






Supplemental Forms

In addition to completing this Main Form and Financial Worksheet (A, B or C), the applicants)
must complete the appropriate Supplemental Form listed below. Check the box of the
Supplemental Form to be submitted with the application, below. If unsure which form to select,
please call the OHCA main number (860-418-7001) for assistance. All CON forms can be found on
OHCA's website at OHCA Forms.

Check 
Conn.

form 
Gen. Stat. 

Supplemental Form
included 

Section
19a-638 a

~ ~~~ Establishment of a new health care facility (mental health and/or
substance abuse) -see note below*

~ ~2~ Transfer of ownership of a health care facility (excludes transfer of
ownership/sale of hos ital —see "Other" below

❑ (3) Transfer of ownership of a group practice

❑ (4) Establishment of a freestanding emergency department

Termination of a service:
(5) -inpatient or outpatient services offered by a hospital
(7) -surgical services by an outpatient surgical facility**

~ ($) -emergency department by a short-term acute care general hospital
(15) -inpatient or outpatient services offered by a hospital or other facility or

institution operated by the state that provides services that are eligible
for reimbursement under Title XVI II or XIX of the federal Social
Security Act, 42 USC 301, as amended

❑ (6) Establishment of an outpatient surgical facility

❑ (9) Establishment of cardiac services

Acquisition of equipment:
(10) -acquisition of computed tomography scanners, magnetic resonance

❑ imaging scanners, positron emission tomography scanners or
positron emission tomography-computed tomography scanners

(11) -acquisition of nonhospital based linear accelerators

❑ (12) Increase in licensed bed capacity of a health care facility

❑ (13) 
Acquisition of equipment utilizing [new] technology that has not
previously been used in the state

D (14) 
Increase of two or more operating rooms within any three-year period by
an out atient sur ical facilit or short-term acute care eneral hos ital

❑ Other Transfer of Ownership /Sale of Hospital

*This supplemental form should be included with all applications requesting authorization for the establishment of a
mental health and/or substance abuse treatment facility. For the establishment of other "health care facilities," as
defined by Conn. Gen. Stat § 19a-630(11) -hospitals licensed by DPH under chapter 386v, specialty hospitals, or a
central service facility -complete the Main Form only.

""If termination is due to insufficient patient volume, or it is a subspecialty being terminated, a CON is not required.
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Check No. 31 189 U

Vendor Number: 58768

Business l~nit Invoice Number Invoice Date Voucher ID Invoice .Amount Discount Taken Net Check Amount

50471 R1VER VALLEY ASC AI 01/18/2017 SS000376 500.00 OAO SOOAO

Amber

Totals: $500.00 $0.00 $00.00

Please refer questions to AP department at 855-740-3820

1 ■

~~J~G7GA~.'CA~"~:/1kl~t'~L~ATF~ : ~ :.,:~\~ $A11iIC Ò'~'AU'LEj21~A% ';~/ ,;~"` \ ~ 64.1~4~16~.1`~t~ _.\
6g Broo~w,a~d ~f~,l~e Si};ite ~01.~ ~ ~he~k X10,391$917

;i' ' Bjrra~ingl~r~},,AL 3~2@9, '•, i \- ~ ~ ,,. ' ~ . .

~ ~ `~ ~ ~ ? :, ~afe• b I f1 ~J/2017 \
~:. ~ :: 

~ ,~ ~, , ; ~ ~ % ~ ~`~.., ~~ay Amount: $500.00x**

'~~ Pays _ ~ '~**.*FIVE HUNDRED A~1D X3C./ 100 DbI,L/AR**** ~ ~ ~~

Pav To STATE OF CONNECTICUT
TREASl1RER
55 ELM ST

Hartford, CT 06106

~_._— -

Au[hori nature

~i■3~L89L7~i' i:061L12788~: 3 3 5948 349 5ii■
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Affidavit

Applicant: River Valley ASC, LLG

Project Title: Transfer of Membership Inlcresls in River Vellcy ASC', LLC la tiGA-River Valley.
LLC

I, 'Q i c ~a(:~ ~li(a,~hV~ _ ,~, n _ n~a , Mv~«.SZ ~ t r.~f~ - ,~ ,,,,~,- ~'
Name T~~'-'( ) (Position -CEO or CFO)

of NU✓'w~C~ being duly sworn, depose and state that the said facility
complies with the appropriate and applicable criteria asset forth in the Sections 19a-630, 19a-
637, 19a-638, 19a-639, 19a~86 and/or 4-181 of the Connecticut General Statutes.

~~
t

Signature Date

Subscribed and sworn to before me on ~' ~~~~~~/ ~~,c~/ /

Notary PublidCommissioner of Superior Court

KARL ~YPus ~~~ p~~

My commission expires: ~Y~~
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Affidavit

Applicant: SCA-River Valley, LLC

Project Title: Transfer of Membership Interests in River Valley ASC, LLC to SCA-River Valley,

LLC

(Name) (Position —CEO or CFO)

of ~~- ~~~'~"v~ ~ ~~ being duly sworn, depose and state that the (Facility
Name) said facility complies with the appropriate and applicab{e criteria as set forth in the
Sections 19a-630, 19a-637, 19a-638, 19a-639, 19a-486 and/or 4-181 of the Connecticut
General Statutes.

ao --,,~~ - ~~
Sig ature Date

6 ~
Subscribed and sworn to before me on ~ ~ ~ f

Notary Public/Commissioner of Superior Court

My commission expires: ~ r ~ J
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PUBLISHER'S CERTIFICATE

State of Connecticut,

ss. Norwich

~~~

~r Valley ASC, LLC anti SCA•Ri+
~Y, LIC:are flung a G~rti(lcate of Ne
licafion pursuant to Section 1;
(a)(2) of fifie Connecticut Gene
utes, SCA-River Valley, LLC, whi
s 49% of River Valley ASC, LLC, ~
last CON approval to acquire a 60.'.
rolling interest in the company, whi
s .;,and operates R(ver Vall
iglatory Surgery Center, located at
m TU~npiRe in Norwich, Connectit
i0. The-total capital expenditure asf
id with .acquisition of the 11+5%0
ihership interests being purchased
of this transaction is $5,513,9f0.

County of New London,

On this 19th day of December 2016

personally appeared before the undersigned, a Notary Public, within and for

said County and State

Jim Coletti Prod# of P~ibEicat~on

of the "THE BULLETIN" a daily newspaper published at Norwich,

County of New London, State of Connecticut, who, being duly sworn, states

on oath that

LEGAL NOTICE
River Valley ASC, LLC and SCA-River Valley, LLC are filing a Certificate of Need 3
Application pursuant to Section 19a-63$(a)(2) of the Connecticut General
Statutes. SCA-River Valley, LLC, which owns 49% of River Valley ASC, LLC, will
request CON approval to acquire a 60.5% controlling interest in the company

i

a true copy of which is hereto annexed, was published in said newspaper
in its issue of the

'Ist day of December 2016

2nd day of December 2016

3rd day of Qecember 2016

~_~.-~ ~c~y'y'1 day
Subscribed and sworn to b fore me this

of ~ A.D. 201,

No ry P blic ~,,✓

My Commission Expires F- r ~
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■ rneeuiiet~n ~ waw.rronvichbulletin.com CLASSIFIED

Norwichau~~etin.com 
Contact us at (860) 889.3363

•

~ ~ Lawn Care ~ YaM /Tag Sale ~ Rentals - ~ Vehicles ~ Legals ~ Legals

ApaAments Wanted

V E H S A I L L E 5: BALTIC NObotly Beats LEGAL NOTICE
INDOOR TAG ~ Great Deals on
BAKE SALE, fliver Valley ASL, LLC tl SCA-Fiver

~~ ~~`~ Verselllea U.M.C. 1, 2 & 3 
a as Valley, LLC are filing a Cerllficaie of NeeC

aaa Services a cw~on s~. sac eeamoms BOYD'S A7P~ication P~~~a~~ m sam+o~ ~s~-
i++t#it+#! 8:362. 860.822- 63B(a)(2) 1 the Connecticut General

181 Floor & BUYS JUNK CAfiS yy~~es. SCA-River Valley, LLC, which
Fell ClBanups, ~9 yery SpeClousl TOp CeSM1 Peid wns 09% of River Valley ASC, LLC, will

Hedges, Guitar Hook ups avalable ~ t CAN a el to a ulre e 60.5%
Powerwashings ~ 

/or Junk 
convollin~g mares in me company, whichStieru gat Grs 8 hocks

Deck Staining, onl Sb~ 
owns a operates River valley

SNOW y Free Towing gmbulaWry Surgery Center, IocMetl al 45
PLOWING, 860-887-3 53 Salem Turnpike In N rwich, Connecticut

House Clean-outs Call TO~AVI 06960. The dotal capital expentltture also-

8 Mora! br details BOYD~.S ~~~ ~~~P ~MB~e~aNb~being p~urchasetl asttt*t+RYt 860-886-0558 Us¢tl Auto Parts part o/Nis treneacGon is $5,513,910.
Seniof DISCounts or 401-741-1096 ~~ Cami~g Read
Lowest Prices In No leh
Lic#0 9368 

~~~ 
Slate of nnecticul

Call Ji ~ i".... Court M Probate Disvicl M Norwich
$t~:~

866823-0452 ~` Proeace Oiso-ie Notice io:

•~~m~"' John Doe,
~ Notices ~ 

~•p publishere 
`e'noce lea knows rasiae~e is unkmwn

NOIICB Pursuein to an ortler of Hon. Charles K.
—~ All Re I Elute Noms, ̀Ju~ge, eM1earing will pe hei~at

L~ 
neve~rtisetl~ in ihis~ ...... ....,. ~.,. .__

+I subjac[o the Slate

o n 
tl I F

m~ g Ac[s which
ekes R ~Iingal [o

Connecticut eavemu
~~p ~ Terence, um~ienon

iii y,y x P ~ Heating or a~scdmmaeo~ or
s ~tuc~o^ ter. s Supplies m ke a~ry1en~„~n Prey

33 Pequot Rtl. —~ S E A S O N E D Terence, Ilmiletian or
Ilncasville FIPEW000: Guy 8 d~sc~lminatlon

860-BCB-3366 Sple $220. a wrtl. ~~~ on raw wlor,

Quick Delivery. All religion, sm~, iamlliel

Lost and Found Year Rountl. Call Ray olds• ~ Tonal

891&2]00 a ~9en, hanmiceP.
rtrye arital

~ s1aNs. 9e. lawl BI
LOST CAT: Missno H ftlWOOtl ~Ce W in ~I
from Roath St. a~~~ 
~ 

an. aGlit $Y20/wrtl a tl s al orlen~-
Norv.ich on Monrla~~ for local tlelivary. aHon. BThis n
9/25/16. 9 yrs oir~ ONivenngtrom out pa~pe~ ~^~~ ^^~

may agar with wane ~ Antiques 8 Pres~on 8 kn w

indrkin Male Centert~u tartna.
oor~cee mayoe 

Collectibles creep comas r~eai,
Mg MeneE. Answers ~pSH PAID: For ~Pretl. Harts
to Hot Shot BBP634 q~~~ques. guitars, Greenhouse 860- 

~~,vi~

699 SiWer, Goltl. Old Toys 546b561 eM. 208

— Musical Instr umertls, ~
Trains, Mlllbry tlems, ~ WBme~
watches, paintings. 70 BpY
anything oltl, 1 Rem

SCASH PAIOf:
call 860-)0]a935~ Vintage Elecironl6

~ xo~senom 
c~~~ars. nm,s. a,o
a va~moe n~a~o, ai

Goods aaa~o:~. ham eq~~P..
Ce~s, eso~~m-else

uviNc Boom ser. 
►Rentals /NatuuL e toot long

•L~snaPed pan learner gpoms8
saga a m~~n~~y 

poommatesrocker/recliner. $350
860-564-3019 cell N 0 fl W I C H
baM~aen Barn-Bpm Roommetae $150/wk

QUILTING TABLE: ~^cis all oft shell

BOiLi2'. 2 Otom leaf. ~m5 9~Pnvate 203-

slorega co pan-
m~~. n,n ~:e u,ni~q 

Hemals -mac m~waw aioo. 1
860-564-30]9 can ~parlmems
between Dam - 6Pm

~ YerE / Tep Sa18 pppRTMENTS

~ ~^~CeS s,eura euiiam9! ~ p~
(IflCfCA d, f}y f}a SBOo. 8 up.

E LECTFICAL: ~~-~~~ Cable nc utledg 
1966

Service upgrades. 
STONINGTO NM 

~a HourM lmenance gt~9F
Generators 8 Re- Christian Acatlemy, 8~~'~'31 ups

firing Lic. 100212 
~Z yy~llmen Rd Cilvar

860-8&9-1581. 
Chtistrnes Baiear 8 

HOUSE FOfl RENT In[erlo

NOtICe Crena. Fumnure. dew- 
Mahegan Park lena2E

The state t ~~'1. etc. This Sat. NOrwith m/86

C o c t i c u t Dac 3 horn e-2. NiCB 2 88tlroom

requ lase home ~ y~tl M~
nt (~)~~]1 

Hookups Pet cOK~ ►
cmproveme $950

~omrenors ~o y~~~
d~damao-n~ r a
umber in all fartro - NONWICH: IBR, 1st DA\

of ativertising. To ~ fl, IOB of vin, oft n. 2406'
apply for park, W/D Hookup, B lay
appliraHon for Pet possible $625. Low

~~ist2tion go to: 8 a1319 Pat 860.944 
BahB.lcP.~ele.cl.us Norviidi8ulletlnwm

/10~Cd 
B CC

n ~ geMals - ~ HeMah • seem

Bfi0'"''60°° Houses Houses a^~r.
o. eoo~eaz-zees esa~s

ColchesterBreetl's Tavern Cooperative ~~'a

del one Muz on you Tro~vm9house aHortlable housingm ~~
rignMRwon~ pant 30% of income AC

Minimum 2 chilCr n - inmme below
N~~~~~ 559.250 tamily/3 $BS.~OfamilY/4$)1,100

family/5$78.350 /amily/8 ~~
NOrWICFI.~ .,'~ For more Ir~Mrtnetion Call Ron Gantick at

BU~~2CIf1 B668G]-10~a

BO'

A~
sari«

r~~
ray

Na

~ Legals ~ Legals ~ legah

RV000012 
01/30/2017



BIO FlWry,Uecember2,2016 ~ TheBulletin ~ www.norwichbulletln.com CLASSIFIED

------ LEGAL NOTICE ~ •

flivar Valley ASC. LLC tl SCA-Rive
Veilay, LLC ere filing a CeriiFcate W NeeE
Application pursuant m Section 19a-
63B~a)~2) f [ha Connecticut General
Stan[es. SCA-River Valley, LLC, hich

oW 

s 49% of River Valley ASC. LLC. will
request CON approval to acquire a G0.5%
c trolling interest In Me tympany, which

tl operates River Valley
AmbulatoiY Surgery Cen~er~ loca~etl at d5
Salem TumPik Notwicli, Connecticut _
06360. The total rappel expantleure asso-
cietetl wtth acqu5ltio of the 11.5% of
m bership interests being Purchesetl as ̀
pah W this transaction is $5,613,810. ~ ~ ~ ~

LEGAL NOTICE
CITY OF NONWICH

Pursuairt ro the requirements of Section
]384 of the ContrecHcul General Sbtutes,
notice Is hereby given that there Is on file In
Ne office of Me Cily Clerk of Norwich e1
100 Broatlway Foom 215, Norwich, CT
08380 the Gry's autlfletl sta~emanyfs for Ne

~ Legais ~ tega~s ~ repels ~ tega~s ~ Legals ~ Lepa~s 1o~ ~ 30, 2016 antls~available~tor public
nspection.

STATE OF CONNECTICUT NOTICE TO NOTICE TO Datetl el NonVich ConneCHM Nis 15t tlay
CPEDITORS CPEDITOflS mDBCBmbBf 2016.

NETURN DATE JANUANY 10, 2017 :SUPEPtOH CW Rr ~iniE OF ESiarc OF gg~y M. BarrenXEpBEflT E. Jemn M. Brentlw, Qly CIBrkNATIONSTAR MORTGAGE LLC U/B/A :JUDICIAL DISTRICT OF ELCRiDGE, III AKA Jemae BnnEas
CHAMVION MORTGAGE COMPANY NEW IDNDON ry600659~ (tB90fie11 STATE OF CONNECTICUT

V. :AT NEW IANDON T~ Mon. CM1erles K. Tlie Hon. Gnanss K. SUPENIOR COURT
Norris, JutlBa of me Nome, Juege of me JUDICIAL DISTPICT OF New Lontlon ~ ~

111E WIDOW, HEIRS, ANUION Coup ai Pmbeta, Coun of Probate,
CREDRORS OF THE ESTATE OF :NOVEMBEN 15, 2018 plmnn of NorvikM1 D'aMm al Norwich, by PWNTIFF'S NAME
WIWAM J. KIMNY, ET AL aooare coon. by decree ae~etl ,k~~~~er A. HeIIwNI

oeceaa a~azeJ NwemDer f2, 20~a, DEFENDANTS NAMENOTICE TO THE WIDOW, XEINS AND/OR CREDROfl50F T1E ESTATE OF WIWAM ~ecemEer ~, ts, m~etl tlu~+ll claims 
EEwIn D. PabonJ. KIN~HY ANO ALL UNKNOWN PEPSONS, CLAIMING OA WHO MAY CLAIM, ANY orEared Met all cl~mn m be gesemetl a

NIGHTS, TRLE, INTEflEST OA ESTATE IN OA LEN OA ENCIIMBHANCE UPON iNE must be presemetl b tM1e ~Cucery ~~e 
NOTICE TO: Edwin D. Pebon

PNOPENTY DESLFIBED INTHIS COMPWlR, ADVERSE TO THE PLAtlrIFF, ~a ntluciary to eWresn Oeiow. FaWre

WXETMFA SUCH CW M OA POSSIBLE CLAIM BE VESTED Ofl CONTINGEM. ~~'~ b'lay. Failure promptly praunt The wurl has reNewM the Motion
o prompXv present envy such me~y for Ortlar ai Notltt entl Applicallon

The Mar~Mf ties named as Defentlant, The Witlow, Heirs, antllor Cretlitors W the Estate of °gym ~°Un t~e~~loas of n hm ~o re ~~ n M'hlch oaks for Cuslotly of C~Iltlren
William J. 1(iniry, antl ail unknown persons, claiming or who may claim, any rights, title, ~ipMa m over wecM1 dorm. ~~ ~ The Court fintls Nat the current atltlress of ~Meresl or estate m or lien or encumbrance up W p peNy tlesaibetl n M-s Complant ~ry ~~ym 

sec an ~ 
Dora A Palm Cleh the~arry to be notlfietl' nknown entl allWersa ~o the PlaintiN wheMer such claim w po DI der be vested or contingent, ~y~ M ~yyp~y 

noble a(lars to find h m here failetl.i~nd living asapsrly OeFentlarrt(s~ -n Me compl M h'ch rt's bong ngm Ne abovnnametl Cnlel Cork The~a~~~oF- meiea~icnown ada~essama e~e~aamCourt see'rn8 a foreclosure of its matgege upon premises known es 120 Fourth Sheet, ~^a 4 ~- ~a^~s~
Norvnch. CT. itre Muc~ery a: Go Donets J.

Gann Csm ~, Eaq., DlFrencsce, Ep., -
The Pleinpif ties rapreseMetl to Ne said Court, by means of en aifiOavR annexatl to the Oubk#i 8 Ce DIF~a 8 Srevb. W~11 Necervoir fltl., Colchealet, CT
Cam0lairR. that, Eespila all reasonable efforts to ascertain such IMmmeOon, k has been t0i BroaE Street, PO.~Box sae, The Court Ortlers that noticro beg en [o
unable to tletertnirie MeltleMBy antl/ar whereabouts o/The Witlow, Hairs, anNor Cretlilors ~.~~~T Nomich. GT O&afA the tlefentleM by haNnB estate Marshalof Me Estate of William J. 14niry, entl all unknown paesons, damin8 or who me~ dim, any p532p place a legal notice in The B Iletin news
'ghts, title, interest or esMe in a lien or enamOrence upon the propeM1y Oas iEatl In this paper d~cWa~in~gnln Colchester, CT n-
CompleirR, etiverse to the PlariliR, wheMer wch claim or possi0le claim can be venetl a pining a true tl etlested py of lliLs
merongerh. H not living. O~tlar o/ Notice a tl statement they

Now, Therefore, tt is heresy DP~EflED That notice of tt~e 1nsMUAon NMis action De given ~HomeFinder 
Aw~matie Court Orders lava been

W se~E The W tlow, Heira, azWlor Cretlitors M Ne ESYate o~ William J. I4niry and all laved in [he case as regwred by SecAon
unknown persons, Gaming w who may Germ, any nghis, tltle, Interest m astute in w lion ~`- as ~e~Connecticut Practice Book antl

cumbrance upon Me propeM desuibetl in Nis Complaint, etiverse to the Plantill, .GOBI part ~ Me Application on fire with the

whether wch Geim a possible Calm ten be vesletl or coMingerR, by sortre propel olfipr Court. The notice shoultl appear before

cauein~9 a Gue end eCesled copy of Mis Oder M Notice M be publistieE in Ttie Bulletln, NOW Norwich '~ m 
Courtrooi of service shah be filed ~ 11

week br 2 wxessrve weeks, commerking on a before DecemE~ 15, 2016, antl On R prL ~ Signed D. Gage 11/21ry6 J~~ha1 ~BNm of Such se~Wce ~e metle to Mis court. 
`/UIIG`I ~ A True Copy Attest:BY THE COURT 

John P Sullivan, State MarshalColleen Oeary,
Court Operators Asst/ Clark PpOPEFlTY ACTIONA True Copy Attest

reg~ ~Eol(elAaMerySr., Connecticut Stele Mershel The T of Plainfield, the Moosup Fire District, the WaureBan Fire WSMcI, ttie %a~eltl Fire Dis[ncl, antl/orthe
Cenhal Vlilage Fire ~IsMct have levietl upon the tollowing properties in PleinHaltl entl slatetl Nem br public
auction to setisly tlelinquent Wes antl charges untler C.G.S. 412-15]. VWume antl page numbers refx b the
Town's lentl recortls, antl Maps refer to the Town's Assesor Meps. Unless paitl, ~heea prope~tiea will be

Everyone Is Imttetl to a A~~~^~ in "as Is' contlilion a[ 10:00 a.m. on Febn~ary tfi. 201] at Ma PIelMield Tpwn Hall al 8 Communky

PUBLIC INFORMATION MEETING ~
118 Charlotte Drive Nolume 26] Pega 6]9) owned by John C. Berertl entl Misty T. Fm~, owing ~~030.09.

