a more complete understanding of the matters being considered at the special meeting. See  Where You Can Find More Information beginning
on page 75.

The Parties to the Merger (see page 15)

Triad, a Delaware corporation, is one of the largest publicly owned hospital companies in the United States and provides healthcare services
through hospitals and ambulatory surgery centers that it owns and operates in small cities and selected urban markets primarily in the southern,
midwestern and western United States. Community Health Systems, Inc., a Delaware corporation ( CHS ), is a leading operator of general acute
care hospitals in non-urban communities throughout the country. FWCT-1 Acquisition Corporation, a Delaware corporation and a direct wholly
owned subsidiary of CHS ( Merger Sub ), was formed solely for the purpose of effecting the merger. Merger Sub has not engaged in any business
except in furtherance of this purpose.

The Merger (see page 21)

The agreement and plan of merger (the merger agreement ) provides that Merger Sub will merge with and into Triad (the merger ). Triad will be
the surviving corporation in the merger (the surviving corporation ) and will change its name to Triad Healthcare Corporation following the
merger. In the merger, each outstanding share of Triad common stock, par value $.01 per share (the Common Stock ) (other than (i) shares of
Common Stock held by the Company (or any subsidiary of the Company) as treasury stock or owned by CHS or Merger Sub, including any

shares acquired by CHS or Merger Sub or any other subsidiary of CHS immediately prior to the effective time of the merger and (ii) shares of
Common Stock held by stockholders, if any, who have properly demanded statutory appraisal rights), will be cancelled and converted into the

right to receive $54.00 in cash (the merger consideration ), without interest and less any applicable withholding taxes. See The Merger
Agreement beginning on page 51 and The Merger Agreement Consideration to be Received in the Merger beginning on page 51.

Treatment of Outstanding Options, Restricted Shares and Deferred Stock Units in the Merger (see page 51)

Upon consummation of the merger, except as otherwise agreed by the holder and CHS, each outstanding option to acquire Common Stock will
become fully vested (to the extent not already vested) and will be cancelled and converted into the right to receive a cash payment equal to the
number of shares of Common Stock underlying the option multiplied by the amount (if any) by which $54.00 exceeds the option exercise price,
without interest and less any applicable withholding taxes. Additionally, except as otherwise agreed by the holder and CHS, each outstanding

share of restricted stock and each outstanding deferred stock unit will become fully vested, if applicable, and be cancelled and converted into the
right to receive $54.00 in cash (together with the value of any deemed dividend equivalents accrued but unpaid in the case of a deferred stock

unit), without interest and less any applicable withholding taxes. See The Merger Interests of the Company s Directors and Executive Officers in
the Merger and The Merger Agreement Treatment of Options and Other Awards beginning on pages 41 and 51, respectively.

In addition, upon consummation of the merger, all salary amounts withheld on behalf of the participants in the Triad Hospitals, Inc. Amended
and Restated Management Stock Purchase Plan through the closing date of the merger will be deemed to have been used to purchase Common
Stock under the terms of such plan, using the
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closing date of the merger as the last date of the applicable salary reduction period under such plan, and each such share will be deemed to be
cancelled and converted into the right to receive $54.00 per share, such that each participant will receive (i) a refund by Triad of all reductions
made during the applicable salary reduction periods and (ii) cash equal to the excess (if any) of (A) the number of shares deemed purchased
multiplied by $54.00 over (B) the aggregate purchase price deemed to have been paid in the deemed purchase.

All salary amounts withheld on behalf of the participants in the Triad Hospitals, Inc. Employee Stock Purchase Plan through May 31, 2007, the
end date of the last salary reduction period under such plan ending prior to the effective time of the merger, will be used to purchase shares of
Common Stock in accordance with the terms of such plan. At the effective time of the merger, each such share that is outstanding will be
cancelled and converted into the right to receive $54.00 in cash. As of May 31, 2007, such plan will be terminated.

Conditions to the Merger (see page 58)

The consummation of the merger depends on the satisfaction or waiver of a number of conditions, including, among others, the following:

the merger agreement must have been adopted by the affirmative vote of the holders of a majority of the outstanding shares of
Common Stock;

no injunction, judgment, order or law which prohibits, restrains or renders illegal the consummation of the merger shall be in effect;

the waiting period (and any extension thereof) under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the
HSR Act ), must have expired or been terminated (which condition was satisfied on April 23, 2007);

Triad shall have obtained certain requisite consents;

Triad s, CHS and Merger Sub s respective representations and warranties in the merger agreement must be true and correct as of the
closing date in the manner described under the caption The Merger Agreement Conditions to the Merger beginning on page 58; and

Triad, CHS and Merger Sub must have performed in all material respects all obligations that each is required to perform under the
merger agreement.
Non-Solicitation Covenant (see page 59)

The merger agreement provides that, from the date thereof until the effective time of the merger or, if earlier, the termination of the merger
agreement, we are generally not permitted to:

initiate, solicit or knowingly encourage (including by way of providing information) any acquisition proposal or any offer or
proposal that may reasonably be expected to lead to an acquisition proposal;

engage in or knowingly facilitate any discussions or negotiations with respect to any acquisition proposal; or

approve or recommend the entry into any agreement providing for or relating to any acquisition proposal or the termination or breach
of the merger agreement, or publicly propose to do any of the foregoing.
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Notwithstanding these restrictions, prior to obtaining our stockholders approval of the merger agreement, our board of directors (following the
recommendation of the special committee if such committee still exists) may furnish information and participate in discussions or negotiations
with respect to a written acquisition proposal if the following conditions are met:

our board of directors (following the recommendation of the special committee if such committee still exists) determines in good
faith that the acquisition proposal is bona fide; and

our board of directors (following the recommendation of the special committee if such committee still exists) determines in good
faith, after consultation with financial advisors and outside legal counsel, that such proposal could reasonably be expected to result in
a superior proposal.
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We may provide confidential information to such third party only if (i) such party has entered into a confidentiality and standstill agreement that
contains provisions that are no less favorable in the aggregate to us than those contained in the confidentiality agreement entered into with CHS
and (ii) we promptly provide to CHS any non-public information concerning us or our subsidiaries provided to such other party which was not
previously provided to CHS.