S~B4 PrajeCl No. 57-778 Wilmington Savings Funtl Society, FSB tl/b/a Chns[iana host. Trustee for Carlsbetl Footling Mortgage hoer; ~ 1

REPLACEMENT OF BRIDGE NO. U5568 
William W. Backus Hospital; e'W Credtt Acceprence Corporatlon may have irrcerests which will be ecenguishetl

NORMAN ROAD OVER THE PACHAUG RIVER ~~e ~~~ ~
g 358 Green Hollow Foatl (Volume 290 Page 58]) ownetl by John E. Bnsson antl Maaghan E. Bnswn, owing

REPLACEMENT OF BRIDGE NO. 05851 32.36M1.88~ CitiFlnancial Semcas, Inc.; U.S. Bank Nafional Association, IntlenWre Trustee W the Sasco

SHELDON ROAD OVEP 7TiE DOANEVILLE POND Moneage loan That 2ooa-GEI.3; Creig Foxier; a~W Soumem New England Telephoire Company may have

GHISWOLD, CONNECTICUT 
imeres5 which will Da excinguishea by me sale.

19]1 Nornich Roetl NoWme 306 Page il6) ownetl by Etlwin L. Clark, axing 53,292.81. The Lentling HBVE ~'O~E~f W'O~~f

TO BE HELD Connection, Inc.; Deutsche Bank host C parry Amanns; ~eulsche Bank National Trust Company, as hus[ee p~('~ ~ ml3yf~ ~IOA
THURSDAY, DECEMBEfl 15, 2016 ~ WS Peal Estate Capital Trust 2006HE3; Mwigage Elearonic Reg sheuon Systems, Inc.; Frei Benk; end the

QNCLEMENT WEATHER DATE: Connecuc~n oepertrnam of Revenue Sernces may lieve ilneresre which will be eatlnguishetl by the sale. ~qg Qj~j~yl ~pp"ppx',~

TUESDAY, DECEMBER 20, 2018) 1] Potls Roatl in Gnswoltl antl 20.52 acres on pootla Roatl in Plalnfieltl itlerrtiFetl al Map 5 Block 3A Lnl 12
t 7:00 p.m. at Noluma 1]B Page 523) ownetl~y Devitl J. Dubois, owing $t,SW 2'!. Erin Capital MenaB~~~ LLC; JPMorg ~ ~0/a

GRISWOLD SENIOR CENTER Chase Bank, NA. es succev m Washingt Mutual Bank; O'Brien, Shemer, SNart Kelly 8 Morris, PC;

22 Soule StIBBt CommonwealM Mo~a ~Com~ 
~Iliem W. Ba kus Hospital; CMC AcquisNon CORwraeon as succeswr m

Jew@t[ City, ConneMiCN 06351 ~Mq~~ ~yry{ch will be s9itingulsh~etl by Me 
sa¢C~e Con~recticiR De Nnem of Revenue Services may have

RasMenR, business owners, commuter, antl 1&24 Main Street (Volume 441 Pege t66) ownetl by 18 Man Sheet LLC, owing $3,92].)5. EasYem Savings ~~ ~~
o~~er interested Intlividueis ere encouraged gyik IormaAy known as Easlem Fetlerel Bank may have interes6 which will be tinguishetl by the sale.
to take ativartlage of Mid opportuntty to µ„~

team a0oul antl tlluuss Me proposetl project 69 Toper Roatl Volume 92 Pege 554) ovmetl by L. Bonin Fissette, Kenneth P. Fesette, CyMl~ia Fissetle antl rs ~""~ ~

PLEASE JOIN US ON 
~ephenie R. Houghton, owing $24,504.2. William W. Backus Hospital anE Ne Connecticu[ OepartmeM of ~~IkC~'b~8

THURSDAY, DECEMBEfl 15, 2016 
Sociel5ervicea may have iMareats which will be eninguishee by me sore.

54 Starling Hill Poatl (Volume 393 Page ]11) owned by Four Seasons PropeN~ LLC, awing $1,98].81. Dime ~ aW~e
TOWN OF GHISWOLD Bank may have Imereats which will ba e~ningWshetl by the sale.

LACation Is ADA eG4YSsible gq ~e Street Nolume 361 Paga 2]i~ ownetlby Viclar S. Johnson, owing $2,111.51. William W. Backus ~oo/O
Mosprtal; Dc Gregory Criseuolo; Ne Connecticut Deperlmen~ of Sodel Services; entl Me UnMetl States Fu21

N0710E OF PUBLIC INFORMATION MEEi1NG 
Housing SeMw may have imerests whbh will be a~nguisnetl by me sale.

iISWOLD CONNECTICUT -The Tawn of Griswoltl will wntluct a Public IMametion 
5 Bbom Dove Unit k63, (Volume 371 Page T/4) ownetl by Milton L. Korth, owing $1 •]W.95. Colonial Woods I~y

3etin Mere IacemeM of Britl a Na. 05568, which tarries Norman floatl 
~~ietion, Inc. antl De~lsche Bank Tru Y Company Amerces, Trustee may have Irrtereaffi which wlil be '~~1~ ~ ~Ib'~A06

ar Pachaug Rlver9, entl &itlBe No. 05851, which cartles Sheldon Roetl over Ooaneville 
anguished by the sale. 

Fgyy ml5~fl~ IXHfUX01X
~ tl In the Town W Griswoltl as park of the Fetlerel Local Bntlga Program. The meetlng 36 Sachem Drive (Volume 3)6 Page 533) owned by Christine lavallee, ovn'g $8.629.01. Coreplus Federei
'.I be he10 on Thurstlay, December 15, 2016 at T.00 p.m., in Gnswdtl Senior Cemer, 22 Cretltl UrAon entl Scenic Vlew Association, Inc. may Aare Irnereme which will be antin8ulshed by Me sale. ~~~~
rule Street, Jewett Ciry, CT, Connecticut 08351. In the avant of inclemem weather, the ~ A~~Bm ~~ ~ ~ 9 ~ ~'~ O
3eting wlli ba heltl on Tuestlay, ~ecembe~ 20, 2018 et the sane tlme antl loca4on. Y No ume 52 Pa e 580) ownetl Lawrence E. Loomis and Nancy J. Loomis, owing

$2,896.08. IGllingly Eya Cere, P.C.; SeNngs InsVMe Benk; Lomefl Mortgage USA, Inc. an0 Nomas Corp. may
Idge No. 05568 -Norman floetl over Pachaup Nlvx lieve imeresis which will be ezlinguishetl by the sale.
e existing structure consists o/ a siigle span M preshessetl croncret¢ tleck units atop 

Z~~ Kota Oownin Roatl I 484 Pa 2&l by gmete antl stone mewnry abutmems on spreetl foolings. Thor clear span length oitha 9 No ume ge ~ ownetl Lintla Macomber, owin $4,913.85. Chester 0
tlge is approximately 39'3' antl the curb to cutE wlMh of Na bntl8a Is 26'-0." Suckley antl Rkhartl I. Rothstein may have Interests which will be extinguishetl by the sale.

Nis Gme, the Type Study antl recommentled alternate has been epp~ovea, entl the ~5 Lathrop RoeA NoWme Y22 Page 6fie) ownetl by John H. Macomber antl Lintla Macomber, owing $990.55. ~ ~ ~QCIIS~OIfI°.f$ 21P

>ject will soon progress Imo the Final Design Phase. The report's epprwe0 altema- ~~n City SaNnBa Bank as successor to Me Jewett City Trust Company may have Imerast which will be mpg IkB~~ ~0115E3 0..~
s consists of a tu0 replacement of Nor existing britlge wBh a 50'-0' Gear span sVucNra. %Hirguishetl by the sale.
new bntlBe will lecture an atljacent preshessetl concrete deck unit wperstrupure Z p~oepecl Street (Volume 4]3 Page 121) ownetl by Sen[osh Mahey owing $28,462.61. Richertl I. RINhsleln; ~~ ~~~~~ 0~

np~ortetl on semi-integral abutments with H-piles ro betlrock. Otlier improvements pmar Choutlhin of profile atljusMe~ to Norman Roatl to atltlress approach roadvray overtop- ~Y~ a^tl Kahan LLC may have IMerasts which will ba extinguishetl by the sale. ~ Ala.

~g tar the 100-yr tlesign e[ortn, InsWlMion of crash tastetl open Ontlge rail system, ,q,8 acres on Norvlkh Roatl (Map 11 Block 4 lot 39) owned by Me Espte of Mdrew 5. Melatly, Jr., owing
~tecement of the existing guiGa rail, lranslGorvs, antl brl~ge attachments, staCilizetl gp,~~5.98. CIT Bank, N.A.; CyMhie Fah-Malatly; Me United Slates lirtemal Revenue Service; Me ConnecbcN
~bankmerit slopes antl the replacement of the tlry hytlrant fire suppression system. pepertme~rt of Revenue Services; antl Ne aurvlving spouse entl heirs at Mtlrew S. Melatly, Jr. may claim

iinienance end pMeciion of [21fic tlunn8 ~e reconstruction of B~IEBe No. 05568 shall ~~~~~ 
which volt be azlinguishetl by the sale.

ompli hetl wild complete closure of Me roatlw y In Me vidntty i Ne britlge antl qs Mein Street Unil 008 (Volume 625 Pag a61) etl bBWa~yn Natlea wing 519212.1]. Cdizens Bank,
signing of a detour roNe via East Main Shea[, Taylor HIII fioatl antl OekNile Foed. N.A. es succaesor to RBS CNzens. N.A. antl Cernml Squar C tlaminlumuAssooation, Inc. may have iMaresis

I~tlge No. 05851 -Sheldon Poetl wet Doenevllle Pond 
'Mirth will be exlinguishetl by the salB.

r is9nB s~+~~ consists of a single open of prestressetl concrete tleck units crop BM Norwieh Road (Volume 133 Page io9B) awneC by Nevin E. O'Day entl Donna L. O'Day, owing $x,399.61. 
~f A1~ilf~ BlpEf~S3B fl~~'~

ear sro~e mewory a~ Try ii anuv~em a~~saa m w~«e~a ~~~ onymairy wr gry¢ you ax¢~ b Io~wV3fiM.rtetl a stone masonry rch whose tlete of rnnsVuetion is unknrnm. Tie clear open 69 Ta2oz Roatl (Volume <51 Page T/3) owned by Marc PeriaeN, owing $2,91464 William W. Backus HospRei;
iglh at Ne britlge is approumately 20'-0' and [ha curb m curb witlth Is 24'-0". Mortgage Electronk flegishefion Systems, Inc.; Fremwii Investrnent 8 Loan; HOP Energy, LLC tl/b/a ~OIC ~Mpp~ 6 ff30iPCPS ~A ~R!~

Ibis Gme, the Type Study antl ~ecommantletl alternate has been approved, antl the 
E 1 rgY: CACH, LLC: anE Capital One Bank (USA), N.A. may have interests which will be eHinguishetl Ey [he

~I~ will won progress iMo the Final Design Phase. The rePoN's appmvetl aiteme- ~ 
VIII ~SI~ ONW.

3 conNsS W a NII replacemm[ of ttie existing bntlge wiN a 36 -0" clew span shucNre. 26 Atlams Or'rve (Volume 226 Page 68) owned by Join D. Partod antl Cyrrthia L. Partott, owing 53,103.05.
w bntlge will teaWre an etljeceM prestressed concrete deck unit supersWCWre OrreMeln Fleand I In . es suce t b ClHfinanGel, Inc.; Norvrest Mortgage. Inc.: antl MRC flecaivaWaz Wp'W pp~jQQ~ph~y0d~3 ~1L'

'~poNed on semi~irteg~al e0u~meMs with H-piles to ~etlrock. ONar impr vemeMs Coryorelion may have In[eresb which will be extlnguishetl by the sale.
IUEe elimination of approach roadway ova gip^ ing for Rte 100.yr tlesign srortn az a ~IR&1~S, dP~IYPRd M'~h
utt W the inc~aasetl Gear span, full depth r sVudion M the roatlwey eppraachefl. ~ Tex fl°ad tea^°ion N tome 342 Page Tl8) ownatl by Katl~e~lne Payne antl Phillip Peyna, owing
tallation of crash testetl open britlge rails system antl replacement al8uitlerail, riprap ~•~~~~ Deutsche Bank National Trust Company, Trustee, Ameriquast Mortgage Securities. Inc. may have ~~01

bilized embankment slopes. end Me Insfellaiion of a dry hytlrent fire suppression sys- Intereah which will be efinguiahe0 by the sale. ~2Ld 3AIfQ~P~POIIIM
~' 9d Community Avenue Nolume 81 Page 431) ownetl by the Estate of Giatia M. Rlzer, owing f/8,921.30. The ~~~q ~VBf IN2S'fd~~,
Imenance antl protection of Katlic tluring the reconstructlon of BntlBe No. 05851 shell Uniletl States Imemal Fauenue Service; the Connec4cN DeparMerrt of Revenue Services; antl Me surviving
avmpllshetl by melnbinin8 ~e etistin8 ~~dwey closure In Me vicinky of the bodge Spouse antl heirs of Gloria M. Rizer may claim Interests which will De ectln8uishetl Oy the sale. ~~~jp~, µphay~~~$;~p

1 the signing of a tlelou~ roNe via Cross Roatl, Cook Hill Rpatl, Glasgo Roatl antl ~ NoM Pleasant 5veet (Volume 219 Page 986J ownetl by Kevin B. Rose, owin8 $z•~3630. Speclal¢etl Loan ~Ch~~h"S.
etucke~ Roatl. Servicing LLQ Capital One Bank (USA), NA.; CretlR Managemertl Corporetion; NaManiel antl PaVicia Rose;
_. will be coordination wIN Me CTDEEP regartling thep nca of entlangaretl Midlantl Wntling, LLC may have irrterasis which will ba eztinguls~ed by Ne sale. ~(7~IyI Iry~(~ _ _ ((_~. _.
des near the prol~sttes as well as coortlination with the State Historic Preservation ~ East Mein Sheet (Volume 222 Page 981J owlretl by Nenry L. Sadosky, awing 831,958.09. CheAes J. ~IL ~~~~ wi11
Ice (SHPO) regartling any archaedogical sensitivtty of the silty. Nowakowskl ar his Estat¢ antl Dmo~hy A. Nowakowakl may have inieres~s which will be ectinguisnetl by Me ~" (~~~~~~~~
nshuc4on ~s anticipetaE to commence in 2018 antl ba compietetl wiNin a single mry ~e ~~
fiction season, assuming acceptance at the pmject, availability IN furWlrg, and receipt
any requi~etl environmental permits. The conshuction coed will ba in Ne range of .~,py g~ygs on Norwich Rpatl itlentifietl on Map 5 91ock 4C Lot 13A Volume 05M1 Page 80) ownetl by S.J.
500,000 -$4,999,999 entl will be Tootled wIM 60% Fetleral aiE antl the remaining 20% p~a~eltl Properties LLC, owing $1,231.22. Pyp~µi~
tl Tram Municipal roods.

s Public IMormaoan MeeGn barn heltl to eNord a full o rtun' for be blic's 
5&62 Pmspac[ Street Volume 365 Page 56~ ovmed by Yorkshire Properties Inc., owing $3,155.13. Eastern 

pAdPEIn ~s 9 PW M1Y P~ S Wngs Benk formerly ktwwn as Eastern FeOerdl Bank may have interests which will ba extinguishe0 by the
ticipaiio tl to allax ope tliscussion of any Wows antl commertls Me wmmundy y j~q_

n h prbr to gogressing Me proposetl pmj cl Irrto the final tlesign stage.
will be avaleble for public review. Tovm parwnnel will be availeWa tluring th The dollar amounts listed are through the enE of teal morM. AtltlNonal tomes, IMeresl, tees, antl other diatges

efing to tllscuss this pmjecl More tletailetl irtlormaGon is available at Ne Griswold aNhonzed by law accruing atler the rest tlay of Me momh immetllately precetling this notice are o~„m m MAANEiING
Hall. Myorte w6shing m reeiew Ne Rehebilltatlon SYutly Report may corrtact Mr. aCdition to Me amount in0icated as tlue antl owing in Nis notice.

Id Babbitt, 5uperlmentlem o/ Public Woks, T W GnswoW, ConnecYicul al (860) 
BitlOers must rn55,000 hoc ceNfleU checN able ro'Pullman B Comte Trusiea" on ' ~Y~~F1522. Prase per property in cav P Y Yo
tl~e tley f fie sale, end the winning bitlder must pay N b Wnca of the sale Dote within 5 Lays r }Dried Mat

persons Irrterestetl In Mrs prof are welcome m arena Nis meali~g aW discuss the deposR.~Absem a retlemption, the purchaser will take title tree antl clear six months efler Me auction except
RV000013 

01/30/2017



CLASSIFIED w~vw.norwichbulletin.com ~ TheBulletin ■ seh.day,uscaMer~,Zoi6 ~

~.a..~~,.a~.. ~.

To Buy ~

SCASH PAI DS:
~~~ Vintage Electronics

Guitars, Amps. Pro
#1 BVac Tuba Autlio, NI

A$iA $BlVIG88 adios; Hem Equlp.,

Fell Cleanups, N TICET
Hetlges, Gutters, cneortons

Powerwashing, ~ w. n c es.Deck Staining, Q ~~~y~~~
SNOW ~ Hon. Piwrea L.PLOWING, rrupps, pudpe a me

HOUSE Clean-Ou15 % 7 ~ ~~h ~ Probate,
& More! I / ~ o~m~a a riemmrem -

♦trrt+ttrt \ / wno-giy vroeme ca,n.

Senior Discounts `~ ey ae~r« earea

Lowest PrlCes oreereC Nal~a~ll ~a~~
LiC #0600368 Oe Presem~ee b

U~re~~~y one ~ Legals ~ Lega15
Call Ji 1 e0. reas bairn«. Failure

asaeza-oasz ° "° ~"ueme~e~~
eauli in s of LEGAL NOTICE~ Happy Grams ~ ~ Automotive gams ,o ~,

~~ Rivar Valley ASC, LLC antl SCA-fliver
ra~uyn BrkecAss~eta~rt ~~~ey. LLC are filing e Certificate of Naed

Happy B'inhtlay 1966 CHEVPOLET Cierk Application pursuant to Section 19a-
Patricla Banas COflVETTE: C2 638(x)(2) f the Connecticut GeneralTlie fiEuciul''m:of Griswoltl StingRay, 4 speetl Eleaiwr Gepga McMn: ~~~%~~ SCA-River Valley, LLC, hick

Dupe, 32]/300HP, gy5 g~~ p~ owns 49% of giver Vallry NSC, LLC. wAl
HOIIC85 ~ ~ silver pearl/ black gHe~~e per, Mo request CAN approval ro acquire a fi0.5%

518000, zilaa hotline inters# in fie company, which
Iena28]26@gmall.ca tl operates River Valley

Rentals / m / 880.31 &T319 NOTICE TO pmbularory Surgery Center, located at 45
ROORIS 8 HONDA: OOyasey 

CREDITORS c~~ '(umpike In N rwich, Connecticut
2008, 1 ]Ok Mlles, ~'TATE ~ 06380. The ~o~al capRal azpentlilura also-

Hoommales JOXN N. AVDEVILN GdtBtl Will) dcquiSNOn f the 11.5% IN6 cyliMer, 3rtl Row
N O R W I C H :Seat, Very Clean ~~~92j embership interasb being purchasetl as

_~ Roommates y1501wk iNou[. Huns we 19. $ TM Hon. Charles K, pert of this hansacGon is $5,513.810.
Is all oii sVeet 3.900 obo. Call 866 ~^~s. JutlBe M vro

(.OIIIICCLICW parking piva[e 203- Z3p.g~yq or dp1~64]. ~Ouh of Prabete. CITY OF NORWICH
1 DUVict o~ Narxic~SAP 34 _5264 243 Probate O~rnict, Oy N the gular Baling of the Norwich

will buy o se p - pemals - oa~~~ ap1e Inland Wetlantls Watercourses tl
steel, ~oppec s ~ ~ Motorcycles ,~,me„ ~ conservanon comm~ss~on rrem oe~em~r
gwmmum Aparlmenis ~~aa~~ ~^~ ~~ =~v^~ 1 2p1g Ne bllowing actions ware taken,uat oe cresemea 

na
33UPequ~~Iletl. 

ggLTIC 
Ne Xtluciary ~ IWWCC Nppllcalion #1696: Var~M1c laneH A R L E Y- eEtlim babes, ielluie

B6U-848-3366 DAVID 5 O N : ro prompny preee (in Ne vidnM1y of sVeet atltlress kl4 VaMic
Great Deals on ~ 

Somali oeliixe, any loco Lane), aequest mr areina e ~mpmva
Lost and Found ~ Antiques & ~ ~ Z ff 3 B 1 e c k / W A I t a , ' " ~^ '^~ ream° ~ aajacem ro and w~m~n a soeam

BBtlroomB Low mileagel pt ~Ipnm to rata hannel. Application f the City of
COEC~i6¢S eud~NeM. ~~ Norvllc~ DeparimeM t Public Works.

79~ FI00~ 8 Contlition. Naw APPROVED W/CONDITIONS
FOUND: #24 CASH PAID: For Very Sp3Ci0uB! ~ae~gM~Y ~a ~~ ~y°j ~yM
tamale pitbull n M~Iques, guitars, Hook ups avalaWe cc e es. Trye plans end flies may ~e inapecletl in Na
Tarbox Foatl. Call SINer, Gdtl, Ob Toys Serous Inquires m rqucmry m; p~annln8 Daparlmerh, 23 Union Street,
Plainfieltl ACO Musical lnstr umenls, ~~ g~ Only. $12,000 obo. SmMre Due'ly-tla Norwich, CT Montlay t~mugh Fntlay

Oily $600 88056438]9 call ~ ~ ~~e W~. pery;een 830 a.m. antl 4:30(ggp~~q.g5q~ T~enPMll P~rynile as, 
between 8a ~8m P~m'

LOST CAP. Missing enytliinB dd, 1 Mom 
m P Norwmh, C~ onra Richard Morelli Chalrtnan Inlantl Wetlantls,

from RoaM St. area or en re 
~1 TODAY!

Na~wiCh on Montlay ~y ° ~~ 
~A~omative NOTICE O Wd~etcou~5B58 Co~rsery#Ion Commission

fat tl tails119fi0-1~1-9350 CREDITORS
9/25/16.9 yrs ~tl B6p-gg6..pssg Accessories WN ~ fl H
glray tiger wHh white gSTRTE OF INLAND WETLANpS AND CONSERVA-~Hou§9hold or x01-741-10x6 x~cn roe. eoum~e

Mings. Male ~,0~5 ~~~tg) TION COMMISSION
Intloor cat maybe BLACKST NE ~~ TOWN HALL, 1 FIVER ROAD
IngMenetl. Mswars pppp~E~s ~ Ina Hon. niMree L. BOZHAH, CONNECTICUT 06339
to F{p[ $gyp(. 95p.y~. LIVING ROOM SET: Tiuppe. JWp p W Ma

NaNui, B foot long In Norwich ~ Coon f pate, Notico ai Decision6]09 ~L" shapetl tan leather ~~re Bulitlinpl Obviq W PIeIM ie -
~ sofa 8 matching ~~ & up Boy88 Used laAirgly Pmbem Coup, q~ fir regular meeting on December 1,

rockegrecliner. 5250 Heel Hot Water 8 polo Parts by tlxrea aatetl 2016 the Bozra~ Inlantl Watlentls tl
Cable lnclYtletl o°0Bm0Bf ~' X16' ConservdtlOn Commission rentlered the860-566-3819 Galt Gallery Special #0 da~~ ry~ ~I Uelne

between Bam - 8pm ~< Hour Manterance Tres. Engines, mum be gesemeE b rollowing tlecti5iarrs:
860.60&9537 Raissmixtions 8 the fiauciery at qe

~ Yard /Tag Sale much morel ~~e% Eaur.', Fe1Wre john LewitE, 90 Bozrah Street.
HOUSE FON RENT N~~~m o prampNy present ConsWNon Ofabem at 105 Bozreh Street
Mohegen Perk ~y such aeim Dy In proximity ro w Hand. ACTION -

Norwich Boyd's ult In ma oss Classifietl as Not e RegNated Activiry as

NICE 2 60dfOOrt1 860.88]. 153 NpcMs b recover on pBf 58CIlOn 2.125 M MB ~egulallois.

large yard s ~~~
Hookups, Pets OKl ~VEAICIBS I~anryn Brke. Aseiemm q~e~ation Church, 166 Bishop flood.

Cif P`oposetl Tatlma Pontl sMrelirre Gear-up
BFOOKLYN: 330 also Wantetl t bead antl picnic area. ACTION -
CerRarbury Rtl., Rte B17-0GO-0450 me rtlucery k: ClessMietl a non+agulaletl acfiWry es
169, Big Bern Safe 

NOPWICM: 16fi, 1st No6otly Beats M~M1~Ou~~Q,E~., per Section 42.2 of th regulations.
Dec 3 Bd Sat 8 Sun. 

fl, IOLs of sun, ofl st. a er aM Gomoir,A fresh load o/ cd- as a p53 Proviaerce S~reat. Scots Taylor. Chairman
lectibles, Id fumi- ark, W/D Hookup, p ~x 1e~ Inlantl WatlaMs antl Canservatlonw~a, s ion, m Boas. ~ o ° aa~b~ eso-s~ae: BOYD'S vN~am. cT ono comm~m~

8139. BUYS JUNK CARS
h R~iEn: 6o Top Cash Paitl

N O P T H Broad Si. Wxury ~Or Junk

~
STONINGTO N: far e2BP. OII strati Cart&bucksCz risti

StlllmeCn de HC ca ~~~enoPs. 9hera- Free Towing
cnn~~ ea~a~ a wood as. yew ava~s. g~867.3153

Services cratls. Furniture, jex-S]95. (tea)9s1-ze2s

'ry a~° T°'s Sa' gOYD°s HOROSCOPEOfteretl Dec. a from e-z. ~ Por Saie
~ew~s~smi Homes Usetl Auto Parts

E L E C T N I C A L: 133 Comi~q Noetl ARIES (~~ ~-Aprli 191: ~Y lad your motives be tamperetl wtlhService upg atlas, y E ~ In NorwlM ~, gomeone who is Doty looking oN for his or h¢r best interests. DonYG nest & Ha INDOOfl TAG a APublishers ~~~ tlo thin us1 ~o who ie r~tluewiring lJc. 104212 BAKE SALE. NOliGO 951 aPP~~`A~e W~~9u P~ssu2 on

Bfi0-BB&]581. yersailles U.M.C. NI Heal Estate 5'~~ Stay focusetl on helpingyourseH, not someone else. 2 spars

d Church SY. Sat ativertisetl in this 
TAUNU$ (April 2PMay 2p~: Get ywr responsitplities out W the way

NMlee .g bebre someo~ criticizes Ya. A tlaY trip mat prments you wiN grew
The state ~ B:3P2 880-822- n spaper ~~bimation aM polentlal shor~cNs will laatl to roes (neMships. $hare

9x39 subject to the Stare ~aienfs arts skills with ottrers.2 starsBon ne cticut tl Fetleral Fair ~~
qulree home j{oµ5~~9 ply wry~q~ GE611NI (May 21JuM 20): Make e choice entl mare fesL You can
m p r o v a m e n t ~ Heating makes h illegal ro ~ bring about barge H you sNtly your pmspec~s rareNlly aM make

contractors ro ativertise any pre- ~ ~~ s basetl on what will henefil yJu. M apporluni~y wlll tlerelop
m~waamao- user,:e Supplies mmuy, eon, yo nape woMea wim i~me past.saarsQerence, limitation, CANZ`EN June 21Ju1 Y2 A ch Ce retl al hwne itmbar in ell bans tliscnmination or ~~ Y Y ~B~ Y requi
of dvertising_ To S E A S O N E 0 intention to Y~ ~ ~ ~~~ unexpectetl expe .Look la ways to cu[ tolls
apply for a FIREWOOD: GN g a eke h brig in exha rash. Use your imagiretion sits attentl eusn6 ghat
a I t for SpIR $220. a co d. ~Y suc pre- ey ~.yb ~~~y~y~ peal II surtace. 3pp Ica ion 

pulck Delivery. All ~~enca, limitation o 
are gear gaire. preswres wi

r lsvano~ea ro: v Rauh. Ca11R tliacrlmination ~~

l~w~nalnp~Ye x-91&ZI00 ~ ~etl on race mlw. ~0 (July 11AUB. tel: ~P a Ogh~ rein on whaYs gdng on arourW

call religion, sex. famif I y~u Pm~ecly~ r posPoon orb your reP~tlon from anyone wFro may

B6U1136000 $enao s~eNs, n Ronal bC trrterestatl in tatting over. Use your sVaigtRS antl sidlis to e~t5ure

or 800-892-2699 xw~a ~,~~~~, h~tl~~P. PROPEL m~ mna~ aye a,,•a,e a ~„ w~mwu~ ~ ewe. s ro~w

cud, 4Pl~$220JCOld do S~ry~, aNtal MAFNETING VIPGO (Aug.23-Sept 22): Keep an open milk. but tlonY getirrvalvetl

for local tlalivery. meatus, ga, IawIN ~~/.u~ Ctirg that is tlubious just because one else decides to

Delivering from our ° e of m me ~ ~ulGtUi ~ P~~ ~ Wur own iMng ant fake prdNcel aik predse actions to
C P~~ 8 a C~ se al onarh- prole 1 your INest}Ae. Romercx is teeWretl.3 stars

R C Camerbury tartns. ~~on. This news- ~~ yp ~~ ~ 118lU (Sept 23-0e1.22): Keep a close wd~ch over the changes tak-
pn~per will not Ing~place arountl puu arW Oyou donY agree wiHi someone, use diplo-

u a ~~ee ~rcs R wi gly cc pt A°am"~ ~ to e~yre yro r pdrrt of vier. Step outsitle any siWa~ion yrou

Greenhouse 860- a~y ad ilising lob R f io ensure tlu~ ywi make an ~onesl assessment before takrg

C Sa6~65a1 en. 208 r I ealala which Is ~~~~„ acti0n.2 s*ars
y i v~olatlon of the SCOflP10 (OcL ?3-Nm. 21~: Suds dose M home, where you ran

s ~ ~Misc. For Sale ~~. reiaaw~s~nios~~u~e a~eop~e rou~ca~e~~mosi. a~w~~us~d~m
u ~

m HATCHIMAL: Purple
0 Draggle. New in Bohn.

som o~n ~e~y+~m
Z 5200 Cash in person.

Tent x1:886303-1444.

Help Wanted ~ Help WanteQ

octal erv~ce
Consultant -Part Time

Apply in person at:

Villa Marla Nursing 6 Rehebllitation
20 Babcock Avenu¢, Plaintieltl, CT

Searohing Fa A home?

We have the tools and the

resoucesyou need.

HomeFinder
corn

NoW Norwich
o" gulletm
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•
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Proposal Information

Select the appropriate proposal type from the dropdown below. If unsure which item to select,
please call the OHCA main number (860-418-7001) for assistance.

Proposal Type Transfer of ownership of a health care facilityselect from dro down
River Valley ASC, LLC owns and operates River Valley Ambulatory Surgery
Center in Norwich. SCA-River Valley, LLC, which owns 49% of River Valley

Brief Description 
ASC, LLC, is requesting approval to acquire an additional 11.5% of the
company's membership interests. This would give SCA-River Valley, LLC a
60.5% controlling interest in the River Valley ASC, LLC and River Valley
Ambulato Sure Center.
45 Salem Turnpike

Proposal Address Norwich, CT 06360

Capital
Ex enditure $ 5,513,910

Is this Application the result of a Determination indicating a CON application must be
filed?

D No

❑ Yes, Docket Number: Click here to enter text.

Applicants) Information
Applicant One Applicant Two*

if a Iicable

River Valley ASC, LLC SCA-River Valley, LLC
45 Salem Turnpike 569 Brookwood Village

Applicant Norwich, CT 06360 Suite 901
Name 8~ Address Birmingham, AL 35209

N/A Surgical Care Affiliates, Inc.
Parent Corporation 569 Brookwood Village
Name 8~ Address

(if applicable) Suite 901
Birmin ham, AL 35209

Contact Person 
Susan Carocari Jennifer Fusco

Name

Title Administrator Legal Counsel

Email Address scarocari(cr~,rivervalleyasc.com jfusco(a~uks.com

Phone (860) 859-9948, Ext. 112 (203) 786-8316

Fax Number (860) 859-9971 (230) 772-2037

Tax Status ~ For Profit ❑x For Profit
(check one box) ❑ Not-for-Profit ❑ Not-for-Profit

*For more than two Applicants, attach a separate sheet with the above information
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Executive Summary

The purpose of the Executive Summary is to give the reviewer a conceptual understanding of
the proposal. In the space below, provide a succinct overview of your proposal (this may be
done in bullet format). Summarize the key elements of the proposed project. Details should be
provided in the appropriate sections of the application that follow.

This proposal involves the transfer of 11.5% of the membership interests in River
Valley ASC, LLC to SCA-River Valley, LLC, an affiliate of Surgical Care Affiliates,
LLC. River Valley ASC, LLC is the licensed operator of an outpatient surgical
facility, River Valley Ambulatory Surgery Center, located at 45 Salem Turnpike in
Norwich. SCA-River Valley, LLC acquired a 49% minority interest in the facility in
October of 2016. The remaining 51 % is owned by physician investors. Surgical Care
Affiliates, LLC has been providing day-to-day management services at River Valley
Ambulatory Surgery Center since November of 2016.

River Valley Ambulatory Surgery Center is amulti-specialty center that provides
ambulatory services in the following surgical specialties: gastroenterology, general
surgery, ophthalmology, orthopedics, otolaryngology, pain management, plastic and
reconstructive surgery, and podiatry. Its primary service area contains a number of
cities/towns in and around Norwich. There are currently 24 physicians who own an
interest in facility and more who are non-investor members of the Medical Staff.

SCA-River Valley, LLC's acquisition of a majority, controlling interest in River
Valley ASC, LLC will improve the quality, accessibility and cost-effectiveness of care.
SCA brings a wealth of experience to the center. It operates more than 200 surgical
facilities nationwide, including five in Connecticut. The company will use its size and
resources to recruit talented physicians, leverage cost savings and offer competitive
compensation packages. SCA also intends to bring Surgical Center of Connecticut in-
netwark with Cigna, United Healthcare and ConnectiCare, which will help reduce
costly out-of-network charges for individual insured by these payers who opt to use the
center.

As a result of the foregoing, SCA expects to see increases in volume at River Valley
Ambulatory Surgery Center in coming years. These will contribute to the viability of
the center and ensure that it continues to exist as a lower-cost alternative for
ambulatory surgical care in the Greater Norwich Area.
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Pursuant to Section 19a-639 of the Connecticut General Statutes, the Office of Health Care
Access is required to consider specific criteria and principles when reviewing a Certificate of
Need application. Text marked with a "§"indicates it is actual text from the statute and maybe
helpful when responding to prompts.

Project Description

Provide a detailed narrative describing the proposal. Explain how the Applicants)
determined the necessity for the proposal and discuss the benefits for each Applicant
separately (if multiple Applicants). Include all key elements, including the parties involved,
what the proposal will entail, the equipment/service location(s), the geographic area the
proposal will serve, the implementation timeline and why the proposal is needed in the
community.

RESPONSE:

The proposal involves the acquisition by SCA-River Valley, LLC ("SCA-River Valley") of an
additional 11.5% of the membership interests in River Valley, LLC ("River Valley" or the
"Company"), which owns and operates River Valley Ambulatory Surgery Center ("River Valley
ASC" or the "Center"). River Valley ASC is a duly licensed outpatient surgical facility located
at 45 Salem Turnpike in Norwich. SCA-River Valley is a subsidiary of Surgical Care Affiliates,
Inc., apublicly-traded company that owns and operates outpatient surgical facilities nationwide.
SCA currently owns an interest in five (5) licensed centers operating in Connecticut.i

Background on River Valley ASC

River Valley ASC was established in July of 2013 to serve the outpatient surgical needs of the
Greater Norwich community. The Center is amulti-specialty ambulatory surgical facility with
four (4) operating rooms. It offers surgical services in specialties including gastroenterology,
general surgery, ophthalmology, orthopedics, otolaryngology, pain management, plastic and
reconstructive surgery, and podiatry. The Center's primary service area includes the towns/cities
of Norwich, Groton, Montville, Griswold, Ledyard, Waterford, East Lyme, Plainfield, New
London, Stonington, Willimantic, Colchester, Preston, Lebanon, Lisbon, Canterbury, North
Stonington, and Brooklyn, Connecticut, and Westerly, Rhode Island. River Valley ASC
participates with Medicare, Medicaid and many commercial payers and is accredited by the
Accreditation Association for Ambulatory Healthcare, Inc. ("AAAHC").

River Valley ASC was initially operated as a 100% physician-owned facility owned by
Connecticut Surgical Arts, LLC ("CSA"). This facility was grandfathered from CON
requirements because it was in operation prior to July 2003 (Report No. 00-A). In July of 2012,
OHCA determined that no CON was required to syndicate ownership of CSA to an affiliate of
Merritt Healthcare ("Merritt") and a number of individual physician investors (collectively the
"Sellers") (see Docket Na 12-31761-DTR). Until recently, a majority of the Company was

1 SCA and UnitedHealth Group Incorporate ("UHG") are parties to an agreement that, subject to the satisfaction or
waiver of certain conditions, will result in the merger of SCA with awholly-owned subsidiary of UHG. UHG is a
publicly-traded corporation that, by and through its subsidiaries, operates a diversified family of businesses
dedicated to helping people live healthier lives. The transaction is expected to be completed in the first half of 2017.
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owned by 24 Connecticut-licensed physician investors, with a minority stake held by Merritt
Healthcare Holdings Norwich, LLC ("Merritt-Norwich"). Merritt managed day-to-day
operations of the Center. There are currently 29 surgeons on the Medical Staff of River Valley
ASC. The Center has performed well in its initial years of operation post-syndication, with
surgical volume increasing from 1,871 procedures in FY 2014 to 2,910 procedures in FY 2016.
This represents a 56% increase in volume over three years.

In 2016, Merritt made a strategic decision to divest its interests and management role in certain
outpatient surgery centers in Connecticut, including River Valley ASC. Merritt and its physician
partners believed that it was in the best interest of the Center to obtain a larger strategic partner
who could assist the facility through scale and resources. River Valley ASC explored a variety
of options, including other potential buyers, before it ultimately selected SCA as the purchaser.

On October 31, 2016, SCA-River Valley acquired a 49% interest in River Valley, acquiring all
of Merritt-Norwich's interests and some additional interests previously held by physician
investors (see Docket No. 16-32127-DTR). SCA also took over the day-to-day management of
River Valley ASC effective November 1, 2016. SCA-River Valley is now looking to acquire a
majority interest in the Company. This will allow it to better negotiate managed care contracts
on behalf of River Valley ASC and ensure the quality, accessibility and cost-effectiveness of
services provided at the Center.

Benefits of SCA Ownership

In selecting SCA as their buyer, the Sellers acknowledged the strategic value of partnering with
an established leader in the outpatient surgery center industry. They believed that a partnership
with SCA would allow River Valley ASC to continue to provide patients with access to high-
quality surgical care at a lower cost than provider-based options in the service area. In addition,
the Sellers recognized that SCA brings a wealth of experience in ambulatory surgical facility
management and administrative services to the Center.

SCA ownership will add considerable value to the Center, its physicians and its patients. SCA
has already begun the process of bringing River Valley ASC in-network with Cigna, United
Healthcare and ConnectiCare, which will allow more patients to receive their surgical services at
the Center without incurring costly out-of-netwark charges. In addition, SCA will be able to
leverage its scale to the benefit of the Center. For example, SCA should be able to provide GPO
cost savings and SCA will provide compensation and benefits to Center personnel on a more
national scale. SCA also offers a superior data and analytics platform that will enhance the
Center's operations.

SCA's growing state-wide footprint is also beneficial for a variety of reasons. First, SCA is able
to better negotiate with payers for in-network contracts when it has multiple affiliated facilities in
a given area. Second, having an ownership interest in multiple facilities within a state provides
SCA with an advantage for recruiting highly skilled, sought after physicians. Third, SCA is able
to leverage its relationship with multiple facilities across the state with per diem staff. SCA can
send per diem personnel to various facilities on a daily basis, thus meeting the staffing needs of
those facilities and providing per diem staff with steady work opportunities that would otherwise
be unavailable at just one ambulatory surgery center.
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The only changes that SCA is proposing for River Valley ASC are positive ones. As previously
mentioned, SCA majority ownership should expand commercial insurance coverage for surgeries
performed at the Center, giving more patients access to services at a lower cost. SCA will also
maintain the Center as afree-standing outpatient surgical facility, which is a les-costly
alternative to hospital-based ambulatory surgical care. In addition, SCA expects to increase
volume through physician recruitment and enhance the quality of care at River Valley ASC with
its experience and leverage as discussed above.

SCA plans to complete the majority acquisition upon receipt of regulatory approval.

2. Provide the history and timeline of the proposal (i.e., When did discussions begin internally
or between Applicant(s)? What have the Applicants) accomplished so far?).

RESPONSE:

Merritt made a strategic decision in 2016 to divest its ownership and management interests in
River Valley ASC. SCA was contacted in March of 2016 to request a proposal to acquire an
ownership interest in the Company and assume day-to-day management of the Center's
operations. Definitive agreements were signed and SCA-River Valley acquired a 49% interest in
River Valley ASC on October 31, 2016. SCA began providing management services effective
November 1, 2016.

The definitive agreements contemplated atwo-phase transaction. The first phase included the
minority acquisition by SCA-River Valley and the initiation of SCA management services.
Phase II contemplates the majority buy-up by SCA-River Valley. This acquisition will take
place upon receipt of regulatory approval.

3. Provide the following information:

a. utilizing OHCA Table 1, list all services to be added, terminated or modified, their
physical location (street address, town and zip code), the population to be served and
the existing/proposed days/hours of operation;

RESPONSE:

See OHCA Table 1.
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b. identify in OHCA Table 2 the service area towns and the reason for their inclusion (e.g.,
provider availability, increased/decreased patient demand for service, market share);

RESPONSE:

See OHCA Table 2. The towns comprise the lowest number of contiguous ZIP codes that
accounted for approximately 75% of the Center's existing volume in FY 2016.

4. List the health care facility licenses) that will be needed to implement the proposal;

RESPONSE:

No new licenses will be necessary for implementation of the proposal. River Valley ASC is
currently licensed by the Department of Public Health as an Outpatient Surgical Facility. This
license will remain in place following the majority change of ownership. The Department has
been notified of the proposed transaction and will be provided with additional documentation
once the transfer is complete.

5. Submit the following information as attachments to the application:

a. a copy of all State of Connecticut, Department of Public Health licenses) currently held
by the Applicant(s);

RESPONSE:

See River Valley ASC, LLC's Outpatient Surgical Facility license (No. 0338) attached as
F,xhihit A

b. a list of all key professional, administrative, clinical and direct service personnel related
to the proposal and attach a copy of their Curriculum Vitae;

RESPONSE:

Curriculum Vitae for the following individuals are attached as E~ibit B:

Susan Carocari, Facility Administrator &Director of Nursing
Richard Martin, M.D. —Medical Director
Daniel Sweatman —Director of Operations, Surgical Care Affiliates
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c. copies of any scholarly articles, studies or reports that support the need to establish the
proposed service, along with a brief explanation regarding the relevance of the selected
articles;

RESPONSE:

Not applicable. No new service is being proposed.

d. letters of support for the proposal;

RESPONSE:

See E~iibit C attached.

e. the protocols or the Standard of Practice Guidelines that will be utilized in relation to the
proposal. Attach copies of relevant sections and briefly describe how the Applicant
proposes to meet the protocols or guidelines.

RESPONSE:

As previously mentioned, River Valley ASC is accredited by AAAHC. The Center meets all of
the Standard of Practice Guidelines required for accreditation and will continue to meet these
guidelines, and maintain its accreditation, under SCA majority ownership.

f. copies of agreements (e.g., memorandum of understanding, transfer agreement,
operating agreement) related to the proposal. If a final signed version is not available,
provide a draft with an estimated date by which the final agreement will be available.

RESPONSE:

The following agreements are attached as Exhibit D:

• Membership Purchase Agreement;
• First Amendment to Amended and Restated Operating Agreement of River Valley ASC,

LLC;
• Second Amended and Restated Operating Agreement of River Valley ASC, LLC; and
• Management Agreement.

RV000023 
01/30/2017



Public Need and Access to Care

§ "Whether the proposed project is consistent with any applicable policies
and standards adopted in regulations by the Department of Public
Health; " (Conn. Gen. Stat. § 19a-639(a)(1))