Our board of directors may also withdraw or adversely modify its recommendation of the merger with CHS or terminate the merger agreement
and enter into an acquisition agreement with respect to a superior proposal if it determines in good faith that failure to take such action could
violate its fiduciary duties, so long as we comply with certain terms of the merger agreement described under The Merger

Agreement Recommendation Withdrawal/Termination in Connection with a Superior Proposal, including, if required, paying a termination fee
and reimbursing certain other amounts to CHS. See page 61.

Termination of the Merger Agreement (see page 61)

The merger agreement may be terminated:

by mutual written consent of Triad (following the recommendation of the special committee, if such committee still exists), on the
one hand, and CHS or Merger Sub, on the other hand;

by either Triad (following the recommendation of the special committee, if such committee still exists), on the one hand, or CHS or
Merger Sub, on the other hand, if:

the merger is not completed on or before September 30, 2007 (or if the marketing period as defined below under The Merger
Agreement Marketing Period has not ended on or before September 30, 2007, the merger is not completed by October 31,
2007), so long as the failure to complete the merger is not the result of, or caused by, the failure of the terminating party to
comply with the terms of the merger agreement;

there shall be any final and nonappealable law that makes consummation of the merger illegal or otherwise prohibited; or

our stockholders do not adopt the merger agreement at the special meeting or any adjournment or postponement thereof; or

by CHS or Merger Sub, if:

our board of directors (following the recommendation of the special committee, if such committee still exists) withdraws or
modifies in a manner adverse to CHS or Merger Sub its recommendation of the merger agreement, or takes action or makes
any public statement in connection with the special meeting inconsistent with such recommendation, or approves or
recommends any third party acquisition proposal; or

we have breached any of our representations, warranties, covenants or agreements under the merger agreement which would
give rise to the failure to satisfy certain closing conditions and where that breach cannot be cured by September 30, 2007 (or
October 31, 2007 if the termination date is extended as described above); or

by Triad (following the recommendation of the special committee, if such committee still exists), if:
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prior to our stockholders voting to adopt the merger agreement, we terminate the merger agreement in order to enter into a
definitive agreement with respect to a superior proposal in accordance with the terms of the merger agreement, including
payment of the termination fee and other amounts owed to CHS and compliance with the non-solicitation covenant; see
descriptions under The Merger Agreement Restrictions on Solicitations of Other Offers , The Merger

Agreement Recommendation Withdrawal/Termination in Connection with a Superior Proposal and The Merger
Agreement Termination Fees and Expenses beginning on pages 59, 60 and 62, respectively.
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CHS or Merger Sub has breached any of its representations, warranties, covenants or agreements under the merger agreement
which would give rise to the failure to satisfy certain closing conditions and where that breach cannot be cured by
September 30, 2007 (or October 31, 2007 if the termination date is extended as described above); or

the conditions to CHS s obligation to consummate the merger (including mutual conditions) have been satisfied and CHS has
not consummated the merger within five calendar days after the final day of the marketing period.
Termination Fees and Expenses under the Merger Agreement (see page 62)

If the merger agreement is terminated,

under certain circumstances (including the termination of the merger agreement due to a superior proposal), we will be obligated to
pay a termination fee of $130 million to CHS and reimburse the amount that CHS paid to us to fund the termination fee and expense
reimbursement we paid in connection with the termination of the prior merger agreement as defined below (the prior agreement
termination amount ); and

under other circumstances, we will be obligated to reimburse CHS for (i) its out-of-pocket fees and expenses, up to a limit of $15
million (which, in limited circumstances, would be credited against the termination fee to the extent it subsequently becomes due);
and (ii) the prior agreement termination amount (which would not be so credited against the termination fee).

Specific Performance; Remedies (see page 63)

The parties to the merger agreement will be entitled to specific performance of the terms and provisions of the merger agreement, in addition to
any remedy to which they are entitled, including damages for any breach of the merger agreement by the other party.

Reimbursement of Prior Agreement Termination Amount (see page 62)

Prior to entering into the merger agreement with CHS, we terminated the Agreement and Plan of Merger, dated as of February 4, 2007 (the prior
merger agreement ), by and among Panthera Partners, LLC, Panthera Holdco Corp., Panthera Acquisition Corporation (collectively, Panthera )
and the Company. Pursuant to the terms of the prior merger agreement, we paid the prior agreement termination amount consisting of a
termination fee of $20 million and an advance of $20 million to cover Panthera s out-of-pocket expenses. CHS has reimbursed us for the prior
agreement termination amount. We are obligated to repay such amounts in the event the merger agreement is terminated under certain
circumstances in which CHS is entitled to expense reimbursement and/or a termination fee from us, as described under The Merger

Agreement Termination Fees and Expenses beginning on page 62.

The Special Meeting (see page 17)

The special meeting will be held on June 12, 2007, at 10:00 a.m. local time, at the Company s executive offices located at 5800 Tennyson
Parkway, Plano, Texas 75024. At the special meeting, you will be asked to vote on the proposal to approve the merger agreement, and, if
necessary, the proposal to adjourn the special meeting to solicit additional proxies. See Questions and Answers About the Merger and the
Special Meeting beginning on page 8 and The Special Meeting beginning on page 17.

The Special Committee and its Recommendation (see page 30)

On December 15, 2006, our board of directors established a special committee composed of five independent and disinterested directors for the
purpose of reviewing, evaluating and, as appropriate, negotiating a
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possible acquisition of the Company and any alternatives thereto and making a recommendation to the board of directors. Each member of the
special committee received customary fees (that were not contingent on the special committee s recommendation of any transaction or the
consummation of any transaction) for service on the committee. The special committee unanimously determined, and recommended to our board
of directors:

(1) to terminate the prior merger agreement; and

(ii) that the merger agreement and the merger are advisable and fair to and in the best interests of the Company and its stockholders and that our
board of directors recommend adoption of the merger agreement by our stockholders.

For a discussion of the material factors considered by the special committee in reaching its conclusions, see The Merger Reasons for the Merger;
Recommendation of the Special Committee and of Our Board of Directors beginning on page 30.

Board Recommendation (see page 30)

Our board of directors, by unanimous vote (with James D. Shelton, Michael J. Parsons and Nancy-Ann DeParle not taking part in the vote), after
considering factors including the unanimous recommendation of the special committee, (i) approved the termination of the prior merger
agreement and (ii) determined that the merger agreement and the merger are advisable and fair to, and in the best interests of, the Company and
its stockholders.

Our board of directors recommends that Triad s stockholders vote FOR the adoption of the merger agreement, and FOR the
adjournment of the special meeting, if necessary, to solicit additional proxies. For a discussion of the material factors considered by the
board of directors in reaching its conclusions, see The Merger Reasons for the Merger; Recommendation of the Special Committee and of Our
Board of Directors beginning on page 30.

Share Ownership of Directors and Executive Officers (see page 70)

As of May 3, 2007, the record date, the directors and executive officers of Triad held and are entitled to vote, in the aggregate, shares of

Common Stock representing approximately 1.0% of the outstanding shares of the Common Stock. The directors and executive officers have
informed Triad that they currently intend to vote all of their shares of Common Stock FOR the adoption of the merger agreement and FOR the
adjournment proposal, if necessary. See The Special Meeting Voting Rights; Quorum; Vote Required for Approval beginning on page 17.

Interests of the Company s Directors and Executive Officers in the Merger (see page 41)

In considering the proposed merger, you should be aware that some of our directors and executive officers have interests in the merger that are
different from, or in addition to, the interests of our stockholders generally. These interests include, among other things, the treatment of shares
(including restricted shares), deferred stock units and options held by the directors and executive officers, as well as indemnification and
insurance arrangements with executive officers and directors and change in control severance benefits that may become payable to certain
executive officers.

Opinion of Lehman Brothers Inc. (see page 33)

In connection with the proposed merger, on March 19, 2007, the special committee s financial advisor, Lehman Brothers Inc. ( Lehman Brothers ),
delivered an opinion to the special committee to the effect that, as of
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the date of the opinion, and based upon and subject to the matters described therein, the merger consideration to be received by holders of the
Common Stock (other than CHS and its affiliates) was fair to such holders from a financial point of view.

The full text of the opinion of Lehman Brothers, which sets forth the procedures followed, assumptions made, matters considered and limitations
on review undertaken by Lehman Brothers, in connection with its opinion, is attached as Annex B to this proxy statement. Lehman Brothers
provided its opinion for the information and assistance of the special committee in connection with its consideration of the merger, and the
opinion of Lehman Brothers is not a recommendation as to how any stockholder should vote or act with respect to any matter relating to the
merger. We encourage you to read the opinion carefully and in its entirety. For a more complete description of the opinion and the review
undertaken in connection with such opinion, together with the fees payable to Lehman Brothers, see The Merger Opinion of Financial Advisor
beginning on page 33.

Financing (see page 40)

The merger agreement is not conditioned on the receipt of financing by CHS. Triad and CHS estimate that the total amount of funds necessary to
consummate the merger and related transactions, including the new financing arrangements, the refinancing of certain existing indebtedness and
the payment of customary fees and expenses in connection with the proposed merger and financing arrangements, will be approximately $9.065
billion, which is expected to be funded by new credit facilities, private and/or public offerings of debt securities and cash on hand. CHS has
received a debt commitment letter from Credit Suisse Securities (USA) LLC, Credit Suisse, Wachovia Capital Markets, LLC, Wachovia Bank,
National Association and Wachovia Investment Holdings, LLC to provide (i) up to $6.95 billion of senior secured credit facilities and (ii) up to
approximately $3.37 billion of senior unsecured increasing rate loans under a senior unsecured bridge facility. Funding of the debt financing is
subject to the satisfaction of the conditions set forth in the commitment letter pursuant to which the financing will be provided. See The
Merger Financing of the Merger beginning on page 40.

Regulatory Approvals (see page 39)

Under the HSR Act, and the rules promulgated thereunder by the Federal Trade Commission ( FTC ), the merger may not be completed until
notification and report forms have been filed with the FTC and the Antitrust Division of the Department of Justice ( DOJ ) and the applicable
waiting period has expired or been terminated. Triad and CHS filed their respective notification and report forms under the HSR Act with the
FTC and the Antitrust Division of the DOJ on March 23, 2007. The waiting period under the HSR Act expired on April 23, 2007.

In addition, Federal and state laws and regulations may require that we or CHS obtain approvals, consents or certificates of need from, file new
license and/or permit applications with, and/or provide notice to, applicable governmental authorities in connection with the merger.