6. Describe how the proposed project is consistent with any applicable policies and standards
in regulations adopted by the Connecticut Department of Public Health.

RESPONSE:

OHCA has not yet established policies and standards in regulation concerning the transfer of
ownership of ambulatory surgery centers. Notwithstanding, this proposal improves the quality,
accessibility and cost-effectiveness of care; ensures the continued existence of lower-cost,
freestanding ASC services in Southeastern Connecticut; promises the expansion of access for
patients with certain insurance plans; and brings the experience of a national outpatient surgery
provider to the service area for the benefit of Greater Norwich Area residents. All of this is
consistent with the statutes that guide OHCA's decision making process for CON requests, as
well as the objectives of the Statewide Healthcare Facilities and Services Plan ("SHP") as
discussed below.

§ "The relationship of the proposed project to the statewide health care
facilities and services plan: (Conn. Gen. Stat. § 19x-639(x)(2))

7. Describe how the proposed project aligns with the Connecticut Department of Public Health
Statewide Health Care Facilities and Services Plan, available on OHCA's website.

RESPONSE•

The proposed majority acquisition by SCA-River Valley is consistent with a number of the
Guiding Principles set forth in Section 1.4 of the SHP as follows:

Promote and support the long term viability of the state's health care delivery system —
SCA is a national ambulatory surgery provider with a long history of owning and
operating outpatient surgical facilities in Connecticut and across the country. SCA's
involvement with River Valley ASC will help to ensure the success and continued
viability of the Center as a freestanding outpatient surgery alternative in Southeastern
Connecticut.

Ensure that andregulated services will maintain overall access to quality healthcare;
Maintain and improve the quality of health care services offered to the state's residents —
As noted above, SCA's involvement with River Valley ASC will ensure that the Center
continues to provide lower-cost access to ambulatory surgery care in the service area. In
addition, SCA will call on its experience in operating more than 200 surgical facilities
nationwide to build on River Valley ASC's excellent track record for providing quality
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surgical services.

• Promote equitable access to health care services (e.~. reducing financial barriers
increasing availability of physicians) — SCA is already working to bring River Valley
ASC in-network with Cigna, United Healthcare and ConnectiCare. This will remove
financial barriers to access for patients who would otherwise incur costly out-of-network
charges if they chose to obtain surgical services at the Center. In addition, the fact that
SCA and its affiliates own an interest in multiple facilities in Connecticut will assist with
the recruitment of highly qualified physicians to the Center's Medical Staff.

• Promote planning that helps to contain the cost of delivering healthcare services to its
residents — SCA's ownership and management of River Valley ASC will ensure that the
Center continues to exist as a lower-cost alternative to provider-based outpatient surgical
care for residents of Southeastern Connecticut.

§ "Whether there is a clear public need for the health care facility or
services proposed by the applicant; " (Conn. Gen. Stat. § 19a-639(a) (3))

8. With respect to the proposal, provide evidence and documentation to support clear public
need:

a. identify the target patient population to be served;

RESPONSE:

The target patient population includes those patients in need of multispecialty outpatient surgical
services residing in the Center's PSA and other service area towns listed in OHCA Tables 2 & 8.
In addition, the Center intends to participate with additional payers, including Cigna, United
Healthcare and Connecticare, under SCA ownership. This will potentially allow additional
patients to use the Center as an in-network provider and avoid costly out-of-network charges.

b. discuss how the target patient population is currently being served;

RESPONSE:

The target patient population is currently being served by River Valley ASC. This patient
population will continue to be served by River Valley ASC under SCA majority ownership. No
changes in services or patient population are expected as a result of this proposal.

c. document the need for the equipment and/or service in the community;

RESPONSE:

Not applicable. No new equipment or service is being proposed. See Response to Question 1.
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(Project Description) above for discussion of need for transfer of ownership.

d. explain why the location of the facility or service was chosen;

RESPONSE:

Not applicable. River Valley ASC is an existing outpatient surgical facility. Applicants are not
proposing to relocate the Center as a result of this proposal.

e. provide incidence, prevalence or other demographic data that demonstrates community
need;

RESPONSE:

Not applicable. No new services are being proposed. River Valley ASC is currently meeting a
need for outpatient surgical services in the Greater Norwich Area for patients of all payer classes
based on its historic utilization by service area residents. See OHCA Tables 2, 5, 7 & 8.

f. discuss how low income persons, racial and ethnic minorities, disabled persons and
other underserved groups will benefit from this proposal;

RESPONSE:

River Valley ASC has historically provided surgical services to Medicaid recipients and
uninsured patients. This will continue to be the practice under SCA majority ownership. In
addition, SCA has a history ofnon-discrimination in the treatment of patients at all of its
facilities nationwide. River Valley ASC currently serves patient regardless of income level, race,
ethnicity, or disability and this will continue under SCA majority ownership.

SCA's policy regarding Non-Discrimination in the Treatment of Patients is attached as E~ibit
E.

g. list any changes to the clinical services offered by the Applicants) and explain why the
change was necessary;

RESPONSE:

Not applicable. No changes to surgical services are proposed.
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h. explain how access to care will be affected; and

RESPONSE:

The proposal by SCA to acquire a majority interest in the Center will have a positive impact on
access to care. SCA's breadth of experience will help to ensure the viability of River Valley
ASC and maintain the Center as an alternative to hospital-based outpatient surgical care in the
Greater Norwich Area. In addition, SCA intends to negotiate in-network agreements with Cigna
United Healthcare and ConnectiCare, which will increase access to cost-effective surgical
services for patients covered by these plans who opt to use the Center. Lastly, SCA is committed
to ensuring continued access to services for Medicaid recipients and indigent persons, consistent
with the Center's current policies.

i. discuss any alternative proposals that were considered.

RESPONSE:

As previously mentioned, SCA and its affiliates are acquiring membership interests and
assuming management responsibilities currently held by Merritt Healthcare and its affiliates.
When Merritt decided to divest its interests in certain outpatient surgery centers in Connecticut
the Sellers explored a variety of options, including other potential buyers. The Sellers ultimately
selected SCA as the purchaser for the reasons discussed herein.

§ "Whether the applicant has satisfactorily demonstrated how the proposal
will improve quality, accessibility and cost effectiveness of health care
delivery in the region, including, but not limited to, (A) provision of or any
change in the access to services for Medicaid recipients and indigent
persons; (Conn. Gen. Stat. § 19x-639(x)(5))

9. Describe how the proposal will:

a. improve the quality of health care in the region;

RESPONSE:

SCA intends to build upon River Valley ASC's excellent clinical track record. The Center
serves as ahigh-quality outpatient surgery option for patients in the Greater Norwich Area, at a
lower cost to patients and payers than the same services provided in a hospital setting. SCA will
enhance the quality of care at River Valley ASC by incorporating best practices from the more
than 200 surgery centers it owns and manages across the country.

RV000027 
01/30/2017



b. improve accessibility of health care in the region; and

RESPONSE:

See Response to Question 8.h. (Public Need &Access to Care) above.

c. improve the cost effectiveness of health care delivery in the region.

RESPONSE:

Generally speaking, ambulatory surgical services provided in anon-hospital-based outpatient
setting such as River Valley ASC are less costly than those provided in a hospital setting. In
addition, the cost of care will decrease for some patients under SCA ownership with the
anticipated transition to in-network status with certain additional payers (e.g. Cigna, United
Healthcare & ConnectiCare). These patients will no longer need to pay costly out-of-network
charges if they choose to obtain surgical services at River Valley ASC. Moreover, under SCA's
managed care contracts the Center will be able to perform certain high-acuity procedures that
could not be performed at the facility previously, thereby improving the cost-effectiveness of
those procedures for service area residents.

10. How will the Applicants) ensure that future health care services provided will adhere to the
National Standards on culturally and Linguistically Appropriate Services (CLAS) to advance
health equity, improve quality and help eliminate health care disparities in the projected
service area. (More details on CLAS standards can be found at
http://minoritvhealth.hhs.gov/).

RESPONSE:

See E~ibit E attached.

11. How will this proposal help improve the coordination of patient care (explain in detail
regardless of whether your answer is in the negative or affirmative)?

RESPONSE:

This proposal — in particular the proposed addition of River Valley ASC to the networks of
several major insurers —will enhance the coordination of patient care. With expanded insurance
coverage for services provided at the Center surgeons and their patients will have another choice
for outpatient surgical care in the area. Surgeons will be able to coordinate care for their patients
at ahigh-quality facility without patients incurring costly out-of-network charges.
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12. Describe how this proposal will impact access to care for Medicaid recipients and indigent
persons.

RESPONSE:

River Valley ASC has historically serviced Medicaid and uninsured self-pay patients. The
Center will continue to serve these patients under SCA majority ownership consistent with
SCA's practice of serving patients regardless of their ability to pay. As OHCA Table 7 shows,
SCA expects to continue to see these patients at the Center at comparable levels in future years.

13. Provide a copy of the Applicant's charity care policy and sliding fee scale applicable to the
proposal.

RESPONSE:

Several factors impact each patient's ability to meet their individual financial obligation
requirements as set forth by their health plan. Consultations are held with SCA's revenue cycle
team prior to service that establish expectations for payment. If the patient is not able to meet
their expected obligation up front, a tailored plan is developed that takes into account their
specific circumstances such as their total payment amount, their ability to make consistent
payments, their requested time period and any other financial hardships. Every effort is made to
provide full transparency prior to service. There are no restrictions on the types of payers that
physicians can schedule at the facility, other than the restrictions placed by payers themselves.

§ "Whether an applicant, who has failed to provide or reduced access to
services by Medicaid recipients or indigent persons, has demonstrated
good cause for doing so, which shall not be demonstrated solely on the
basis of differences in reimbursement rates between Medicaid and other
health care payers; " (Conn. Gen. Stat. § 19a-639(a)(10J)

14. If the proposal fails to provide or reduces access to services by Medicaid recipients or
indigent persons, provide explanation of good cause for doing so.

RESPONSE:

The proposal does not fail to provide or reduce access to services by Medicaid recipients or
indigent persons. As noted in Response to Question 12 (Public Need &Access to Care) above,
the Center intends to maintain services for Medicaid and indigent persons at or around current
levels under SCA majority ownership.
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§ "Whether the applicant has satisfactorily demonstrated that any
consolidation resulting from the proposal will not adversely affect health
care costs or accessibility to care." (Conn.Gen.Stat. § 19a-639(a)(92))

15. Will the proposal adversely affect patient health care costs in any way? Quantify and provide
the rationale for any changes in price structure that will result from this proposal, including,
but not limited to, the addition of any imposed facility fees.

RESPONSE:

The proposal will not adversely affect patient healthcare costs in any way. As previously noted,
River Valley ASC will remain alower-cost option for outpatient surgical care in the Greater
Norwich Area under SCA majority ownership.

Financial Information

§ "Whether the applicant has satisfactorily demonstrated how the proposal
will impact the financial strength of the health care system in the state or
that the proposal is financially feasible for the applicant; " (Conn. Gen. Stat.
§ 19x-639(x)(4))

16. Provide the Applicants fiscal year: start date (mm/dd) and end date (mm/dd).

RESPONSE:

January 1St through December 31St

17. Describe the impact of this proposal on the financial strength of the state's health care
system or demonstrate that the proposal is financially feasible for the applicant.

RESPONSE:

This proposal will have a favorable impact on the financial strength of the state's healthcare
system by preserving and enhancing access to care at a lower-cost ambulatory surgical provider.
Non-hospital-based ambulatory surgical facilities tend to be reimbursed at lower rates than
hospital-based services. SCA also intends to negotiate additional in-network contracts, which
will eliminate costly out-of-network charges for patients who choose to use River Valley ASC.

In addition, Financial Worksheet B attached as E~ibit F shows that the proposal is financially
feasible. Net income with the CON proposal is projected to increase to more than $5.5 million
by FY 2019, the second full year of SCA majority ownership.
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18. Provide a final version of all capital expenditure/costs for the proposal using OHCA Table 3.

RESPONSE:

See OHCA Table 3. The $5,513,910 purchase price for 11.5% of River Valley ASC, LLC's
membership interests is not a "capital expenditure" per se, but is included in the attached table
under "other" for information purposes.

19. List all funding or financing sources for the proposal and the dollar amount of each. Provide
applicable details such as interest rate; term; monthly payment; pledges and funds received
to date; letter of interest or approval from a lending institution.

RESPONSE:

SCA-River Valley will finance its equity purchase of $5,513,910 with available cash from
operations.

20. Include as an attachment:

a. audited financial statements for the most recently completed fiscal year. If audited
financial statements do not exist, provide other financial documentation (e.g., unaudited
balance sheet, statement of operations, tax return, or other set of books). Connecticut
hospitals required to submit annual audited financial statements may reference that
filing, if current;

RESPONSE:

Audited financial statements for River Valley ASC, LLC and Surgical Care Affiliates, Inc. are
attached as Exhibit G.

b. completed Financial Worksheet A (non-profit entity), B (for-profit entity) or C (§19a-
486a sale), available on OHCA's website under OHCA Forms, providing a summary of
revenue, expense, and volume statistics, "without the CON project," "incremental to the
CON project," and "with the CON project." Note: the actual results reported in the
Financial Worksheet must match the audited financial statement that was
submitted or referenced.

RESPONSE:

Financial Worksheet B attached as Exhibit F.
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21. Complete OHCA Table 4 utilizing the information reported in the attached Financial
Worksheet.

RESPONSE:

See OHCA Table 4.

22. Explain all assumptions used in developing the financial projections reported in the Financial
Worksheet.

RESPONSE:

The increase in volume and net patient revenue in FY 2017 both "without" and "with" the CON
proposal is the result of (i) the addition of a pain management physician; and (ii) the anticipated
transition of River Valley ASC to an in-network model with Cigna, United Healthcare and
Connecticare. The latter increases are modeled on River Valley ASC's recent experience
transitioning in-network with Anthem. In subsequent years, volume and net patient revenue, as
well as operating expenses, are assumed to grow at 1.5%based on SCA's experience at other
facilities in Connecticut and nationally. Expenses were projected based on FY 2015 percentages
and are consistent with historic trends. Note, none of these changes are considered
"incremental" to this CON proposal because the increases are expected as a result of SCA's
minority interest purchase and not specifically as a result of the majority buy-up.

23. Explain any projected incremental losses from operations resulting from the implementation
of the CON proposal.

RESPONSE:

Not applicable.

24. Indicate the minimum number of units required to show an incremental gain from operations
for each projected fiscal year.

RESPONSE:

No additional volume is required to show an incremental gain from operations, as SCA expects
to achieve cost savings on supplies and other variable expenses.
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Utilization

§ "The applicant's past and proposed provision of health care services to
relevant patient populations and payer mix, including, but not limited to,
access to services by Medicaid recipients and indigent persons; "
(Conn. Gen. Stat. § 19a-639(x) (6))

25. Complete OHCA Table 5 and OHCA Table 6 for the past three fiscal years ("FY"), current
fiscal year ("CFY") and first three projected FYs of the proposal, for each of the Applicant's
existing and/or proposed services. Report the units by service, service type or service level.

RESPONSE:

See OHCA Tables 5 & 6. Units reported are surgical procedures.

26. Provide a detailed explanation of all assumptions used in the derivation/ calculation of the
projected service volume; explain any increases and/or decreases in volume reported in
OHCA Table 5 and 6.

RESPONSE:

Historic volume increases at River Valley ASC were a result of initial ramp-up following the
syndication to Merritt and individual physician investors in FY 2013, and moving in-network
with Anthem in May of 2015. As an in-network provider, River Valley could provide surgical
services to Anthem insured without these patients incurring costly out-of-network charges.

As previously noted, the projected volume reflects and increase as a result of the addition of a
pain management physician, as well as the anticipated move in-network with Cigna, United
Healthcare and Connecticare. These account for an 18% increase between FYs 2016 and 2017
when the changes are expected to occur. From FY 2017 forward SCA projects a modest 1.5%
increase in volume consistent with its historic experience at surgical centers in Connecticut and
nationwide.

27. Provide the current and projected patient population mix (number and percentage of
patients by payer) for the proposal using OHCA Table 7 and provide all assumptions. Note:
payer mix should be calculated from patient volumes, not patient revenues.

RESPONSE:

See OHCA Table 7. The payer mix at River Valley ASC is expected to remain the same with the
exception of a small (3%) increase in commercially insured patients projected as a result of the
Center becoming an in-network provider with Cigna, United Healthcare and Connecticare under
SCA ownership.
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§ "Whether the applicant has satisfactorily identified the population to be
served by the proposed project and satisfactorily demonstrated that the
identified population has a need for the proposed services; "
(Conn. Gen. Stat. § 19a-639(a) (7))

28. Describe the population (as identified in question 8(a)) by gender, age groups or persons
with a specific condition or disorder and provide evidence (i.e., incidence, prevalence or
other demographic data) that demonstrates a need for the proposed service or proposal.
Please note: if population estimates or other demographic data are submitted,
provide only publicly available and verifiable information (e.g., U.S. Census Bureau,
Department of Public Health, CT State Data Center) and document the source.

RESPONSE:

Not applicable. No new services are being proposed.

29. Using OHCA Table 8, provide a breakdown of utilization by town for the most recently
completed fiscal year. Utilization may be reported as number of persons, visits, scans or
other unit appropriate for the information being reported.

RESPONSE:

See OHCA Table 8.

§ "The utilization of existing health care facilities and health care services in
the service area of the applicant; " (Conn. Gen. Stat. § 19a-639(a) (8))

30. Using OHCA Table 9, identify all existing providers in the service area and, as available, list
the services provided, population served, facility ID (see table footnote), address,
hours/days of operation and current utilization of the facility. Include providers in the towns
served or proposed to be served by the Applicant, as well as providers in towns contiguous
to the service area.

RESPONSE:

See OHCA Table 9.

31. Describe the effect of the proposal on these existing providers.

RESPONSE:

There will be no impact on existing providers with the proposed majority change of ownership.
River Valley ASC is an existing surgical facility with an established physician and patient base.
There is no proposed change in the scope of services provided at the Center. This proposal is
simply for the transfer of 11.5% of the membership interests in the Company that owns and
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operates River Valley ASC.

32. Describe the existing referral patterns in the area served by the proposal.

RESPONSE:

Patients in need of surgical services that can be performed in an outpatient setting are referred by
physicians with offices in and around. the Greater Norwich Area. Some of these physicians are
owners of River Valley ASC and others are part of the Medical Staff. Patients come from the
service area cities/towns set forth in OHCA Tables 2 & 8. Surgical services are offered in the
subspecialties set forth in OHCA Tables 5 & 6.

33. Explain how current referral patterns will be affected by the proposal.

RESPONSE:

Current referral patterns will not be affected by this proposal to transfer majority ownership of an
ambulatory surgical facility to an existing minority owner.

§ "Whether the applicant has satisfactorily demonstrated that the proposed
project shall not result in an unnecessary duplication of existing or
approved health care services or facilities; " (Conn. Gen. Stat. § 19a-
639(a)(9))

34. If applicable, explain why approval of the proposal will not result in an unnecessary
duplication of services.

RESPONSE:

This proposal will not result in the unnecessary duplication of services because River Valley
ASC is an existing outpatient surgical facility. No new facilities or services are being proposed.

§ "Whether the applicant has satisfactorily demonstrated that the proposal
wil! not negatively impact the diversity of health care providers and patient
choice in the geographic region; " (Conn. Gen. Stat. § 19a-639(a)(11))

35. Explain in detail how the proposal will impact (i.e., positive, negative or no impact) the
diversity of health care providers and patient choice in the geographic region.

RESPONSE:

The proposal will have a positive impact on the diversity of healthcare providers and patient
choice in the Greater Norwich Area. It brings the experience and expertise of SCA to Norwich
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through ownership of an existing facility. In addition, SCA intends to bring River Valley ASC
in-network with Cigna, United Health Care and Connecticare. This will allow patients insured
by these companies to choose the Center without incurring costly out-of-network charges.
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Tables

TABLE 1
APPLICANT'S SERVICES AND SERVICE LOCATIONS

Population Days/Hours of 
New Service or

Service Street Address, Town 
Served Operation 

Proposed
Termination

Multi-specialty 45 Salem Turnpike Greater Mon. —Fri., Not Applicable
Ambulatory Norwich, CT 06360 Norwich Area 6:00 a.m. —
Surgery 5:30 p.m.
(Gastroenterology;
General Surgery;
Ophthalmology,
Orthopedics,
Otolaryngology;
Pain Management,
Plastic and
Reconstructive
Surgery; Podiatry)

(back to questionl
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TABLE 2
SERVICE AREA TOWNS

List the official name of town" and provide the reason for inclusion.

Town'' Reason for Inclusion

Norwich
Groton

Montville
Griswold
Ledyard
Waterford
East Lyme
Plainfield

New London These towns comprise the lowest
Stonington number of contiguous ZIP codes
Willimantic that account for approximately 75%
Colchester of the Center's volume in FY 2016.
Preston
Lebanon
Lisbon

Canterbury
No. Stonington