U.S. Federal Income Tax Consequences (see page 47)

If you are a U.S. holder (as defined below), the merger will be a taxable transaction for U.S. federal income tax purposes. Your receipt of cash in
exchange for your shares of Common Stock in the merger generally will cause you to recognize a gain or loss measured by the difference, if any,
between the amount of cash you receive in the merger (determined before the deduction of any applicable withholding taxes) and your adjusted
tax basis in your shares of Common Stock. If you are a non-U.S. holder (as defined below), the merger generally will not be a taxable
transaction to you for U.S. federal income tax purposes unless you have certain connections to the United States or certain other conditions are
met. Under U.S. federal income tax law, all holders will be subject to information reporting on cash received in the merger unless an exemption
applies. Backup withholding may also apply with respect to cash you receive in the merger, unless you provide proof of an applicable exemption
or a correct taxpayer identification number and otherwise comply with the applicable requirements of the backup
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withholding rules. You should consult your own tax advisor for a full understanding of how the merger will affect your federal, state and local
and/or foreign taxes and, if applicable, the tax consequences of the receipt of cash in connection with the cancellation of your options to

purchase shares of Common Stock, your shares of restricted stock and/or your deferred stock units, and the other transactions described in this
proxy statement relating to our other equity compensation and benefit plans. See The Merger Material U.S. Federal Income Tax Consequences of
the Merger to Our Stockholders beginning on page 47.

Appraisal Rights (see page 66)

Under Delaware law, holders of Common Stock who do not vote in favor of adopting the merger agreement will have the right to seek appraisal
of the fair value of their shares as determined by the Delaware Court of Chancery if the merger is completed, but only if they comply with all
requirements of Delaware law, which are summarized in this proxy statement. This appraisal amount could be more than, the same as or less
than the amount a stockholder would be entitled to receive under the terms of the merger agreement. Any holder of Common Stock intending to
exercise such holder s appraisal rights, among other things, must submit a written demand for an appraisal to us prior to the vote on the adoption
of the merger agreement and must not vote or otherwise submit a proxy in favor of adoption of the merger agreement. Your failure to follow
exactly the procedures specified under Delaware law could result in the loss of your appraisal rights. See The Special Meeting Rights of
Stockholders Who Object to the Merger and Dissenters Rights of Appraisal beginning on pages 19 and 66, respectively, and the text of the
Delaware appraisal rights statute reproduced in its entirety as Annex C to this proxy statement.

Market Price of Common Stock (see page 69)

On February 2, 2007, the last trading day prior to announcing execution of the prior merger agreement, the closing sale price of the Common
Stock on the New York Stock Exchange (the NYSE ) was $43.27 per share. On March 16, 2007, the last trading day prior to announcing
execution of the merger agreement, the closing sale price of the Common Stock on the NYSE was $49.36 per share. The $54.00 per share to be
paid for each share of Common Stock in the merger represents a premium of approximately 9.4% to the closing sale price on March 16, 2007
and a premium of approximately 24.8% to the closing sale price on February 2, 2007. On May 7, 2007, the last full trading day prior to the date
of this proxy statement, the closing sale price of the Common Stock as reported on the NYSE was $53.25 per share.
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETING

The following questions and answers are intended to address briefly some commonly asked questions regarding the merger, the merger
agreement and the special meeting. These questions and answers do not address all questions that may be important to you as a Triad
stockholder. Please refer to the Summary and the more detailed information contained elsewhere in this proxy statement, the annexes to this
proxy statement and the documents referred to in this proxy statement, which you should read carefully.

Q: What is the proposed transaction?

A:  The proposed transaction is the acquisition of the Company by CHS pursuant to the merger agreement. Once the merger agreement has
been adopted by the stockholders and the other closing conditions under the merger agreement have been satisfied or waived, Merger Sub,
a wholly owned subsidiary of CHS, will merge with and into Triad. Triad will be the surviving corporation and a wholly owned subsidiary
of CHS. The name of the surviving corporation will be Triad Healthcare Corporation.

Q: What will I receive in the merger?

A:  Upon completion of the merger, you will be entitled to receive $54.00 in cash, without interest and less any applicable withholding tax, in
exchange for each share of Common Stock that you own at the time of the merger, unless you have exercised your appraisal rights with
respect to the merger. For example, if you own 100 shares of Common Stock, you will receive $5,400.00 in cash in exchange for your
shares of Common Stock, less any applicable withholding tax. You will not own any shares in the surviving corporation.

Q: When and where is the special meeting?

A:  The special meeting of stockholders of Triad will be held on June 12, 2007, at 10:00 a.m. local time, at the Company s executive offices
located at 5800 Tennyson Parkway, Plano, Texas 75024.

Q: What matters will be voted on at the special meeting?

A:  You will be asked to consider and vote on the following proposals:

to adopt the merger agreement;

to approve the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient
votes at the time of the meeting to adopt the merger agreement; and

to act upon other business that may properly come before the special meeting or any adjournment or postponement thereof.

Q: How does Triad s board of directors recommend that I vote on the proposals?
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A:  The board of directors recommends that you vote:

FOR the proposal to adopt the merger agreement; and

FOR the adjournment proposal, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at the time of the
special meeting to adopt the merger agreement. You should read The Merger Reasons for the Merger; Recommendation of the Special
Committee and our Board of Directors ; beginning on page 30 for a discussion of the factors that the special committee and the board of
directors considered in deciding to recommend the adoption of the merger agreement. In considering the proposed merger, you should be
aware that some of our directors and executive officers have interests in the merger
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that are different from, or in addition to, the interests of our stockholders generally. See The Merger Interests of the Company s
Directors and Executive Officers in the Merger .

What happened to the proposed merger with Panthera?

On March 19, 2007, we terminated the prior merger agreement in accordance with its terms in order to execute the merger agreement with
CHS and Merger Sub described in this proxy statement. Concurrent with the termination of the prior merger agreement and pursuant to its
terms, we paid Panthera a termination fee of $20 million and advanced $20 million to Panthera to cover its out-of-pocket expenses. CHS
has reimbursed us for these amounts pursuant to the merger agreement.

What effects will the proposed merger have on Triad?

As a result of the proposed merger, Triad will cease to be an independent publicly-traded company and will become a wholly owned
subsidiary of CHS. You will no longer have any interest as stockholders in our future earnings or growth. Following consummation of the
merger, the registration of our Common Stock and our reporting obligations with respect to the Common Stock under the Securities
Exchange Act of 1934, as amended (the Exchange Act ), will be terminated upon application to the Securities and Exchange Commission
(the SEC ). In addition, upon completion of the proposed merger, shares of the Common Stock will no longer be listed on any stock
exchange or quotation system, including the NYSE.

What happens if the merger is not consummated?

If the merger agreement is not adopted by stockholders or if the merger is not completed for any other reason, stockholders will not receive
any payment for their shares in connection with the merger. Instead, Triad will remain an independent public company and the Common
Stock will continue to be listed and traded on the NYSE. Under specified circumstances, Triad may be required to pay CHS a termination
fee, reimburse CHS for the prior agreement termination amount and/or reimburse CHS for its out-of-pocket expenses. See The Merger
Agreement Termination Fees and Expenses.

Who is entitled to vote at the special meeting?

All holders of Common Stock are entitled to notice, but only stockholders of record holding Common Stock as of the close of business on
May 3, 2007, the record date for the special meeting, are entitled to vote at the special meeting. As of the record date, there were
approximately 89,199,674 shares of Common Stock outstanding. Approximately 7,199 holders of record held such shares. Every holder of
Common Stock is entitled to one vote for each such share the stockholder held as of the close of business on the record date.

Please note that space limitations make it necessary to limit attendance at the special meeting to stockholders. Registration will begin at

9:00 a.m., local time. If you attend, please note that you may be asked to present valid picture identification. Street name holders will need
to bring a copy of a brokerage statement reflecting stock ownership as of the record date. Street name holders wishing to vote in person at
the meeting will also be required to present a legal proxy from their bank, broker or other custodian. Cameras, recording devices and other
electronic devices are not permitted at the meeting.

What vote is required for Triad s stockholders to adopt the merger agreement? How do Triad s directors and officers intend to
vote?
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A:  An affirmative vote of the holders of a majority of all outstanding shares of Common Stock entitled to vote on the matter is required to
adopt the merger agreement. Our directors and executive officers have informed us that they currently intend to vote all of their shares of
Common Stock for the adoption of the merger agreement.

Table of Contents 21



Edgar Filing: TRIAD HOSPITALS INC - Form DEFM14A

What vote is required for Triad s stockholders to approve the proposal to adjourn the special meeting, if necessary, to solicit
additional proxies?

The proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies requires the affirmative vote of the
holders of a majority of the shares of Common Stock present or represented by proxy at the meeting and entitled to vote on the matter.

Who is soliciting my vote?

This proxy solicitation is being made and paid for by Triad. In addition, we have retained Innisfree M&A Incorporated ( Innisfree ) to assist
in the solicitation. We will pay Innisfree approximately $50,000, plus out-of-pocket expenses for its assistance. Our directors, officers and
employees may also solicit proxies by personal interview, mail, e-mail, telephone, facsimile or by other means of communication. These
persons will not be paid additional remuneration for their efforts. We will also request brokers and other fiduciaries to forward proxy
solicitation material to the beneficial owners of shares of Common Stock that the brokers and fiduciaries hold of record. We will reimburse
them for their reasonable out-of-pocket expenses.

What do I need to do now?

Please carefully review the information contained in this proxy statement. Then, even if you plan to attend the special meeting, please vote
promptly by telephone or the Internet, following the instructions on the enclosed proxy card, or by signing and returning the enclosed
proxy card in the envelope provided. Please do NOT enclose or return your stock certificate(s) with your proxy.

How do I cast my vote?

You may vote by signing and dating each proxy card you receive and returning it in the enclosed prepaid envelope or as described below if
you hold your shares in street name. If you return your signed proxy card, but do not mark the boxes showing how you wish to vote, your
shares will be voted FOR the proposal to adopt the merger agreement and FOR  the adjournment proposal. You have the right to revoke
your proxy at any time before the vote taken at the special meeting.

Can I change my vote after I have delivered my proxy?

Yes. You have the right to revoke your proxy at any time before the vote taken at the special meeting. If you hold your shares in your
name as a stockholder of record, you may change your vote in one of the following three ways:

by notifying our Senior Vice President, General Counsel and Secretary, Rebecca Hurley, at 5800 Tennyson Parkway, Plano, Texas
75024,

by attending the special meeting and voting in person (your attendance at the meeting will not, by itself, revoke your proxy; you must
vote in person at the meeting); or

by submitting a later-dated proxy card.
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If you have instructed a broker, bank or other nominee to vote your shares, you have to follow the directions received from your broker,
bank or other nominee to change those instructions.

Q: Can I vote by telephone or electronically?

A: If you hold your shares in your name as a stockholder of record, you may vote by telephone or electronically through the Internet by
following the instructions included with your proxy card.

If your shares are held by your broker, bank or other nominee, often referred to as held in street name, please check your proxy card or
contact your broker, bank or nominee to determine whether you will be able to vote by telephone or electronically.

10
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If my shares are held in street name by my broker, bank or other nominee, will my broker, bank or other nominee vote my shares
for me?

Your broker, bank or other nominee will only be permitted to vote your shares if you instruct your broker, bank or other nominee how to
vote. You should follow the procedures provided by your broker, bank or other nominee regarding the voting of your shares. If you do not
instruct your broker, bank or other nominee to vote your shares, your shares will not be voted, which will have the same effect as a vote
against the adoption of the merger agreement but will not have any effect on the proposal to adjourn the special meeting, if necessary to
solicit additional proxies.