Brooklyn
Westerly, RI

' Village or place names are not acceptable.
(back to questionl
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TABLE 3
TOTAL PROPOSAL CAPITAL EXPENDITURE

Purchase/Lease Cost

Equipment (Medical, Non-medical, Imaging)

Land/Building Purchase"

Construction/Renovation**

Other (specify) Equity Interest in River Valley ASC, LLC $5,513,910

Total Capital Expenditure (TCE) $5,513,910

Lease (Medical, Non-medical, Imaging)** $~

Total Lease Cost (TLC) ~~

Total Project Cost (TCE+TLC) $5,513,910

If the proposal involves gland/building purchase, attach a real estate property
appraisal including the amount; the useful life of the building; and a schedule of
depreciation.

If the proposal involves construction/renovations, attach a description of the proposed
building work, including the gross square feet; existing and proposed floor plans;
commencement date for the construction/ renovation; completion date of the
construction/renovation; and commencement of operations date.

"` If the proposal involves a capital or operating equipment lease and/or purchase,
attach a vendor quote or invoice; schedule of depreciation; useful life of the equipment;
and anticipated residual value at the end of the lease or loan term.

(back to questionl

TABLE 4
PROJECTED INCREMENTAL REVENUES AND EXPENSES

FY 2017" FY 2018* FY 2019*

Revenue from Operations $0 $0 $0

Total Operating Expenses $0 $0 $0

Gain/Loss from Operations $0 $0 $0

* Fill in years using those reported in the Financial Worksheet attached.

jback to question
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TABLE 5
HISTORICAL UTILIZATION BY SERVICE

Actual Volume

(Last 3 Completed FYs)

Service** FY 2014*"* FY 2015**" FY 2016***

Otolaryngology 619 733 884

Gastroenterology 555 677 786

Orthopedics 341 392 358

Pain Mgmt. 6 43 285

General 157 181 195

Ophthalmology 25 131 180

Podiatry 127 166 174

Plastics 41 37 48

Total 1,871 2,360 2,910
For periods greater than 6 months, report annualized volume, identifying the number of actual months covered and the
method of annualizing. For periods less than 6 months, report actual volume and identify the period covered.
Identify each service type and level adding lines as necessary. Provide the number of visits or discharges as appropriate for
each service type and level listed.

*" Fill in years. If the time period reported is not identical to the fiscal year reported in Table 4 of the application, provide the
date range using the mm/dd format as a footnote to the table.

(back to questionl

TABLE 6
PROJECTED UTILIZATION BY SERVICE

Projected Volume

Service* FY 2017*" FY 2018** FY 2019*"

Otolaryngology 1,067 1,083 1,100

Gastroenterology 936 950 964

Orthopedics 462 469 476

Pain Mgmt. 266 270 274

General 257 261 265

Podiatry 211 215 218

Ophthalmology 186 189 192

Plastics 58 59 60

Total 3,444 3,496 3,548
Identify each service type by location and add lines as necessary. Provide the number of
visits/discharges as appropriate for each service listed.
" If the first year of the proposal is only a partial year, provide the first partial year and then

the first three full FYs. Add columns as necessary. If the time period reported is not
identical to the fiscal year reported in Table 4 of the application, provide the date range
using the mm/dd format as a footnote to the table.

(back to questionl
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TABLE 7
APPLICANT'S CURRENT &PROJECTED PAYER MIX

Actual Projected

Payer FY 2016** FY 2017** FY 2018** FY 2019*'`

Discharges % Discharges % Discharges % Discharges

Medicare* 728 25 758 22 769 22 781 22

Medicaid* 146 5 155 5 157 5 160 5

CHAMPUS & 0 0 0 0 0 0 0 0
TriCare

Total 874 30 913 27 926 27 940 27
Government

Commercial 1,892 65 2,359 68 2,395 68 2,430 68
Insurers

Uninsured 29 1 52 1 52 1 53 1

Workers 115 4 121 4 122 4 124 4
Compensation

Total Non- 2,036 70 2,531 73 2,570 73 2,608 73
Government

Total Payer 2,910 100 3,444 100 3,496 100 3,548 100
Mix
Includes managed care activity.

"' Fill in years. Ensure the period covered by this table corresponds to the period covered in the projections
provided. New programs may leave the "current' column blank.

(back to questionl
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TABLE 8
UTILIZATION BY TOWN

Utilization
Town FY 2016**

Norwich 359
Groton 265
Montville 182
Griswold 139
Ledyard 13 8
Waterford 134
East Lyme 126
Plainf eld 116
New London 113
Stonington 99
Willimantic 85
Colchester 79
Preston 64
Lebanon 55
Lisbon 54
Canterbury 50
Westerly, RI 49
North Stonington 46
Brooklyn 43
Other 715
Total 2,910
List inpatienUoutpatienUED volumes separately, if applicable

'• Fill in most recently completed fiscal year.

(back to questionl
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TABLE 9
SERVICES AND SERVICE LOCATIONS OF EXISTING PROVIDERS

Service or Population 
Facility ID* 

Facility's Provider Name, Hours/Days Current
Pro ram Name Served Street Address and Town of O eration Utilization

Coastal New Unknown 234a Bank Street, #A-4 Mon. — Unknown
Digestive London New London, CT 06320 Fri.,
Disease Care County 6:30 a.m. —
Center 5:00 p.m.

Constitution New Unknown 174 Cross Road Mon. — Unknown
Surgery Center London Waterford, CT 06385 Fri.,
East County 6:30 a.m. —

5:30 p.m.

Eastern New Unknown 79 Wawecus Street, Suite Unknown Unknown
Connecticut London 107
Endoscopy County Norwich, CT 06360
Center

William W. New Unknown 24/7 Unknown
Backus London 326 Washington Street
Hospital County Norwich, CT 06360

Lawrence & New Unknown 24/7 Unknown
Memorial London 365 Montauk Avenue
Hospital County New London, CT 06320

Provide the Medicare, Connecticut Department of Social Services (DSS), or National Provider Identifier (NPI) facility
identifier and label column with the identifier used.

jback to questionl
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EXHIBIT A
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STATE OF CONNECTICUT

Department of Public Health

LICENSE

License No. 0338

Out-Patient Surgical Facility

In accordance with the provisions of the General Statutes of Connecticut Section 19a-493:

River Valley ASC, LLC of Norwich, CT, d/b/a River Valley ASC, LLC is hereby licensed
to maintain and operate an Out-Patient Surgical Facility.

River Valley ASC, LLC is located at 45 Salem Turnpike, Norwich, CT 06360.

This license expires June 30, 2017 and may be revoked for cause at any time.

Dated at Hartford, Connecticut, July 1, 2015. RENEWAL

C/~~~
Jewel Mullen, MD, MPH, MPA
Commissioner
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EXHIBIT B
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SUSAN CAROCARI, RN, BSN, CAPA
13 Clay Lane

Westerly, RI 02891
Cell (860) 235-6644

Over thirty years in the nursing profession with a wide variety of experiences including dialysis, ICU &
management. Successful in working with several physicians as well as other associated support
personnel to facilitate quality patient care. Assisted in opening new Ambulatory Surgical Center which
included hiring &training new staff, developing policies &procedures &compliance with accrediting
agencies.

PROFESSIONAL EXPERIENCE:

RIVER VALLEY ASC, LLC, Norwich, CT April 2013- present
Director of Nursing /Administrator.
Responsible for all aspects of opening & running a new ASC. Responsibilities include, but not
limited to, overseeing scheduling, new physician recruitment, compliance with state and AAAHC
standards, credentialing, HR &Business Office Manager.

LAWRENCE &MEMORIAL HOSPITAL, New London, CT January 2010-2013
Clinical Coordinator Ambulatory Surgery Unit/PACU/MSU
Responsible for daily operations and flow of patients from admitting the day of surgery through recovery
and discharge or admission to main hospital post-op. Responsible for pain clinic and minor surgical unit
daily operations also.

BACKUS HOSPITAL, Norwich, CT March 2006-Jan. 2010
Staff nurse CCU, SDS
Staff nurse critical care unit. Provided acute care to critically ill patients. As a Same day surgery staff
nurse I was responsible for admitting pre-op patients, getting patients ready for surgery, starting IV line,
meds, and providing post-op care. Cross trained to PACU.

OTSUKAMERICA, Rockville, MD
Clinical Research Nurse

Dec. 2005-2007

Clinical research trials with ADAcolumn apheresis for Crohn's and IBS patients. Responsible for
coordinating the schedules of patients, research facility personnel, and resources.

KENT COUNTY HOSPITAL, Warwick, RI March 2004- 2006
ICU Staff Nurse
Provided nursing care to patients who are critically ill. Work with multiple disciplines within the
hospital including respiratory therapy, pharmacy, X-ray, CT scan, ER and Intensivists. Use critical
thinking skills and provide emotional support to families during times of crisis.

CORAL BLOOD SERVICES, Scarborough, ME August 1995 - 2006
Hemapheresis Nurse Specialist
Provide therapeutic apheresis to patients in more than twenty Connecticut and Rhode Island contracted
hospitals. Performed leukopheresis for harvesting white cells for research in various cancer patients at
John Dempsy Health Center (UCONN). Co-ordinate schedule and treatment orders with hospital
physicians and other support personnel. Function independently at all sites and make decisions based on
nursing knowledge and judgement for each individual patient. Write daily flow sheets with data specific
to each apheresis treatment. Facilitate contract negotiations with Coral sales representative to several
haspitals. Train nEw staff members fir therapeutic apheresis and orient to all contra:,ted hospitals.
Oversee equipment deliveries, installation and maintenance. Submit monthly statistics.

DIALYSIS AND APHERESIS CONSULTANTS, Bridgeport, CT 1990 - 1995
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Acute Dialysis/Apheresis Staff Nurse
Provide acute in-patient hemodialysis to patients in hospitals in Bridgeport area and Lawrence and
Memorial Hospital in New London, CT. Provide therapeutic apheresis to subscribing sites in the
southern New England area. Treatment scheduling and co-ordination with support staff.

LAWRENCE AND MEMORIAL HOSPITAL, New London, CT 1986 - 1990
Staff Nurse/Acting Clinical Coordinator for Acute Hemodialysis

Support staff. Train new staff members. Revised policies and procedures manual. Provide acute
hemodialysis treatment for critically ill patients. Schedule and co-ordination of

ST. LUKES HOSPITAL, Kansas City, MO 1983 - 1986
Hematology/Oncology Charge Nurse
Accompany primary physicians on daily rounds and co-ordinate patient care orders. Administer
agents and provide patient support and education.

EDUCATION:
B.S.N. Webster University
Diploma in Nursing, St. Lukes Hospital School of Nursing

Pre-Nursing at Kansas University

PROFESSIONAL AFFILIATIONS/CERTIFICATIONS:
American Society for Apheresis (ASFA)
Basic Life Support Certification (BLS)
Advanced Cardiac Life Support Certification (ACES)

Apheresis Certification
ASPAN Member
Pediatric Advance Life Support (PALS)
CAPA Certification
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CURRICULUM VITAE

OF

RICHARD J. MARTIN, M.D., D.M.D., F.A.C.S.

ADDRESS

updated 1/23/17

Office: Connecticut Surgical Arts, llc
159 Sachem Street
Norwich, CT 06360
Telephone: (860) 885-0444 Fax: (860) 885-0816
Website: martincosmeticsurgery.com CSA98@aol.com

EDUCATION

University of Connecticut School of
Medicine, Farnungton, CT M.D. 1993-1995

University of Connecticut School of
Dental Medicine, Farmington, CT D.M.D. 1988 - 1992

Bowdoin College, Brunswick, ME
Biology Major/Chemistry Minor A.B. 1983 - 1987

INTERNSHIP AND RESIDENCY

General Surgery Residency Year: University
of Connecticut School of Medicine, Farnungton, CT 1995 -
1996

Oral/Maxillofacial Surgery Residency: University 1992 - 1997
of Connecticut Health Center, Farnungton, CT
Chief Resident 1996-1997

FELLOWSHIP

General Cosmetic Surgery: Alderwood Cosmetic 1998 - 1999
Surgery Center, Lynnwood, WA
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BOARD CERTIFICATION

American Board of Cosmetic Surgery eligible

American Board of Oral and Maxillofacial Surgery certified
PartI 1997
Part II 2000 & 2010

ACADEMIC POSITIONS

University of Connecticut Health Center
Department of OraUMaxillofacial Surgery

Clinical Instructor 1998 -present

Hartford Hospital
Department of Oral/Maxillofacial Surgery

Clinical Instructor 1998 -present

University of Connecticut School of Medicine
Department of Anatomy &Physiology

Didactic Instructor -Head &Neck Anatomy 1995

HOSPITAL APPOINTMENTS

River Valley Ambulatory Surgery Center, LLC 2013 —present

The William W. Backus Hospital, Norwich, CT
Active Staff 1999 -present

Hartford Hospital, Hartford, CT
Active Staff 1998 -present

Valley General Hospital, Monroe, WA
Courtesy Staff 1998 - 2000

T i!''FNCTTI?F

State MEDICAL license:

Connecticut, November, No. 036472 1997 -present
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State DENTAL license:

Connecticut, No. 007905 1993 -present

State SEDATION license:

Connecticut, No. 007905 1997 -present

PRIVATE PRACTICE

limited to Cosmetic, Reconstructive, and Maxillofacial Sur~erX
159 Sachem Street, Norwich, CT 1999 -present

PROFESSIONAL SOCIETIES

American College of Surgeons -Fellow
American Academy of Cosmetic Surgery -Fellow
American Medical Association —life time member
American Association of Oral &Maxillofacial Surgery —Fellow
American Board of Oral & Maxillofacial Surgery - Diplomate
Connecticut Society of Maxillofacial Surgeons
Horace Wells Society -member

AWARDS

Vitals.com Top 10 Doctors Honors: Selected by patients as on line
review of doctors who consistently are ranked as top in their specialty 2015

Connecticut 50 Top Oral & M~illofacial Surgeons; Peer selected 2009 - 16
award via Connecticut Magazine.

Tod Plastic Surgeon, CT; International Association of Healthcare 2011
Professionals, February 2011

Connecticut Top Oral & Maxillofacial Sur eg ons; Peer selected 2010 - 16
award via New Haven Living. Peer-review selection.

Physicians Recognition Award with Commendation; Presented by 2000 -
2003
the American Medical Association for achievement in self directed
education.
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National Re istry of Who's Who; Life member (#140840) 2001
American Association of Oral and Maxillofacial Surgeons 1997
Undergraduate Award; Presented for outstanding achievements
and performance in undergraduate Oral and Maxillofacial
Surgery

American College of Dentists Student Award; Presented for 1997
demonstrating outstanding development of higher social
responsibility and professionalism

A.D.A. Certificate of Recognition for Volunteer Service in a 1996
Foreign Country the result of work in preventive medicine
in Haiti

RESEARCH ACTIVITIES

Principal Investigator; "Load Strength in Miniplate Design", (with Drs. Shafer D. and
Piecuch J.) Liebinger, Inc., 1997.

Participating Investigator; "Haitian Epidemiologic Research Project", Source-Chaude,
Haiti. University of Connecticut, Department of Community Medicine,
July 2, 1989 -August 15, 1989.

PUBLICATIONS

Martin, R.J., Mangubat, A. "Hair Transplantation: AReview and Technique
Presentation", Journal of Oral and Maxillofacial Surgery; Vol. 58:6; 654-659. 2000

Martin, R.J., Goupil, M., Goldschmidt, M. "Implant Segmental Osteotomy: A Case
Report", Int. Journal of Oral and Maxillofacial Implants; Vol. 13:5; 710-712. 1998

Martin, R.J., Shafer, D., Piecuch, J.F. "Analysis of Fixation Strength in Mandibular
Osteotomies Utilizing a New Miniplate Configuration", Journal of Oral and
Maxillofacial Surgery; Vol. 54:8; 98. 1996

Martin, R.J. "Wound Types and Classification", Journal of Oral and Maxillofacial
Surgery; Vol. 59:9;11 2001

SCIENTIFIC PRESENTATIONS

Faculty Lecturer; "Current Techniques in Blepharoplasty and Brow Lift", UCHC, Dept.
of Maxillofacial Surgery, Farmington, CT February 2006
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Guest Lecturer, "Penetrating Neck Injuries", The William W. Backus Hospital,
Trauma Grand Rounds, 2005

Guest Lecturer, "Soft Tissue Management", Connecticut Nurses Association, 2004

Faculty Lecturer; "Rhytidectomy", UCHC, Dept. of OraUMaxillofacial Surgery,
Farmington, CT, May 2004

Guest Lecturer, "Soft Tissue Trauma", The William W. Backus Hospital,
Trauma Grand Rounds, June 2003

Guest Lecturer; "Soft Tissue Injuries", AAOMS national meeting, Orlando, FL.
September, 2002

Faculty Lecturer; "Rhinoplasty, the Art and Science", Hartford Hospital, Dept. of
Maxillofacial Surgery, Hartford, CT, Feb. 2001

Faculty Lecturer; "Hair Grafting: A Review and Technique Presentation", The Univ. of
Connecticut Health Center, Dept. of Maxillofacial Surgery, Farmington, CT, Oct. 2000

Guest Lecturer; "Advances in Cosmetic Surgery", The William W. Backus Hospital,
general lecture series, Norwich, CT, Oct. 2000

Faculty Lecturer; "Rhytidectomy and the Aging Face and Neck", The Univ. of
Connecticut Health Center, Dept. of Maxillofacial Surgery, Farmington, CT, Sept. 2000

Guest Lecturer; "Craniofacial Injuries", The William W. Backus Hospital Conference
On trauma, Norwich, CT, Apri12000

Faculty; Current Lipocontouring Techniques: A Live Surgical Experience. A two day
intensive seminar and live surgical workshop, Lynnwood, WA 1998-1999

Geust Lecturer; "Maxillofacial Injuries and Emergencies", Department of Community
Medicine William H. Backus Hospital, Norwich, CT, June 1997

Geust Lecturer; "Implant Segmental Osteotomy: A Case Report", Annual meeting
Strauman Implant Conference, Philidelphia, PA. November, 1997Conference,
Philidelphia, PA, 1996

Geust Lecturer; "Analysis of Fixation Strength in Mandibular Osteotomies Utilizing a
New Miniplate Configuration", AAOMS national meeting, Miami, FL. September, 1997
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COURSES/CONTINUING EDUCATION

Advanced Trauma Life Support Certification, July, 1995 - 2010

Advanced Cardiac Life Support Certification, July, 1992 -present

IMZ Implant System Certification ,Farmington, CT, May 1992
Branemark Implant System Certification, Farmington, CT, June 1992

ITI Implant Course, Farmington, CT, September 1993
AO Rigid Fixation Course, Manhattan, NY, August 1996

Luxar Surgical Laser Certification, Windsor, CT, January 1997

Coherent Surgical Laser Certification, Naples, FL, April 1997

AAOMS National Meeting, September 1997, '99, ̀02

AACS National Meeting, January 1998, '99, ̀02

Obagi Chemical Peel Certification Course, Seattle, WA, October 1998

Cynosure Surgical Laser Course, Bellvue, WA, August 1998

Comprehensive Maxillofacial Surgery Review Course, Denver, CO, November 1999

Maxillofacial Surgery Board Examination Course, Columbus, OH, January 2000

The William W. Backus Hospital Trauma Conf., Norwich, CT, January 2000 —present

Johns Hopkins Continuing Ed. Series —Excellence in Cosmetic Surgery, 2006 -present

PROFESSIONAL APPOINTMENTS

Medical Director, River Valley Ambulatory Surg. Center, Norwich, CT — 1/2013 —
present

Medical Director, Connecticut Surgical Arts, LLC, Norwich, CT — 2000 —present

Physician Advisory Board, The William W. Backus Hospital, Norwich, CT — 2009

State of Connecticut Peer Review, Department of Public Health, State of
Connecticut, 2002 — 2003
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State of Connecticut Office Anesthesia Site Evaluator, Department of Public Health,
State of Connecticut, 1997 -present

American Academy of Cosmetic Surgery Task Force, Fellowship Programs, 2/1/1999 -
1/30/2000

Trauma Committee, The William W. Backus Hospital, Norwich, CT, 2000 —present

Credentials Comrruttee, The William W. Backus Hospital, Norwich, CT, 2003 —present

Medical Executive Committee, The William W. Backus Hospital, Norwich, CT, 2007 -
present

VOLUNTEER SERVICE

Kids Who Help Kids (Board Member); provide administrative and fund raising services.
Foundation benefits kids throughout the United States as well as internationally. 2016 -
present

Haitian Health Foundation; provided surgical cleft lip repair to the indigenous
population, Jeremy, Haiti, 1997, 2000

Bozrah Board of Education, Bozrah, CT, 2005 - 2011
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Daniel Sweatman

e: dan.sweatman@gmaIl.com p: 619-246-3350 a: 449 East 14~h Street Apt. 5E, New York, NY 10009

PROFESSIONAL EXPERIENCE

Surgical Care Affiliates New York, NY

September 2015-Present Manager, Operations Strategy / GM I~tatianal Program

• As part of Surgical Care Affiliates General Management Rotarional Program I support the Senior Vice President for

Operarions in developing managed care, health system and provider partnership strategies. The program is intended

to be a one year development pipeline for a Director of Operations role where I will be responsible for the financial

and operational performance of mulriple outpatient surgical faciliries.

Goldman Sachs Investment Banl~ng Division New York, NY

Apri12014-September 2015 A.crociate Consumer Retail Healthcare Graup

• As an Investment Banking Associate at Goldman Sachs I advised primarily Healthcare clients on mergers,

acquisitions, and capital raising via debt and equity offerings as well as private placements.

• Completed deals on a number of financings (Debt and Equity), managed both sell-side and buy-side processes and

advised clients on strategic merger and acquisition alternarives in the Healthcare and the Consumer Retail spaces.

Carrier Air Wing Eleven (CVW-11) Naval Air Starion North Island, CA

2012-2014 Helico~iter Operatian.r O~cer/Assistant Operations O~cer / MH-60K Aircraft Commander

• Allocate resources to execute Carrier Air Wing Eleven's $82.2 million annual flight hour budget encompassing 8

squadrons composed of 54 airplanes and 1500 personnel.

• Manage the producrion of the daily 90+ sortie aircraft flight schedule for the Nimitz Strike Group during its eight

month 2013 deployment to the Arabian Sea in support of Operation Enduring Freedom in Afghanistan.

• Manage daily flight operations as Air Wing Battle Watch Captain, while serving as the Strike Warfare

Commander's direct representarive to the Strike Group Admiral and Combined Air Operarions Center.

• Coordinate all Helicopter Operarions within Nimitz Strike Group including logistical and tacrical sortie

requirements for 20 helicopters and 2 helicopter squadrons. Advise the Sea Combat Commander on MH-60R and

MH-60S employment in maritime operations.

Helicopter Maritime Strike Weapons School Pacific (HSMWSP) Naval Air Station North Island, CA

2009-2012 Operatzon.c O~cer/Seahalvk Weafian.r and Tactics Instructor/207 7 HSMWSP O~cer of the Year

• Led a departrnent of 5 officers and 10 enlisted personnel responsible for the coordination of tacrical training for

the 7 west coast squadrons in Helicopter Maritime Strike Wing Pacific.

• Served as Exercise Coordinator for s~ annual Helicopter Advanced Readiness Program (F3~RI') exercises, a two-

month long pre-deployment qualificarion process consisting of two weeks of classroom instruction, 48 sunulator

events and 72 flights designed to certify crews in Anri-Submarine and Anri-Surface Warfare.

• Graduated from the Naval Strike Air Warfare Center's Rotary Wing Weapons School qualifying as a Seahawk

Weapons Tacrics Instructor, the highest tacrical qualification for Navy helicopter pilots.

Helicopter Anti-Submarine Light Four Nine (HSL-49) Naval Air Starion North Island, CA

2006-2009 Standardisation O~fzcer/Detachment Maintenance O~cer/2009 HSL-49 Pilot of the Year

• Led 16 personnel in the maintenance of an SH-60B Seahawk helicopter while deployed aboard the USS McClusky

(FFG-41). Managed 18 maintenance programs and a $400,000 operating budget in support of Counter Narco-

Terrorism operations in the eastern Pacific Ocean.

• Served as aircraft co+rmander on missions resulting in the interception of 5.5 metric tons of illegal narcorics.

• Planned and flew missions in support of Operarion Enduring Freedom. Managed flight and maintenance training

plans fox 22 detachment personnel while deployed aboard the USS Pinckney (DDG-91).

EDUCATION

Arizona State University, W.P. Carey School of Business Tempe, AZ

Masters of Business Achnuustrarion (MBA), May 2012

• Emphasis in Finance. Graduated with a GPA of 4.0.

• Inducted into Beta Gamma Sigma Honor Society.

United States Naval Academy Annapolis, MD

Bachelor of Science with merit, May 2003

• Physics Major. Selected as 3Uth Company Executive Uthcer.

• Played Lightweight Football on the 2002 Collegiate Spring Football League Narional Championship team.

RV000056 
01/30/2017



EXHIBIT C

RV000057 
01/30/2017



To: Connecticut Office of Health Care Access

From: Nicole Arcand, MD, Partner River Valley Ambulatory Surgery Center

On behalf of the River Valley Ambulatory Surgery Center partnership, i would like to express my support
for our decision to partner with Surgical Care Affiliates (SCA). The decision was made after carefully
evaluating other potential partners and concluding that in SCA we found alike-minded organization that
has a similar approach to prioritizing quality patient care and improving the Healthcare system

The below points capture our rationale to partner with SCA:

- Prioritization of Quality: SCA's quality metrics across its portfolio are on par with the historical
marks that we have at River Valley ASC. Our metrics exceed the local and national marks for
CMS tracked quality metrics at both hospitals and ASCs.

- In Network Strategy- We plan to leverage SCA's national payer relationships as we alter our
facility strategy to a primarily in network approach to care. This will increase access to care for
our patients and reduce their overall payment obligations.

- Supply chain purchasing power- SCA has the purchasing power of 200+ surgery centers. We
expect a reduction to our overall supply costs through their supply chain platform.

- Physician recruiting- We expect to have new opportunities within the market that arise because
of SCA's new business development team.

Please feel free to reach out to me with any additional questions concerning our partnership.

Kind Regards,

`~
./ ~ ~;~