What do I do if I participate in the Triad Hospitals, Inc. Retirement Savings Plan?

If you have money invested in the Triad Hospitals, Inc. Retirement Savings Plan (the Savings Plan ), you do not actually own shares of
Common Stock that are allocated to your account under the Savings Plan. The trustee of the trust established for the Savings Plan is the
owner of record of the shares held in the Savings Plan and will vote those shares as described below.

The Administrative Committee of Triad s Savings Plan, which serves as the administrator of the Savings Plan and is composed of certain
members of our management, has determined to engage United States Trust Company, National Association ( U.S. Trust ) as an
independent fiduciary with respect to the Savings Plan, to manage the shares of Common Stock held in the Company Stock Fund and in
the ESOP Fund of the Savings Plan in connection with the merger. Subject to the requirements of the Employee Retirement Income
Security Act of 1974, as amended (  ERISA ), participants will be eligible to direct the voting of shares of Common Stock represented by
their accounts investment in the Company Stock and in the ESOP Fund. You may direct the voting of shares allocated to your account only
by completing and returning the voting instruction card provided by U.S. Trust for participants in the Savings Plan with this proxy
statement in accordance with the procedures included with the voting instruction card before the applicable deadline noted below. If your
voting instruction card is received by 11:59 p.m. Eastern Daylight Time on June 7, 2007, U.S. Trust will cause the shares allocated to your
account to be voted in accordance with your instructions. If you submit voting instructions and wish to change them, you may do so by
submitting new voting instructions. Your new voting instructions must be received by the applicable deadline specified above. U.S. Trust
will consider your voting instructions with the latest date and disregard all earlier instructions. U.S. Trust will cause any allocated shares
for which it does not receive voting instructions by the applicable deadline specified above to be voted in the same manner and proportion
as allocated shares for which it did receive voting instructions by the applicable deadline. U.S. Trust will vote any unallocated shares of
Common Stock held in the ESOP Fund as U.S. Trust determines in its sole discretion consistent with its fiduciary duties under ERISA.
Your voting instructions will be kept confidential. You may not vote or direct the voting of shares in the Savings Plan in person at the
special meeting.

What do I do if I participate in the Triad Hospitals, Inc. Employee Stock Purchase Plan?

Shares held by you under the Triad Hospitals, Inc. Employee Stock Purchase Plan are held in street name through Computershare Trust
Company ( Computershare ), the record keeper for such plan. Computershare will only be permitted to vote your shares on your behalf if
you complete and return the Computershare voting instruction card in accordance with the procedures included therewith. If your voting
instructions are not received by 11:59 p.m. Eastern Daylight Time on June 7, 2007, your shares will not be voted, which will have the
same effect as a vote against the adoption of the merger agreement but will not have any effect on the proposal to adjourn the special
meeting, if necessary to solicit additional proxies.

What do I do if I receive more than one proxy or set of voting instructions?

If you hold shares in street name, directly as a record holder or otherwise through the Company s stock purchase plans, or if you are a
participant in the Triad Hospitals, Inc. Retirement Savings Plan, you may
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receive more than one proxy and/or set of voting instructions relating to the special meeting. Please be sure to vote using each proxy card
and/or voting instruction form you receive by telephone or the Internet or by signing and returning each proxy card and/or voting
instruction card separately in the envelopes provided, in order to ensure that all of your shares are voted.

How are votes counted?

For the proposal to adopt the merger agreement, you may vote FOR, AGAINST or ABSTAIN. Abstentions will not be counted as votes

cast or shares voting on the proposal to adopt the merger agreement, but will count for the purpose of determining whether a quorum is
present. If you abstain, it will have the same effect as if you vote AGAINST the adoption of the merger agreement. In addition, if your

shares are held in the name of a broker, bank or other nominee, including shares held by you under the Triad Hospitals, Inc. Employee

Stock Purchase Plan, your broker, bank or other nominee will not be entitled to vote your shares in the absence of specific instructions.

These non-voted shares, or broker non-votes, will be counted for purposes of determining a quorum, but will have the same effect as a vote
AGAINST the adoption of the merger agreement.

For the proposal to adjourn the special meeting, if necessary, to solicit additional proxies, you may vote FOR, AGAINST or ABSTAIN.
Abstentions and broker non-votes will count for the purpose of determining whether a quorum is present. Abstentions will be counted as
shares present and entitled to vote on the proposal to adjourn the meeting and will have the same effect as a vote AGAINST the proposal
to adjourn the meeting. Broker non-votes will not count as shares present and entitled to vote on the proposal to adjourn the meeting. As a
result, broker non-votes will have no effect on the vote to adjourn the meeting, which requires the vote of the holders of a majority of the
shares of Common Stock present or represented by proxy at the meeting and entitled to vote on the matter.

If you sign your proxy card without indicating your vote, your shares will be voted FOR the adoption of the merger agreement and FOR
the adjournment of the special meeting, if necessary, to solicit additional proxies, and in accordance with the recommendations of our
board of directors on any other matters properly brought before the special meeting for a vote.

Who will count the votes?

A representative of our transfer agent, National City Bank, will count the votes and act as an inspector of election.

What happens if I sell my shares before the special meeting?

The record date of the special meeting is earlier than the special meeting and the date that the merger is expected to be completed. If you
sell or otherwise transfer your shares of Common Stock after the record date but before the special meeting, you will retain your right to
vote at the special meeting, but will have transferred the right to receive $54.00 per share in cash to be received by our stockholders in the
merger. In order to receive the $54.00 per share, you must hold your shares through completion of the merger.

Am I entitled to exercise appraisal rights instead of receiving the merger consideration for my shares?

Yes. As a holder of Common Stock, you are entitled to appraisal rights under Delaware law in connection with the merger if you meet
certain conditions. See Dissenters Rights of Appraisal beginning on page 66.

Will the merger be taxable to me?
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A: Ifyouare a U.S. holder (as defined below), the merger will be a taxable transaction to you for U.S. federal income tax purposes. In
general, a U.S. holder who receives cash in exchange for shares of Common Stock
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in the merger will recognize capital gain or loss for U.S. federal income tax purposes with respect to each such share equal to the
difference, if any, between the amount of cash per share received for such share (determined before the deduction of any applicable
withholding taxes) and the holder s adjusted tax basis in such share. Any such gain or loss would be long-term capital gain or loss if
the holding period for the Common Stock exceeded one year. If you are a non-U.S. holder (as defined below), the merger generally
will not be a taxable transaction to you for U.S. federal income tax purposes unless you have certain connections to the United

States or certain other conditions are met. Under certain circumstances, a portion of the merger consideration received may be
subject to withholding under applicable tax laws.

You should read The Merger Material U.S. Federal Income Tax Consequences of the Merger to Our Stockholders beginning on page 47 for
a more complete discussion of the U.S. federal income tax consequences of the merger. Tax matters can be complicated, and the tax
consequences of the merger to you will depend on your particular tax situation. We urge you to consult your tax advisor on the tax
consequences of the merger to you.

When is the merger expected to be completed? What is the marketing period ?

We are working toward completing the merger as quickly as possible, and we anticipate that it will be completed in the third quarter of

2007. In order to complete the merger, we must obtain stockholder approval and the other closing conditions under the merger agreement

must be satisfied or waived (as permitted by law). In addition, CHS is not obligated to complete the merger until the expiration of a
20-business-day marketing period that it may use to complete its financing for the merger. The marketing period begins to run after we

have obtained stockholder approval and satisfied other conditions under the merger agreement; provided that if the marketing period would

not end on or before August 17, 2007, the marketing period will commence no earlier than September 4, 2007. See The Merger

Agreement Marketing Period; Efforts to Obtain Financing and The Merger Agreement Conditions to the Merger beginning on pages 57 and
58, respectively.

Should I send in my stock certificates now?

No, please do not submit your stock certificates at this time. After the merger is completed, you will be sent a letter of transmittal with
detailed written instructions for exchanging your Common Stock certificates for the merger consideration. If your shares are held in street
name by your broker, bank or other nominee you will receive instructions from your broker, bank or other nominee as to how to effect the
surrender of your street name shares in exchange for the merger consideration. Please do not send your certificates in now.

How can I obtain additional information about Triad?

Our SEC filings may be accessed on-line at www.triadhospitals.com. Our website address is provided as an inactive textual reference only.

The information provided on our website is not part of this proxy statement, and therefore is not incorporated by reference. For a more
detailed description of the information available, please refer to Where You Can Find More Information beginning on page 75.

Whom should I contact if I have questions?

If you would like additional copies, without charge, of this proxy statement or if you have questions about the merger, including the
procedures for voting your shares, you should contact Innisfree, which is assisting us in the solicitation of proxies, as follows:

Innisfree M&A Incorporated
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501 Madison Avenue, 20" Floor
New York, New York 10022
Stockholders call toll-free: (877) 456-3463

Banks and Brokers call collect: (212) 750-5833
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

This proxy statement, and the documents to which we refer you in this proxy statement, contain forward-looking statements within the meaning

of the safe harbor provisions of Section 21E of the Exchange Act. Forward-looking statements include information concerning possible or

assumed future results of operations of the Company, the expected completion and timing of the merger and other information relating to the
merger. There are forward-looking statements throughout this proxy statement, including, without limitation, under the headings Summary, The
Merger, and in statements containing the words believes, plans, expects, anticipates, intends, estimates or other similar expressions. Yot
be aware that forward-looking statements are based on estimates and assumptions and involve known and unknown risks and uncertainties.
Although we believe that the expectations reflected in these forward-looking statements are reasonable, we cannot assure you that the actual

results or developments we anticipate will be realized, or even if realized, that they will have the expected effects on the business or operations

of the Company. These forward-looking statements speak only as of the date on which the statements were made and we undertake no obligation

to publicly update or revise any forward-looking statements made in this proxy statement or elsewhere as a result of new information, future

events or otherwise. In addition to other factors and matters contained or incorporated in this document, we believe the following factors could
cause actual results to differ materially from those discussed in the forward-looking statements:

the occurrence of any event, change or other circumstances that could give rise to the termination of the merger agreement;

the outcome of any legal proceedings that have been or may be instituted against Triad and others relating to the prior merger
agreement or the merger agreement;

the inability to complete the merger due to the failure to obtain stockholder approval or the failure to satisfy other conditions to
consummation of the merger, including the receipt of regulatory approvals;

the failure to obtain the necessary debt financing arrangements set forth in the commitment letter received in connection with the
merger;

the failure of the merger to close for any other reason;

the risk that the proposed transaction disrupts current plans and operations and the potential difficulties in employee retention as a
result of the merger;

the effect of the announcement of the merger on our patient, physician, partner and joint venture relationships, operating results and
business generally;

the ability to recognize the benefits of the merger;

the amount of the costs, fees, expenses and charges related to the merger and the actual terms of certain financings that will be
obtained for the merger;

the impact of the substantial indebtedness incurred to finance the consummation of the merger;
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and other risks detailed in our current filings with the SEC, including our most recent filing on Form 10-K. See  Where You Can Find
More Information beginning on page 75.
Many of the factors that will determine our future results are beyond our ability to control or predict. In light of the significant uncertainties
inherent in the forward-looking statements contained herein, readers should not place undue reliance on forward-looking statements, which
reflect management s views only as of the date hereof. We cannot guarantee any future results, levels of activity, performance or achievements.
The statements made in this proxy statement represent our views as of the date of this proxy statement, and it should not be assumed that the
statements made herein remain accurate as of any future date. Moreover, we assume no obligation to update forward-looking statements or
update the reasons that actual results could differ materially from those anticipated in forward-looking statements, except as required by law.
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THE PARTIES TO THE MERGER
Triad