~~~ r

Nicole Arcand, MD

Orthopedic Partners
82 New Park Avenue
North Franklin, CT 06254
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EXECUTION VERSION

MEMBERSHIP INTEREST PURCHASE AGREEMENT

AMONG

SCA-RIVER VALLEY, LLC

AND

RIVER VALLEY ASC, LLC
fi, -

t~l\ L

CERTAIN MEMBERS OF RIVER VALLEY ASC, LLC

ili~ii7

MERRITT HEALTHCARE HOLDINGS, LLC

AND

SURGICAL CARE AFFILIATES, LLC

October 31, 2016
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`~ MEMBERSHIP INTEREST PURCHASE AGREEMENT

THIS MEMBERSHIP INTEREST PURCHASE AGREEMENT (this "Agreement')
is made and entered into as of October 31, 2016 (the "Effective Date"), by and among SCA-
RIVER VALLEY, LLC, a Delaware limited liability company ("Buyer"), RIVER VALLEY
ASC, LLC, a Connecticut limited liability company (the "Company"), and those persons
identified as "Sellers" on E~ibit A attached hereto (collectively, the "Sellers," and each
individually a "Seller"), MERRITT HEALTHCARE HOLDINGS, LLC, a Delaware limited
liability company ("Merritt'), and SURGICAL CARE AFFILIATES, LLC, a Delaware limited
liability company ("SCA").

RECITALS

WHEREAS, the Company operates an ambulatory surgery center known as River Valley
Ambulatory Surgery Center, located at 45 Salem Turnpike, Norwich, CT 06360 (the "Center");

WHEREAS, the Sellers collectively own all of the limited liability company membership
interests in the Company;

WHEREAS, the Sellers desire to transfer and sell to Buyer, and Buyer desires to purchase
from the Sellers, an aggregate sixty and one-half percent (60.5%) membership interest in the
Company, upon and subject to the terms and conditions of this Agreement;

WHEREAS, Merritt is a party to this Agreement solely for the purposes of agreeing to the
covenants in Section 10.2 through 10.6 and Section 13.17; and

WHEREAS, SCA is a party to this Agreement solely for the purposes of agreeing to the
covenants in Sections 13.18.

NOW THEREFORE, in consideration of the premises and the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged by the parties, the parties agree as follows:

ARTICLE I
PURCHASE AND SALE

1.1 Sale and Transfer of the Transferred Interests. Upon the terms and subject to
the conditions hereof, each Seller shall transfer, sell, convey and deliver to Buyer, free and clear
of all liens, pledges, security interests, rights of first refusal, options, restrictions, encumbrances
and liabilities of any kind whatsoever, the percentage of membership interest in the Company set
forth on Exhibit A attached hereto, including, without limitation, all governance and financial
rights associated with such membership interest (collectively, the "Transferred Interests," which
shall be comprised of the Phase I Transferred Interests and the Phase II Transferred Interests, in
each case, as hereinafter defined), which Transferred Interests collectively represent sixty and one-
half percent (60.5%) of the profits, losses and voting rights of the Company, and Buyer shall
purchase and accept such Transferred Interests. The transactions contemplated by this Agreement
shall be consummated in two "phases" of closing as described below:
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(a) Phase I. In the first phase of the closing of the transactions contemplated
by this Agreement (the "Phase I Closing"), Buyer shall acquire an aggregate forty-nine percent
(49%) membership interest in the Company (the "Phase I Transferred Interests") from the
Sellers, including (i) all of the outstanding membership interests in the Company held by Merritt
Healthcare Holdings Norwich, LLC, a Delaware limited liability company ("MHH-Norwich"),
and (ii) the balance of the Phase I Transferred Interests from the Sellers other than MHH-Norwich
(collectively the "Physician Sellers"), all as described more specifically on Exhibit A.

(b) Phase II. In the second phase of the closing of the transactions contemplated
by this Agreement (the "Phase II Closing"), Buyer shall acquire the remaining eleven and one-
half percent (11.5%) membership interest in the Company comprising the Transferred Interests
(the "Phase II Transferred Interests") from the Physician Sellers as described more specifically
on Exhibit A. The parties acknowledge and agree that certificate of need approval (the "CON
Approval") from the Connecticut Department of Public Health Office of Health Care Access
("OHCA") is a condition precedent to the Phase II Closing.

1.2 Sellers' Committee. Each Seller hereby irrevocably authorizes and appoints a
committee consisting of those three (3) individuals whose names, physical addresses and email
addresses are forth on E~chibit B (each a "Sellers' Committee Member" and collectively the
"Sellers' Committee") to act as his, her or its agent and to serve as the Sellers' representative for
purposes of carrying out the administrative obligations and other functions of such position on
behalf of the Sellers as set forth in this Agreement. Without limiting the generality of the foregoing,
the Sellers' Committee will be authorized to: (a) in connection with the Phase I Closing and the
Phase II Closing, execute and receive all documents, instruments, certificates, statements and
agreements on behalf of and in the name of the Sellers necessary to effectuate the Phase I Closing
and the Phase II Closing and consummate the transactions contemplated by this Agreement; (b)
take all actions on behalf of the Sellers in connection with the calculation and settlement of Net
Working Capital under Section 1.4, (c) take all actions on behalf of the Sellers in connection with
any claims made under Article XII to defend or settle such claims, and to make payments in respect
of such claims; (d) execute and deliver, should it elect to do so in its sole discretion, on behalf of
the Sellers, any amendment to this Agreement so long as such amendment will apply consistently
and in anon-discriminatory manner to all Sellers; and (e) take all other actions to be taken by or
on behalf of the Sellers and exercise any and all rights which the Sellers are permitted or required
to do or exercise under this Agreement. Each Seller acknowledges that such Seller has had the
opportunity to review this Agreement and all agreements ancillary hereto related to the transactions
contemplated hereby, and there shall be no presumption against any Seller on the ground that any
such Seller was responsible for or engaged in the negotiation or drafting of this Agreement or any
of such ancillary agreements or any part thereof, and any rule or principle of law, or any legal
decision, that would require or permit any Seller to incur greater liability than any other Seller, or
give rise to any claim by any Seller against any other Seller, related to negotiation and drafting of
any such agreements has no application and is expressly waived by each of Sellers. The Sellers'
Committee shall act either (i) by majority vote of the members of the Sellers' Committee, which
may take place at a meeting with notice, either in-person or by means of telecommunications
equipment, or (ii) by majority written consent in lieu of a meeting by the Sellers' Committee. No
Sellers' Committee Member shall have authority to act on behalf of the Sellers' Committee except
in accordance with this Section 1.2. If any Sellers' Committee Member ceases to serve in such
capacity for any reason, such Person shall designate his or her successor, which successor shall be
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subject to approval by the other Sellers' Committee. Failing such designation and approval within
ten (10) business days after the Sellers' Committee Member has ceased to serve, the other Sellers'
Committee Members shall appoint a successor Sellers' Committee Member. Each Seller
(including the Physician Sellers) hereby releases the Sellers' Committee from any liability in
connection with the performance of the actions contemplated to be performed by the Sellers'
Committee under this Agreement. The Sellers' Committee will not be liable to any Seller for any
action taken by it in good faith pursuant to this Agreement, and the Sellers will indemnify the
Sellers' Committee (severally, on a pro rata basis, based on each Seller's Pro Rata Share (as set
forth in Exhibit A)) from any Losses arising out of its serving as the Sellers' Committee hereunder
(the "Representative Expenses"). Each Sellers' Committee Member is serving in that capacity
solely for purposes of administrative convenience, and is not personally liable in such capacity for
any of the obligations of the Sellers hereunder, and Buyer agrees that it will not look to the personal
assets of the Sellers' Committee Members, acting in such capacity, for the satisfaction of any
obligations to be performed by the Sellers hereunder. By executing this Agreement in its capacity
as a Seller, each Sellers' Committee Member hereby agrees to act as a Sellers' Committee Member
and to carry out the duties of such position as set forth herein.

1.3 Purchase Price.

(a) Purchase Price.

(i) Upon the terms and subject to the conditions hereof, Buyer shall pay
to the Sellers, in full consideration for the Transferred Interests, an aggregate amount equal to
Twenty-Nine Million Seven Thousand Nine Hundred Sixty Dollars ($29,007,960) after taking into
account the applicable principal balance of the outstanding long-term debt of the Company (i.e.,
any capital leases and other long-term debt not included in the calculation of Working Capital
under Section 1.4) (the "Long-Term Debt") as of the Phase I Closing (the "Debt Reduction
Amount") (such net amount being referred to herein as the "Purchase Price"). The Purchase
Price shall be subject to adjustment as set forth in Section 1.4.

(b) Payment of the Purchase Price.

(i) Buyer shall pay Twenty-Three Million Four Hundred Ninety-Four
Thousand Fifty Dollars ($23,494,050) (the "Phase I Purchase Price") to the Sellers at the Phase
I Closing in immediately available funds by wire transfer to accounts designated by the Sellers'
Committee. The Phase I Purchase Price shall be apportioned among the Sellers in accordance with
each Seller's Phase I Pro Rata Share (as set forth on Exhibit A), subject to any adjustments as
contemplated by Section l .4(c).

(ii) Buyer shall pay Five Million Five Hundred Thirteen Thousand Nine
Hundred Ten Dollars ($5,513,910) of the Purchase Price, without taking into consideration any
adjustment to the Purchase Price under Section 1.4 (the "Phase II Purchase Price") to the
Physician Sellers at the Phase II Closing in immediately available funds by wire transfer to
accounts designated by the Sellers' Committee. The Phase II Purchase Price shall be apportioned
among the Physician Sellers in accordance with each such Physician Seller's Phase Il Pro Rata
Share (as set forth on Exhibit A ,subject to any adjustments as contemplated by Section 1.4(c).
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~ (c) The Sellers authorize the Sellers' Committee to designate a portion of the
Purchase Price to pay certain transaction costs of the Sellers at the Phase I Closing and/or the Phase
II Closing, as applicable, and prior to disbursing the Sellers' respective shares of the Purchase
Price to the Sellers, including, but not limited to, the purchase of a "tail policy" in connection with
the Phase I Closing as required by Section 6.5, the payment of other Transaction Expenses (defined
below) of the Sellers (e.g., attorneys' fees), and any other amounts required to be paid by or on
behalf of the Sellers at or prior to the Phase I Closing and/or the Phase II Closing, as applicable,
as set forth in this Agreement.

1.4 Working Capital Adjustment.

(a) The Purchase Price assumes that the Company will have Working Capital
as of the Phase I Closing Date within a range of between $738,000 and $902,000 (the "Required
Working Capital Range"), and is subject to adjustment if the Actual Working Capital is outside
of the Required Working Capital Range, as calculated and finally determined in accordance with
this Section 1.4.

(b) For purposes of this Agreement, "Working Capital" means an amount
equal to (a) the sum of the current assets of the Company determined in accordance with generally
accepted accounting principles, consistently applied ("GAAP"), including, without limitation, the
following items: (i) cash, (ii) net accounts receivable and (iii) prepaid expenses, minus (b) the sum
of the current liabilities of the Company determined in accordance with GAAP, including, without
limitation, the following items: (i) accrued employee benefits (e.g., paid time off and related taxes,

! etc.), (ii} accounts payable and (iii) accrued expenses. For the sake of clarification, the parties
acknowledge and agree that the Company's inventories, supplies and current portion of Long-
Term Debt shall not be included in the calculation of Working Capital. Further, any amount that
the Company loans to certain employees of the Company with respect to termination of the
Company's 401k plan pursuant Section 6.6 (not to exceed Twenty Thousand Dollars ($20,000) in
the aggregate) shall be classified as short-term debt and excluded from the definition of Working
Capital,

(c) The "Working Capital Adjustment Amount" (which may be a positive or
negative number) will be equal to the amount by which the Actual Working Capital as of the Phase
I Closing Date exceeds or is less than the Required Working Capital Range. If the Actual Working
Capital is within the Required Working Capital Range, the Working Capital Adjustment shall be
equal to zero. If the Actual Working Capital as of the Phase I Closing Date is greater than
$902,000, the Working Capital Adjustment Amount shall be determined by subtracting $902,000
from the Actual Working Capital and multiplying such difference by sixty and one-half percent
(60.5%) (such product, the "Working Capital Surplus"). The Working Capital Surplus shall be
apportioned among the Sellers in accordance with each Seller's Phase I Pro Rata Share (as set forth
on E~chibit A), and Buyer shall pay the Working Capital Surplus to the Sellers within three (3)
business days after the calculation of the Actual Working Capital becomes binding and conclusive
on the parties pursuant to Section 1.4(d) by wire transfer of immediately available funds to
accounts specified by the Sellers' Committee. If the Actual Working Capital as of the Phase I
Closing Date is less than $738,000, the Working Capital Adjustment Amount shall be determined
by subtracting the Actual Working Capital from $738,000, and multiplying such difference by
sixty and one-half percent (60.5%) (such product, the "Working Capital Deficit"). The Working
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Capital Deficit shall be apportioned among the Sellers in accordance with each Seller's Phase I
Pro Rata Share (as set forth on Exhibit A), and the Sellers, severally but not jointly, shall pay the
Working Capital Deficit to Buyer within three (3) business days after the calculation of the Actual
Working Capital becomes binding and conclusive on the parties pursuant to Section 1.4(d) by wire
transfer of immediately available funds to an account specified by Buyer.

(d) Working Capital Adjustment Procedure.

(i) Buyer shall determine the Working Capital of the Company as of
the Phase I Closing Date (the "Actual Working Capital"). Buyer shall deliver its determination
of the Actual Working Capital to the Sellers' Committee within one hundred eighty (180) days
after the Phase I Closing Date.

(ii) If, within thirty (30) days after delivery of the Actual Working
Capital calculation, the Sellers' Committee has not given Buyer written notice of the Sellers'
Committee's objection as to the Actual Working Capital calculation (which notice shall state the
basis of such objection), then the Actual Working Capital calculated by Buyer shall be binding
and conclusive on the parties and shall be used in computing the Working Capital Adjustment
Amount.

(iii) If the Sellers' Committee timely provides Buyer with a written
notice of objection pursuant to Section 1.4(d)(ii), and if Buyer and the Sellers' Committee fail to
resolve the issues stated in such objection with respect to the calculation of the Actual Working

~' Capital within thirty (30) days of Buyer's receipt of the Sellers' Committee's objection notice, the
Sellers' Committee and Buyer shall submit the issues remaining in dispute to an independent
certified public accounting firm as the parties may then mutually agree upon in writing (the
"Independent Accountants"). If the determination of Actual Working Capital is submitted to the
Independent Accountants for resolution, (i) the Sellers' Committee and Buyer shall furnish, or
cause to be furnished, to the Independent Accountants such work papers and other documents and
information relating to the disputed issues as the Independent Accountants may request and are
reasonably available to that party or its agents, and each shall be afforded the opportunity to present
to the Independent Accountants any material relating to the disputed issues and to discuss the
issues with the Independent Accountants; (ii) the determination by the Independent Accountants,
as set forth in a written notice to be delivered to the Sellers' Committee and Buyer within sixty
(60) days of the submission of the dispute to the Independent Accountants, shall be final, binding
and conclusive on the parties and shall be used in the calculation of the Actual Working Capital;
and (iii) the Sellers (collectively) and Buyer will each bear fifty percent (50%) of the fees and costs
of the Independent Accountants for such determination.

(e) Buyer and each Physician Seller hereby acknowledges and agrees that if
Buyer or a Physician Seller fails to pay its undisputed allocable portion of the Working Capital
Adjustment Amount due (if any) under Section 1.4(c) or Section 1.4(fl, the Company (following
ten (10) business days' written notice to the applicable party {or parties)) shall (i) offset future cash
distributions from the Company otherwise payable to the party or parties (other than "Tax
Distributions" other than "Tax Distributions", defined as the amount distributed by the Company
to the Members to permit such Members to pay their estimated federal and state income tax
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obligations related to Company income)„ and (ii) pay the amount so offset to the party or parties
entitled to receive the Working Capital Adjustment Amount.

(fl If the Agreement is terminated prior to the Phase II Closing in accordance
with Section 11.3, nineteen percent (19%) of any previously paid Working Capital Surplus or
Working Capital Deficit shall be repaid within thirty (30) days of such termination in immediately
available funds by wire transfer to either accounts designated by the Sellers' Committee or to an
account specified by the Buyer, as applicable.

(g) Any payments made pursuant to this Section 1.4 shall be treated as an
adjustment to the Purchase Price for t~ purposes, unless otherwise required by law.

ARTICLE II
PHASE I AND PHASE II CLOSINGS

2.1 Phase I Closing. The Phase I Closing shall take place on October 31, 2016, or at
such other time as shall be agreed upon by all the parties hereto in writing (the "Phase I Closing
Date"). For the purposes of this Agreement, the Phase I Closing shall be effective as of 11:59
p.m. on the Phase I Closing Date.

2.2 Deliverables at the Phase I Closing.

(a) Sellers and the Company. At the Phase I Closing, the Sellers or the
~~ Company, as applicable, shall execute and/or deliver or cause to be delivered to Buyer the

following:

(i) Instruments of transfer and assignment of Phase I Transferred
Interests, including certificates evidencing such Phase I Transferred Interests, if any, which at the
Phase I Closing shall be effective to convey to Buyer all of the Sellers' rights, title and interest in
the Phase I Transferred Interests, free and clear of all liens, pledges, security interests, rights of
first refusal, options, restrictions, encumbrances and liabilities of any kind whatsoever.

(ii) A First Amendment to the Operating Agreement of the Company,
duly authorized, approved and executed by all of the members of the Company, in the form
attached hereto as Exhibit C (the "First Amendment to Operating Agreement').

(iii) A Second Amended and Restated Operating Agreement of the
Company substantially in the form attached hereto as Exhibit D and to become effective as of the
Phase II Closing Date (the "Amended and Restated Operating Agreement"), approved and
executed by each of the Sellers other than MHH-Norwich.

(iv) A Management Agreement with SCA substantially in the form
attached hereto as Exhibit E (the "Management Agreement'), as approved and executed by the
Company.