Triad is one of the largest publicly owned hospital companies in the United States and provides healthcare services through hospitals and
ambulatory surgery centers that we own and operate in small cities and selected urban markets primarily in the southern, midwestern and
western United States. Our domestic hospital facilities include 53 general acute care hospitals and 13 ambulatory surgery centers located in the
states of Alabama, Alaska, Arizona, Arkansas, Georgia, Indiana, Louisiana, Mississippi, Nevada, New Mexico, Ohio, Oklahoma, Oregon, South
Carolina, Tennessee, Texas and West Virginia. We also operate one general acute care hospital located in Dublin, Ireland. Included among our
domestic hospital facilities is one hospital operated through a 50/50 joint venture that is not consolidated for financial reporting purposes and
one hospital that is under construction. We are also a minority investor in three joint ventures that own seven general acute care hospitals in
Georgia and Nevada. Through our wholly owned subsidiary, Quorum Health Resources, LLC, we also provide management and consulting
services to independent general acute care hospitals located throughout the United States.

Our general acute care hospitals typically provide a full range of services commonly available in hospitals, such as internal medicine, general
surgery, cardiology, oncology, neurosurgery, orthopedics, obstetrics, diagnostic and emergency services. These hospitals also generally provide
outpatient and ancillary healthcare services such as outpatient surgery, laboratory, radiology, respiratory therapy, cardiology and physical
therapy. Outpatient services also are provided by ambulatory surgery centers that we operate. In addition, some of our general acute care
hospitals have a limited number of licensed psychiatric beds and provide psychiatric skilled nursing services.

In addition to providing capital resources and general management, we make available a variety of management services to our healthcare
facilities. These services include ethics and compliance programs, national supply and equipment purchasing, national leasing contracts,
accounting, insurance placement, financial and clinical systems, governmental reimbursement assistance, information systems, legal support,
personnel management, internal audit, access to regional managed care networks, resource management, and strategic and business planning.

Triad is a Delaware corporation. Our principal executive offices are located at 5800 Tennyson Parkway, Plano, Texas 75024, and our telephone
number is (214) 473-7000. For more information about Triad, please visit our website at www.triadhospitals.com. Our website address is
provided as an inactive textual reference only. The information provided on our website is not part of this proxy statement, and is not
incorporated by reference. Triad is publicly traded on the New York Stock Exchange (the NYSE ) under the symbol TRI.

CHS

CHS is the largest non-urban provider of general hospital healthcare services in the United States in terms of number of facilities and net
operating revenues. As of December 31, 2006, through its subsidiaries, CHS owned, leased or operated 77 hospitals in 22 states, with an
aggregate of 9,117 licensed beds.

CHS hospitals provide a broad range of inpatient and outpatient medical and surgical services, including emergency room services, general
surgery, critical care, internal medicine, obstetrics and diagnostic services. As part of providing these services, CHS also owns, outright or
through partnerships with physicians, physician practices, imaging centers, home health agencies and ambulatory surgery centers.

CHS is a Delaware corporation. Its principal executive office is located at 4000 Meridian Boulevard, Franklin, Tennessee 37067, and its
telephone number at the principal office is (615) 465-7000. For more information about CHS, please visit its website at www.chs.net. CHS
website address is provided as an inactive textual reference only. The information provided on CHS website is not part of this proxy statement,
and is not incorporated by reference. CHS common stock is publicly traded on the NYSE under the symbol CYH.
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Merger Sub

FWCT-1 Acquisition Corporation, which we refer to as Merger Sub, is a Delaware corporation and wholly owned by CHS. Merger Sub was
formed solely for the purpose of completing the proposed merger and upon the consummation of the proposed merger, Merger Sub will cease to
exist and Triad will continue as the surviving corporation. Merger Sub has not engaged in any business except as contemplated by the merger
agreement. The principal office address of Merger Sub is c/o Community Health Systems, Inc., 4000 Meridian Boulevard, Franklin, Tennessee
37067. The telephone number at the principal office is (615) 465-7000.
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THE SPECIAL MEETING

This proxy statement is furnished in connection with the solicitation of proxies by our board of directors in connection with the special meeting
of our stockholders relating to the merger.

Date, Time and Place of the Special Meeting

The special meeting is scheduled to be held as follows:
Date: June 12, 2007

Time: 10:00 a.m., local time

Place: 5800 Tennyson Parkway, Plano, Texas 75024
Proposals to be Considered at the Special Meeting

At the special meeting, you will be asked to vote on a proposal to adopt the merger agreement, and to approve the adjournment of the special
meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at the time of the meeting to adopt the merger
agreement. A copy of the merger agreement is attached as Annex A to this proxy statement.

Record Date

We have fixed the close of business on May 3, 2007 as the record date for the special meeting, and only holders of record of voting Common
Stock on the record date are entitled to vote at the special meeting. On the record date, there were 89,199,674 shares of Common Stock
outstanding and entitled to vote.

Voting Rights; Quorum; Vote Required for Approval

Each share of voting Common Stock entitles its holder to one (1) vote on all matters properly coming before the special meeting. The presence
in person or representation by proxy of stockholders entitled to cast a majority of the votes of all issued and outstanding shares entitled to vote,
shall constitute a quorum for the purpose of considering the pro