(v) A Termination Agreement substantially in the form attached hereto
as Exhibit F, terminating as of the Phase I Closing Date that certain Management Services
Agreement between the Company and MHH-Norwich, dated November 30, 2012.
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(vi) The owner restrictive covenant agreements as contemplated by
Section 10.7.

(vii) Copies of resolutions duly adopted by the Board of Managers and
the members of the Company, authorizing and approving the sale of the Transferred Interests as
required under the Operating Agreement, certified as true and in full force as of the Phase I
Closing, by the appropriate officers of the Company.

(viii) The certificates of the Sellers' Committee and the Company
required to be delivered pursuant to Section 9.1 hereof, if applicable.

(ix) Certificates of existence and good standing of the Company from
the State of Connecticut, dated the most recent practicable date prior to the Phase I Closing.

(x) Resignation of. MHH-Norwich's appointee to the Board of
Managers of the Company, effective as of the Phase I Closing Date.

(xi) Such other instruments of title, certificates, consents, endorsements,
assignments, assumptions and other documents or instruments, in a form reasonably satisfactory
to Buyer and its counsel, as may be reasonably requested by Buyer in order to carry out the
transactions contemplated by this Agreement and to comply with the terms hereof.

(b) Buver. At the Phase I Closing, Buyer shall execute and/or deliver or cause
to be delivered to the Sellers the following:

(i) Payment of an amount equal to the Phase I Purchase Price (subject
to the adjustments contemplated by Section 13(cl) in immediately available funds by wire transfer,
to an account designated by the Sellers' Committee.

(ii) The First Amendment to the Amended and Restated Operating
Agreement, duly authorized, approved and executed by Buyer.

(iii) The Management Agreement, approved and executed by SCA.

(iv) The Amended and Restated Operating Agreement, approved and
executed by Buyer.

(v) The certificate of Buyer required to be delivered pursuant to Section
8_1 hereof, if applicable.

(vi) Such certificates, consents, assumption agreements and other
documents, in a form reasonably satisfactory to the Sellers and their counsel, as may be reasonably
requested by the Sellers to carry out the terms of and transactions contemplated by this Agreement.

2.3 Phase II Closing. The Phase II Closing shall take place as of the first day of the
next month following the satisfaction of all conditions to closing (including, without limitation,
receipt of the CON Approval), or at such other time as shall be agreed upon by all the parties hereto
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in writing (the "Phase II Closing Date"). For the purposes of this Agreement, the Phase II Closing
shall be effective as of 11:59 p.m. on the Phase lI Closing Date.

2.4 Deliverables at the Phase II Closing.

(a) Sellers and the Com~anv. At the Phase II Closing, the Sellers or the
Company, as applicable, shall execute and/or deliver or cause to be delivered to Buyer the
following:

(i) Instruments of transfer and assignment of the Phase II Transferred
Interests, including certificates evidencing such Phase II Transferred Interests, if any, which at the
Phase II Closing shall be effective to convey to Buyer all of the Sellers' rights, title and interest in
the Phase II Transferred Interests, free and clear of all liens, pledges, security interests, rights of
first refusal, options, restrictions, encumbrances and liabilities of any kind whatsoever.

(ii) The certificates of the Sellers' Committee and the Company
required to be delivered pursuant to Section 9.2 hereof, if applicable.

(iii) Resignations of each of the board members and officers of the
Company, effective as of the Phase II Closing Date.

(iv) Such other instruments of title, certificates, consents, endorsements,
assignments, assumptions and other documents or instruments, in a form reasonably satisfactory

{,. to Buyer and its counsel, as may be reasonably requested by Buyer in order to carry out the
transactions contemplated by this Agreement and to comply with the terms hereof.

(b) Buyer. At the Phase II Closing, Buyer shall execute and/or deliver or cause
to be delivered to the Sellers the following:

(i) Payment of an amount equal to the Phase II Purchase Price (subject
to the adjustments contemplated by Section 1.3(c)) in immediately available funds by wire transfer,
to an account designated by the Sellers' Committee.

(ii) The certificate of Buyer required to be delivered pursuant to Section
8_2 hereof, if applicable.

(iii) Such certificates, consents, assumption agreements and other
documents, in a form reasonably satisfactory to the Sellers and their counsel, as may be reasonably
requested by the Sellers to carry out the terms of and transactions contemplated by this Agreement.

2.5 Tax Returns; Section 754 Election.

(a) Any Tax Return to be prepared pursuant to the provisions of this Section
2_5 shall be prepared in a manner consistent with practices followed in prior years by the Company
with respect to similar Tax Returns, except for changes required by changes in applicable laws or
changes in fact; provided, however, that to the maximum extent permitted by Law, any Tax
deductions attributable to or resulting from the incurrence or payment of Transaction Expenses by
the Company, including bonus, etc, shall be (i) included on the Tax Return of the Company for the
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taxable period or portion thereof ending on or prior to the Phase I Closing Date and (ii) allocated
entirely to the Sellers, and none of such Tax deductions shall be allocated to Buyer. Except as
required by applicable laws, neither Buyer nor the Company shall cause or permit the Company
to (i) amend, refile or otherwise modify any Tax Return with respect to the Company for any
taxable period or portion thereof ending on or prior to the Phase I Closing Date or the Phase II
Closing Date, or (ii) enter into any closing agreement, settle any Tax claim or assessment relating
to the Company, surrender any right to claim a refund of Taxes, or consent to any extension or
waiver of the limitation period applicable to any Tax claim or assessment relating to the Company
for any taxable period or portion thereof ending on or prior to the Phase I Closing Date or the
Phase II Closing Date, in each instance without obtaining the prior written consent of the Sellers'
Committee, such consents not to be unreasonably withheld, conditioned or delayed.

(b) Buyer shall prepare, or cause to be prepared, at the Company's reasonable
expense, all Tax Returns filed by the Company after the Phase I Closing Date, including (i) Tax
Returns required to be filed with respect to taxable periods ending on or prior to the Phase I Closing
Date or the Phase II Closing Date (each, a "Pre-Closing Tax Return"), and Tax Returns required
to be filed with respect to taxable periods that include, but do not end on, the Phase I Closing Date
or the Phase II Closing Date (each such taxable period a "Straddle Period," and each such Tax
Return a "Straddle Period Tax Return"). Buyer shall submit a copy of each Pre-Closing Tax
Return and each Straddle Period Tax Return to the Sellers (together with the Section 754 Election
Forms, documents regarding the effect of the Section 754 Election (hereinafter defined) on the
basis of the Company's assets, and such other supporting schedules and documents reasonably
requested by the Sellers) at least sixty (60) days prior to the due date (including extensions) of
such Tax Return, or as soon as reasonably possible if the relevant Tax Return is required to be
filed (after taking into account all available extensions) within ninety (90) days following the Phase
I Closing Date or the Phase II Closing Date. If the Sellers object to any item on any such Tax
Return (including items related to the Section 754 Election or the Section 754 Election Forms),
they shall, within thirty (30) days after delivery of such Tax Return, notify Buyer and the other
Sellers in writing that they so object, specifying such item or items and the basis for any such
objection. If a notice of objection shall be duly delivered, Buyer and the Sellers shall negotiate in
good faith and use their reasonable best efforts to resolve such items. if Buyer and the Sellers are
unable to reach such agreement within ten (10) days after receipt by Buyer of such notice, the
disputed items shall be resolved by an accounting firm selected by Buyer and reasonably
acceptable to the Sellers (the "Accounting Referee") and any determination by the Accounting
Referee shall be final. The Accounting Referee shall resolve any disputed items in accordance
with the terms of this Agreement within twenty (20) days of having the item referred to it pursuant
to such procedures as it may require. If the Accounting Referee is unable to resolve any disputed
items before the due date for such Tax Return, the Tax Return shall be filed as prepared by Buyer
at the Company's reasonable expense, and then amended by Buyer to reflect the Accounting
Referee's resolution. The costs, fees and expenses of the Accounting Referee shall be borne
equally by Buyer and the Sellers.

(c) Buyer and the Sellers agree that, following the Phase I Closing, the
Company shall make a timely election under Section 754 of the Code ("Section 754 Election").
Such election will be made effective as of the taxable year of the Company in which the Phase I
Closing Date occurs, and shall remain in effect for the taxable years that includes the Phase II
Closing Date. The Section 754 Election will be attached to the federal income Tax Return of the
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Company for the taxable year that includes or ends on the Phase I Closing Date. Buyer shall cause
the Company to prepare, execute and deliver to the Sellers in accordance with Section 2.5(b) such
documents and forms as are required by applicable law for an effective Section 754 Election,
including the statement required by Treasury Regulations Section 1.743-1(k)(1) (regarding the
effect of the adjustment of the basis of the Company's assets), and including such schedules or
work papers as the Sellers may reasonably request with respect to the allocation of basis pursuant
to Treasury Regulations Section 1.755-1 (collectively, the "Section 754 Election Forms").

(d) Notwithstanding any provision herein to the contrary, but subject to Section
2.5 e ,for purposes of determining each Seller's distributive, share of items of income, gain, loss,
deduction and credit for the taxable years or portions thereof which include the Phase I Closing
Date or the Phase II Closing Date, the Parties agree that, to the extent permitted by applicable law,
the taxable year of the Company shall end as of the end of the Phase I Closing Date and the Phase
II Closing Date. To the extent the taxable year of the Company does not close as of the end of the
Phase I Closing Date and the Phase II Closing Date, Buyer shall cause the Company to timely
elect, with respect to the closing date for which the taxable year of the Company does not close,
(i) to use the interim closing method specified in Section 706 of the Code and Treasury Regulations
Section 1.706-4, (ii) to use the calendar day convention specified in Treasury Regulations Section
1.706-4(c)(1)(i), and (iii) to use any similar or comparable methods or conventions for state or
local Tax purposes to the extent permitted by applicable law. The Sellers and Buyer agree that (A)
all items of income, gain, loss, deduction and credit of the Company with respect to taxable periods
or portions thereof ending on or before the Phase I Closing Date shall be allocated pro rata among
the Sellers in accordance with their respective Pre-Transaction Ownership Interests (as set forth

~~ on Exhibit A) except as otherwise required pursuant to the Company's Operating Agreement, and
(B) all items of income, gain, loss, deduction and credit of the Company with respect to taxable
periods or portions thereof beginning immediately after the Phase I Closing Date and ending on or
before the Phase II Closing Date shall be allocated pro rata among the Sellers and Buyer in
accordance with their respective Interim Ownership Interests (as set forth on Exhibit A).
Following the Phase I Closing Date, no such items shall be allocable to MHH-Norwich or any
other Seller who does not retain any ownership interests in any of the Company following the
Phase I Closing Date. For property taxes and other taxes not based upon or related to income or
receipts for which a "closing of the books" is not reasonably possible, the portion of such tax which
is attributable to the taxable years or portions thereof which include the Phase I Closing Date or

the Phase II Closing Date shall be determined on a pro rata, per diem basis.

(e) Notwithstanding any provision in this Section 2.5 to the contrary, to the
extent permitted by applicable law, (i) all Transaction Expenses and other costs incurred by or on
behalf of the Company in connection with the Phase I Transferred Interests shall be allocated for
income tax purposes solely to the Sellers in accordance with their Pre-Transaction Ownership

Interests (as set forth on Exhibit A except as otherwise required pursuant to the Company's

Operating Agreement, and (ii) all Transaction Expenses and other costs incurred by or on behalf

of the Company in connection with the Phase II Transferred Interests shall be allocated for income

tax purposes, but only with respect to a percentage of such Transaction Expenses and other costs

in proportion to the Sellers' respective pro rata shares of the Interim Ownership Interests (as set

forth on Exhibit A), to the Sellers in accordance with their Interim Ownership Interests (as set forth

on Exhibit A .
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`' (~ In determining the Sellers' liability for the Company's Taxes pursuant to
this Agreement, the Sellers shall be credited with the amount of estimated Taxes of the Company
paid by or on behalf of the Company (i) on or prior to the Phase I Closing Date, with such credit
applied among the Sellers pro rata based on their Pre-Transaction Ownership Interests (as set forth
on Exhibit A ,and (ii) during the period beginning immediately after the Phase I Closing Date and
ending on or before the Phase II Closing Date, with such credit applied among the Sellers, a
percentage of such estimated Takes in proportion to the Sellers' respective pro rata shares of the
Interim Ownership Interests (as set forth on Exhibit A), pro rata based on their Interim Ownership
Interests (as set forth on Exhibit A). To the extent that the Sellers' liability for the Company's
Taxes is less than the amount of Taxes of the Company previously paid by or on behalf of the
Company with respect to a taxable period or portion thereof ending on or before the Phase I
Closing Date, or the Phase II Closing Date but only with respect to a percentage of such Taxes

paid by or on behalf of the Company in proportion to the Sellers' respective pro rata shares of the
Interim Ownership Interests (as set forth on Exhibit A , the Company shall pay Sellers the
difference within ten (10) days of filing the Tax Return relating to such Taxes. Any payment by

the Company pursuant to this Section 2.5(fl shall be allocated among the Sellers pro rata in a
manner consistent with the immediately preceding sentence.

(g) Any Tax refund (including any interest in respect thereo f received by the

Company, and any amounts credited against or otherwise reducing Tax to which the Company

becomes entitled (including by way of any amended Tax Returns or any carryback filing), that (i)

relates to any taxable period or portion thereof ending on or before the Phase I Closing Date shall

be entirely for the account of the Sellers, except to the extent such Tax refund or amount was
~~ reflected as an asset in the Actual Working Capital, as finally determined pursuant to Section 1.4,

and (ii) relates to the taxable period that begins immediately after the Phase I Closing Date and

ends on the Phase II C losing Date shall be for the account of the Sellers and Buyer, but only with
respect to a percentage of any such refunds or amounts in proportion to the Sellers' and Buyer's

respective pro rata shares of the Interim Ownership Interests (as set forth on Exhibit A). Buyer

shall pay over to the Sellers the amount of any Tax refund or other amounts due to the Sellers

pursuant to this Section 2.5(x) within ten (10) days after receipt of such refund, credit or reduction

or entitlement thereto. For purposes of this Section 2.5(x), where it is necessary to apportion any

such refund, credit or reduction between Sellers and Buyer, such refund, credit or reduction shall

be apportioned in the same manner that Tax liabilities are apportioned pursuant to Section 2.5(d).

Any payment to the Sellers pursuant to this Section 2.5(x) shall be allocated among the Sellers pro

rata in a manner consistent with Section 2.5(fl. Buyer shall cooperate, and cause the Company to

cooperate, in obtaining any Tax refund that Sellers reasonably believe should be available,

including through filing appropriate forms with the applicable governmental authority.

(h) Except as required by applicable law, the Company shall not file any

election or take any other action on or with respect to any taxable period or portion thereof ending

on or prior to the Phase I Closing Date or the Phase II Closing Date which could increase the

liability of a Seller for Taxes (including any liability of a Seller to indemnify Buyer for Taxes

pursuant to this Agreement) without the prior written consent of the Sellers' Committee, which

consent may not be unreasonably withheld, conditioned or delayed; provided, however that

nothing in this Section 2.5(h) shall affect Buyer's right to cause the Company to make, at Buyer's

sole cost and expense an election under Section 754 of the Code at such times so as to ensure
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Buyer obtains the benefit of Section 743(b) of the Code with.respect to its purchase of the Phase I
Transferred Interests and the Phase II Transferred Interests pursuant to this Agreement.

(i) After each of the Phase I Closing and the Phase II Closing, each of the
Sellers and Buyer shall (and shall cause the Company and its employees and representatives to) (i)
assist the other party in preparing and filing any Tax Returns which such other party is required
by law or this Agreement to prepare or file (such cooperation shall include, for example, signing
any such Tax Returns), and (ii) cooperate fully in preparing for any audits of, or disputes with any
governmental authority regarding, any Tax Returns of any of the Company. In connection
therewith, the Company shall not dispose of any Tax work papers, books or records relating to any
of the Company until the expiration of the applicable statute of limitations.

ARTICLE III
REPRESENTATIONS AND WARRANTIES RELATING TO THE SELLERS

For purposes of this ARTICLE III, the term "Seller's Knowledge" and any grammatical
variation thereof, shall mean the actual knowledge of such Seller as of the Effective Date and the
Phase I Closing Date, and, in the case of the Physician Sellers, the Phase II Closing Date. As of
the Effective Date and the Phase I Closing Date, and, in the case of the Physician Sellers, the Phase
II Closing Date, each Seller, severally but not jointly, hereby represents and warrants to Buyer as
follows:

3.l Ownership of Membership Interests in the Company and MHH-Norwich.
Such Seller holds and has good and marketable title to, and sole record and beneficial ownership
of, the membership interest in the Company set forth opposite his, her or its name on Exhibit A
attached hereto, free and clear of any and all liens, pledges, security interests, rights of first refusal,
options, restrictions, encumbrances and liabilities of any kind whatsoever, except as set forth in
the Operating Agreement. MHH-Norwich is a wholly owned subsidiary of Merritt. Except as set
forth in the Operating Agreement (hereinafter defined), with respect to the portion of the
Transferred Interests being transferred hereunder by such Seller (as set forth on Exhibit A there
are no (i) outstanding rights, contracts, rights to subscribe, or other agreements or commitments of
any character, (ii) agreements or understandings with respect to the voting of such Transferred
Interests on any matter, or (iii) preemptive or similar rights with respect to the issuance, sale or
other transfer (whether present, past or future) of such Transferred Interests. Immediately after
the Phase I Closing, Buyer will own all of that portion of the. Phase I Transferred Interests owned
by such Seller, free and clear of any liens, charges, encumbrances or other claims. Immediately
after the Phase II Closing, Buyer will own all of that portion of the Phase II Transferred Interests
owned by such Seller, free and clear of any liens, charges, encumbrances or other claims.

3.2 Authority. Such Seller has the full capacity, right, power and authority to enter
into this Agreement and to carry out the transactions contemplated hereby, including, but not
limited to, the transfer, conveyance and sale to Buyer at the Phase I Closing or the Phase Il Closing,
as applicable, of that portion of the Transferred Interests set forth opposite his, her or its name on
Exhibit A hereto. Such Seller has taken all action required by law and by the organizational
documents of the Company or such Seller, or otherwise, to authorize the transactions contemplated
hereby. Merritt has full capacity, right, power and authority to enter into this Agreement and to
carry out the transactions contemplated hereby. Merritt has taken all action required by law and
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by the organizational documents of the Company or Merritt, or otherwise, to authorize the
transactions contemplated hereby.

3.3 Binding Effect. This Agreement constitutes the valid and binding obligation of
such Seller and of Merritt, as applicable, enforceable in accordance with its terms except as the
same may be restricted, limited or delayed by applicable 'bankruptcy or other laws affecting
creditors' rights generally or by equitable principles and except as to the remedy of specific
performance which may not be available under the laws of various jurisdictions.

3.4 No Violations. The execution, delivery and performance of this Agreement by
such Seller and Merritt and the consummation of the transactions contemplated hereunder will not
(a) violate in any material respect any provision of, result in the breach of, or constitute a default
under, any law or any order, writ, injunction or decree of any court, governmental agency or
arbitration tribunal; (b) constitute a violation of or a default under, or a conflict with, any material
term or provision of the Operating Agreement; (c) constitute a violation of any material provision
or a default under any material contract, commitment, indenture, lease, instrument or other
agreement, or any other material restriction of any kind to which such Seller or Merritt is a party
or is bound; or (d) result in the creation of any encumbrance, claim, or obligation under any
security agreement, indenture, mortgage, lien or other agreement to which such Seller or Merritt
is a party or by which the assets of such Seller are bound.

3.5 No Exclusions. Neither such Seller nor any of his, her or its Affiliates, officers,
directors, members, managers, managing employees or immediate family members has been
excluded from participation in the Medicare, Medicaid or GRAMPUS/TriCare programs or any
other Federal health care program, nor to such Seller's Knowledge, is any such exclusion
threatened.

3.6 Brokers. Except as set forth on Schedule 3.6, neither such Seller nor any person
acting on his, her or its behalf has paid or become obligated to pay any fee or commission to any
broker, finder or intermediary for or on account of the transactions contemplated by this
Agreement.

3.7 Acknowledgment. Such Seller hereby acknowledges that such Seller has read this
Agreement and the other documents to be delivered by such Seller in connection with the
consummation of the transactions contemplated hereby and has made an independent examination
of the transactions contemplated hereby (including the tax consequences thereof . Such Seller
further acknowledges that such Seller has had an opportunity to consult with and has relied upon
the advice, if any, of such Seller's legal counsel, financial advisors or accountants with respect to
the transactions contemplated hereby to the extent such Seller has deemed necessary, and has not
been advised or directed by Buyer, the Company or their respective legal counsel or other advisors
in respect of any such matters and has not relied on any such parties in connection with this
Agreement and the transactions contemplated hereby.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

As of the Effective Date and the Phase 1 Closing Date, the Company hereby represents and
warrants to Buyer as follows:

4.1 Organization and Qualification. The Company is duly organized, validly
existing and in good standing as a limited liability company under the laws of the State of
Connecticut.

4.2 Corporate Authority. The Company has all requisite power and authority
necessary to carry on the businesses in which it is engaged and in which it presently proposes to
engage, and to own and use the properties owned and used by it, and (ii) to enter into this
Agreement and consummate the transactions contemplated hereby. All corporate action on the
part of the Company and its officers necessary for the authorization, execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated hereby
shall have been taken prior to the Phase I Closing or the Phase II Closing, as applicable.

4.3 Binding Effect. This Agreement constitutes the legal, valid and binding obligation
of the Company, enforceable in accordance with its terms except as the same may be restricted,
limited or delayed by applicable bankruptcy or other laws affecting creditors' rights generally or
by equitable principles and except as to the remedy of specific performance which may not be
available under the laws of various jurisdictions.

4.4 No Violations. The execution, delivery and performance of this Agreement by the
Company and the consummation of the transactions contemplated hereunder will not (a) violate in
any material respect any provision of, result in the breach of, or constitute a default under, any law
or any order, writ, injunction or decree of any court, governmental agency or arbitration tribunal;
(b) constitute a violation of or a default under, or a conflict with, any material term or provision of
the Operating Agreement (hereinafter defined); (c) constitute a violation of any material provision
or a default under any material contract, commitment, indenture, lease, instrument or other
agreement, or any other restriction of any kind to which the Company is a party or is bound; (d)
result in the creation of any encumbrance, claim, or obligation under any security agreement,
indenture, mortgage, lien or other agreement to which the Company is a party or by which the
assets of the Company are bound; or (e) cause, or give any party grounds to cause (with or without
notice, the passage of time or both) the maturity of any material liability or obligation of the
Company to be accelerated, or increase any such liability or obligation.

4.5 Organization and Ownership of the Company.

(a) Schedule 4.5(a) sets forth a list of all of the members of the Company and
the percentage membership interest held by each member, which represents all of the issued and
outstanding membership interests in the Company. All of the issued and outstanding membership
interests in the Company have been duly authorized and are validly issued, fully paid, and non-
assessable.

(b) A true and correct copy of the current Operating Agreement of the
Company, and all modifications, amendments, renewals and extensions thereto, are attached hereto
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as Schedule 4.5(b) (the "Operating Agreement"). Neither the Company, nor any member of the
Company, is in default under or in violation of any material provision of the Operating Agreement
or the Company's articles of organization.

(c) Other than the Operating Agreement, there is no outstanding subscription,
option, convertible or exchangeable security, preemptive right, warrant, call or agreement (other
than this Agreement) relating to the membership interests in the Company or other obligation or
commitment of the Company to issue any membership interests and there are no voting trusts or
other agreements, arrangements or understandings applicable to the exercise of voting or any other
rights with respect to any membership interests in the Company.

(d) The Company has no direct or indirect ownership interest, by way of stock
ownership or otherwise, in any other limited partnership, limited liability company, corporation,
association or business enterprise other than the Center.

4.6 Real Property. The Company does not own any real property. The premises
leased to the Company (the "Leased Premises") under the lease described in Schedule 4.6 (the
"Lease") constitute all real properties used or occupied by the Company in connection with the
operation of the Center. The Company is in compliance with the terms of the Lease. The Leased
Premises are in compliance in all material respects with all applicable zoning requirements, codes,
ordinances and other laws, regulations and requirements, and the consummation of the transactions
contemplated herein will not result in a violation of any such law or regulation or the termination
of any applicable variance from any such law or regulation now existing. No portion of the Center

~` is subject to any pending or, to the Knowledge of the Company, threatened condemnation
~` proceeding. To the Company's Knowledge, the buildings, plants and structures, including heating,

ventilation and air conditioning systems, roof, foundation and floors, of the Center are in operating
condition, subject to ordinary wear and tear, and are not in violation of any zoning or other laws
or regulations. There are no leases, subleases, licenses, concessions or other agreements, written
or oral, granting to any party or parties the right of use or occupancy of any portion of the Center.
The Center is supplied with utilities and other services necessary for the operation of such facilities.

4.7 Assets of the Company.

(a) Except as set forth on Schedule 4.7(a), the Company has good title to, or
the right to use pursuant to valid leases or licenses, all of the assets necessary or appropriate for
the continued operation of the Center consistent with past practices, free and clear of all liens,
charges, encumbrances or other claims.

(b) The assets owned, leased or licensed by the Company constitute all of the
assets used or held for use by the Company in the operations of the Center and such assets are
adequate in all material respects to carry on the operations of the Center as they are presently

conducted. The inventory of goods and supplies used or maintained in connection with or located
in the Center, including, but not limited to, cleaning materials, disposables, linens, consumables,
office supplies, and drugs and medical supplies, consists of a quality and quantity usable and
saleable in the ordinary course of business as currently conducted. Except as set forth on Schedule
4.7 b ,all of the properties and assets of the Company are in good operating condition and repair,
free from any defects (except such minor defects as do not interfere with the use thereof in the
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conduct of normal operations), ordinary wear and tear excepted, and are available for immediate
use in the conduct of the operations of the Center.

4.8 Contracts. Schedule 4.8 contains a list of all of the contracts, leases, instruments
and commitments to which the Company is a party or by which it is bound (the "Contracts"). The
Company has made available to Buyer a copy of each Contract. Each Contract constitutes the
valid and legally binding obligations of the Company and is enforceable by and against the
Company in accordance with their respective terms. Each Contract constitutes the entire
agreement by and between the respective parties thereto with respect to the subject matter thereof.
All obligations required to be performed by the Company under the terms of the Contracts have
been performed, no act or omission by the Company has occurred or failed to occur which, with
the giving of notice, the lapse of time or both would constitute a material default under the
Contracts, and each Contract is now and will be upon and after the Phase I Closing Date, in full
force and effect on the part of the Company. To the Knowledge of the Company, each other party
that has or had any material obligation or liability under any Contracts is and has been in
compliance, in all material respects, with the terms and requirements of the Contract. The
Company has not given or received any unresolved written notice regarding any actual, alleged,
possible, or potential material violation or breach of, or default under, any Contract. There are no
renegotiations of, attempts to renegotiate, or outstanding rights to renegotiate any Contract and no
party has made written demand for such renegotiation. The consummation of the transactions
contemplated herein will not result in any penalty or loss of any material rights, remedies or

benefits to the Company under the Contracts. Except as set forth on Schedule 4.8, none of the
Contracts require consent or will be breached as a result of the transactions contemplated by this

Agreement. Except as set forth on Schedule 4.8, no party to any of the Contracts has given written
notice that it intends to terminate the Contract or withhold its consent to the transactions
contemplated by this Agreement.

4.9 Related Party Transactions. Except as set forth in Schedule 4.9, no Seller,

member, manager, officer or director of the Company has any material direct or indirect financial

or economic interest in any competitor or supplier of the Company, and the Company is not a party

to any transaction or proposed transaction (including, without limitation, the leasing of property

or the purchase or sale of materials or goods) with any Seller, member, manager, officer or director

of the Company or any Affiliate or family member thereof. The Company is not a guarantor of

any indebtedness of any other individual, limited partnership, limited liability company,

corporation, association or business enterprise.

4.10 Compliance with Law. The Company is in compliance, in all material respects,

with all applicable federal, state and local laws, regulations, and administrative orders.

4.11 Healthcare Matters.

(a) The Company is in compliance, in all material respects, with all applicable

federal, state and local laws, regulations, administrative orders and requirements of any
governmental authority related to the health care matters, including, but not limited to, statutes and

regulations governing the Medicare and Medicaid programs, state laws and regulations governing

the licensure and operation of ambulatory surgery centers, the Federal Health Care Program anti-

kickback law, 42 U.S.C. §§1320a-7b et seq. and the regulations promulgated thereunder
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(commonly referred to as the "Anti-Kickback Law"), the federal physician self-referral law, 42
U.S.C. §§ 1395nn et seq. and the regulations promulgated thereunder (commonly referred to as the
"Stark Law"), the federal civil False Claims Act, 31 U.S.C. §§ 3729 et seq., the Health Insurance
Portability and Accountability Act of 1496, 42 U.S.C. §§ 1320d et seq. and 42 C.F.R. Subparts
160, 162 and 164 (commonly referred to as "HIPAA"). The Company has timely filed all reports,
returns, data, and other information required by all governmental authorities which control,
directly or indirectly, any of such entity's activities to be filed therewith, including, but not limited
to, all Medicare quality reporting requirements applicable to the Center as a condition to receiving
full reimbursement from the Medicare program. No such report or return has been inaccurate,
incomplete or misleading in any material respect.

(b) The Center is licensed by the Connecticut Department of Public Health as
an ambulatory surgical center, and the Company possesses all other permits, licenses, certificates
of occupancy, certificates of completion, environmental and utility permits and approvals, and all
other authorizations from each governmental authority necessary with respect to the ownership
and operation of the Center by the Company (collectively, the "Permits"), a list of which is
attached hereto as Schedule 4.11(bl. None of the Permits are subject to any conditions or
requirements other than those that are generally imposed on the holders of similar permits, licenses
or other approvals; all of the Permits are valid and in full force and effect; and no proceeding is
pending or, to the Knowledge of the Company, threatened, to revoke, suspend, cancel, terminate
or otherwise adversely modify any of the Permits. The Company is in compliance in all material
respects with the terms of all of the Permits, and all fees and charges with respect to such Permits

~' that are due and payable as of or prior to the date hereof have been paid in full.

(c) The Center is certified for participation or enrollment in the Medicare and
Medicaid programs as an ambulatory surgical center, has a current and valid provider contract with
each of the Medicare and Medicaid programs, is in material compliance with the conditions of
participation of such programs, and has received all approvals or qualifications necessary for
reimbursement from such programs. The Company has not received a written notice from any
governmental authority which enforces the statutory or regulatory provisions in respect to either
the Medicare or Medicaid program of any pending or, to the Knowledge of the Company,
threatened investigations with respect to the Center.

(d) Neither the U.S. Department of Health and Human Services nor any state
agency has conducted or given the Company written notice that it intends to conduct any audit or
other review of the Company's participation in the Medicare or Medicaid programs.

(e) The Center is duly accredited, with no contingencies, by Accreditation
Association for Ambulatory Health Care, Inc. ("AAAHC"). A copy of the most recent
accreditation letter from AAAHC pertaining to the Center. has been made available to Buyer.
Except as set forth on Schedule 4.11(e), the Company has not received any written notices of

deficiency from AAAHC with respect to the Center's current accreditation period that require or

request any action or response by the Company or the Center, or any such deficiencies have been

corrected or otherwise remedied, There are no ongoing or, to the Company's Knowledge,

threatened actions that could materially impair such accreditation.
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(fl All billing practices of the Company with respect to the Center to all third
party payors, including the Medicare, Medicaid and CHAMPUS/TriCare programs and private
insurance companies, have been in material compliance with all applicable laws, regulations and
policies of such third party payors and the Medicare, Medicaid and GRAMPUS/TriCare programs,
and neither the Company nor the Center have billed or received any payment or reimbursement in
excess of amounts allowed by law or by the Company's contracts with third party payors, except
as and to the extent that liability for such overpayment has already been satisfied in full or is
adequately reserved for in the Financial Statements (hereinafter defined).

(g) Except as set forth on Section 4.110), no application for any Certificate of
Need, Exemption Certificate (each as defined below) or declaratory ruling has been made by the
Company with OHCA or other applicable agency which is currently pending or open before such
agency, and no such application (collectively, the "Applications") filed by the Company within
the past three (3) years has been ultimately denied by any commission, board or agency or
withdrawn by the Company. The Company has not prepared, filed, supported or presented
opposition to any Applications filed by another health care provider or facility within the past three
(3) years. Except as set forth on Schedule 4.110), the Company has neither any Applications
pending nor any approved Applications which relate to projects not yet completed. As used in this
section, "Certificate of Need" means a written statement issued by OHCA evidencing community
need for a new, converted, expanded or otherwise significantly modified health care facility, health
service or hospice, and "Exemption Certificate" means a written statement from OHCA stating
that a health care project is not subject to the Certificate of Need requirements under applicable

_. state law.~~

(h) Notwithstanding anything else in this Agreement to the contrary, Section
4.11 contains all representations and warranties of Seller relating to the health care matters covered
in such Section 4.l 1.

4.12 Government Imposed Compliance Obligations, Etc. None of the Sellers, the
Company or the Center (a) has been excluded from participation in any Federal health care
program (as defined in 42 U.S.C. Section 1320a-7b(fl), (b) is a party to a Corporate Integrity
Agreement with the Office of Inspector General of the Department of Health and Human Services,
(c) has any reporting obligations pursuant to any settlement agreement entered into with any
governmental authority, (d) has been the subject of any government payor program investigation
conducted by any federal or state enforcement agency, (e) has been a defendant in any qui
tam/False Claims Act or similar litigation, or (fl has been served with or received any search
warrant, subpoena, civil investigative demand, contact letter, or telephone or personal contact by
or from any federal or state enforcement agency.

4.13 Litigation, Court Orders and Decrees. Except as set forth in Schedule 4.13, there
is no outstanding or, to the Knowledge of the Company, threatened, litigation, claim, investigation,
proceeding, order, writ, injunction or decree of any court, governmental agency or arbitration
tribunal against or affecting the Company or its assets. The Company has provided or made
available to Buyer a complete list of all professional and general liability incidents, incident reports
and malpractice claims that have occurred at the Center during the three (3) year period prior to
the Effective Date. There is no outstanding or, to the Company's Knowledge, threatened, court
order against the Company. None of the Sellers or the Company has received written notice of
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any investigation by a governmental authority with respect to the Center, and to the Company's
Knowledge, no governmental authority is currently conducting an investigation of the Company
and no such investigation is being threatened.

4.14 Taxes. Except as set forth on Schedule 4.14, all federal, state and other Tax Returns
required by law to be filed by the Company (including income Tax Returns) have been timely
prepared and/or filed by the Company; the Company has paid or provided for all Taxes which have
become due and payable by the Company pursuant to such Tax Returns, except for any Taxes of
which the amount, applicability or validity is currently being contested in good faith by appropriate
proceedings and with respect to which the Company has set aside on its books adequate reserves;
and all such Tax Returns have been prepared in material compliance with all applicable laws and
regulations and are true, correct and complete in all material respects. For purposes of this
Agreement, "Tax" or "Taxes" means (a) any federal, state, local, or foreign income, gross receipts,
license, payroll, employment, excise, severance, stamp, occupation, premium, windfall profits,
environmental (including taxes under Section 59A of the Code), customs duties, capital stock,
franchise, profits, withholding, social security (or similar), unemployment, disability, real
property, personal property, sales, use, transfer, registration, value-added, alternative or add-on
minimum, estimated, or other tax that is imposed by law and payable to a government agency,
including any interest, penalty, or addition thereto, whether disputed or not. For purposes of this
Agreement, "Tax Returns" means any return, declaration, report, claim for refund, or information
return or statement required to be filed with any taxing authority (i.e., any governmental authority,
domestic or foreign, having jurisdiction over the assessment, determination, collection, or other

- imposition of any Taxes). The Company has not waived any statute of limitations relating to Taxes,
and no written request for such waiver is outstanding. The Company is not currently subject to
any Tax audit or examination by a governmental agency, and all Tax deficiencies asserted or
assessed against the Company by any governmental agency have been paid or otherwise finally
resolved. The Company is and at all times since its formation has been properly classified as a
"partnership" for United States federal income Tax purposes in accordance with Code Section
7701(a)(2) and Treasury Regulation Section 301.7701-3(b)(1)(i).

4.15 Employees; Independent Contractors.

(a) Except as set forth on Schedule 4.15(a), all individuals working at the
Centel• are employed by the Company. Schedule 4.15(a) sets forth the names and titles of all
employees and independent contractors who are currently performing healthcare services on behalf
of the Company or the Center, the rate of compensation (including bonuses) paid or being paid to
each such individual as of the most recent practicable date, and the full or part-time status of each
such employee of the Center. The employees and independent contractors listed on Schedule
4.15 a include all of the persons who are in any way currently employed or so contracted by the
Company.

(b) Schedule 4.15(b) contains a list of (i) all employment agreements to which
the Company is a party, other than employment agreements terminable by either party at will and
without any severance obligation on the part of the Company; and (ii) all other written agreements
that entitle any employee to compensation or other consideration as a result of the acquisition by

any person or entity of control of the Company.
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(c) The Company is not a party to any collective bargaining agreement or other
labor contract. The Company is not subject to any (i) unfair labor practice complaint pending
before the National Labor Relations Board or any other federal, state, local or foreign agency; (ii)
pending or, to the Knowledge of the Company, threatened labor strike, slowdown, work stoppage,
lockout, or other organized labor disturbance; (iii) pending grievance proceeding; (iv) pending
representation question; or (v) to the Knowledge of the Company, attempt by any union to
represent employees as a collective bargaining agent.

(d) There are no pending or, to the Knowledge of the Company, threatened
EEOC claims, OSHA complaints, wage and hour claims, unemployment compensation claims,
workers' compensation claims or the like with respect to the'Center.

(e) Schedule 4.15(e) lists all current qualified beneficiaries electing or eligible
to elect continuation coverage in any group health plan sponsored by the Company or any of its
Affiliates pursuant to the provisions of the Consolidated Omnibus Budget Reconciliation Act of
1985, as amended ("COBRA").

4.16 Employee Benefit Plans.

(a) Except as set forth on Schedule 4.16, the Company does not provide any
employee benefit plans for employees of the Center. The benefit plans listed on Schedule 4.16 are
referred to herein as the "Benefit Plans." The Company has made available to Buyer true and
complete copies of the underlying plan materials related to each Benefit Plan. Other than the
Benefit Plans, the Company presently does not have, nor has it had within the last five (5) years,
any pension, profit sharing, stock bonus plan, nonqualified deferred compensation plan, or other
employee pension plan or arrangement in which employees of the Center participate or have
participated.

(b) Except as set forth in Schedule 4.16, (i) all of the Benefit Plans have been
administered in material compliance with all applicable laws including, without limitation, the
applicable provisions of the Internal Revenue Code of 1986 ("Code"), the Employee Retirement
Income Security Act of 1974, as amended ("ERISA") and the Patient Protection and Affordable
Care Act of 2010 ("ACA"); (ii) there are no "accumulated funding deficiencies" within the
meaning of the Code under any of the Benefit Plans; (iii) no reportable events (within the meaning
of ERISA) or prohibited transactions (within the meaning of both the Code and ERISA) have
occurred under any of the Benefit Plans; (iv) there are . no pending or, to the Company's
Knowledge, threatened claims by or on behalf of any of the Benefit Plans or by any employee of
the Company alleging a breach or breaches of fiduciary duties or violations of other applicable
state or federal law that could result in liability on the part of the Company in connection with any
of the Benefit Plans under any law, nor to the Knowledge of the Company is there any reasonable
basis for such a claim (but for purposes of this clause (iv), excluding routine claims for benefits);
(v) al] returns, reports, disclosure statements, and premium payments required to be made under
the Code, ERISA, or ACA with respect to any of the Benefit Plans have been timely filed,
delivered, or paid; and (vi} none of the Benefit Plans have been audited or investigated by the
Internal Revenue Service, the U.S. Department of Labor, the Pension Benefit Guaranty
Corporation or the U.S. Department of Health and Human Services within the last five (5) years,
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and there are no outstanding issues with reference to any of the Benefit Plans pending before any
other governmental agency.

(c) None of the Benefit Plans are subject to the minimum funding requirements
of Code Section 412, and none of the Benefit Plans are multi-employer plans as defined in ERISA
Section 3(37). The Company has made no commitment to any employee to adopt, amend, modify
or terminate any Benefit Plan in connection with the consummation of the transactions
contemplated by this Agreement or otherwise.

4.17 Environmental Conditions; Medical Waste.

(a) The Company and the Center are currently in material compliance with all
Environmental Laws, including, but not limited to, the possession by the Company of all permits
and other governmental authorizations required under applicable Environmental Laws to operate
the Center as currently operated and is in material compliance with the terms and conditions
thereof. Neither the Company nor the Center has received any written communication from a
governmental agency that alleges that such entity is not in material compliance with Environmental
Laws, and, to the Company's Knowledge, there are no circumstances that may prevent compliance
with Environmental Laws in the future.

(b) The Company has not stored any Hazardous Substances at the Center except
in material compliance with applicable Environmental Laws.

°' (c) Neither the Company nor the Center has disposed of or released any
Hazardous Substances except in material compliance with applicable Environmental Laws.

(d) Neither the Company, nor the Center has utilized any transporters or
disposal facilities for the transport or disposal of Hazardous Substances, other than Medical Waste.

(e) With respect to the generation, transportation, treatment, storage, and
disposal, or other handling of Medical Waste, the Company has complied in all material respects
with all Medical Waste Laws.

(fl The following terms shall have the following meanings:

(i} "Environmental Laws" means the federal, state, regional, county
or local environmental, health or safety laws in effect on the date hereof relating to the use,
refinement, handling, treatment, removal, storage, production, manufacture, transportation or
disposal, emissions, discharges, releases or threatened releases of Hazardous Substances, or
otherwise relating to protection of human health or the environment (including, but not limited to,
ambient air, surface water, ground water, land surface or subsurface strata).

(ii) "Hazardous Substances" means any toxic or hazardous waste,
pollutants or substances, including, without limitation, asbestos containing materials,
polychlorinated biphenyls, petroleum products, byproducts, or other hydrocarbon substances,
substances defined or listed as a "hazardous substance," "toxic substance," "toxic pollutant' or
similarly identified substance or mixture, in or pursuant to any Environmental Law.
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(iii) "Medical Waste" means (A) pathological waste; (B) blood; (C)
sharps; (D) waste from surgery or autopsy; (E) dialysis waste, including contaminated disposable
equipment and supplies; (F) cultures and stocks of infectious agents and associated biological
agents; (G) contaminated animals; (H) isolation waste; (I) contaminated equipment; (J) laboratory
waste; (K) vaeious other biological waste and discarded materials contaminated with or exposed
to blood, excretion or secretions from human beings or animals; and (L) any substance, pollutant,
material or contaminant listed or regulated under the Medical Waste Tracking Act of 1988, 42
U.S.C. Sections 6992, et seq.

(iv) "Medical Waste Law" means any Laws that regulate Medical
Waste, or impose requirements relating to Medical Waste, including, without limitation, the
Medical Waste Tracking Act of 1988, 42 U.S.C. Sections 6992, et seq.; the U.S. Public Vessel
Medical Waste Anti-Dumping Act of 1988, 33 USCA Sections 2501 et seq., the Marine Protection,
Research, and Sanctuaries Act of 1972, 33 USCA Sections 1401 et seq., the Occupational Safety
and Health Act, 29 USCA Sections 651 et seq., the United States Department of Health and Human
Services, National Institute for Occupational Self Safety and Health Infectious Waste Disposal
Guidelines, Publication No. 88 119.

4.18 Medical Staff Matters. Schedule 4.18 contains a list of all providers in good
standing on the medical staff of the Center. There are no pending or, to the Knowledge of the
Company, threatened disputes with staff members or allied health professionals who practice at
the Center. None of the providers on the medical staff of the Center have, to the Knowledge of

~; the Company, threatened to quit, relocate or retire.

4.19 No Brokers. Except as set forth on Schedule 4.19, neither the Company nor any
person acting on its behalf has paid or become obligated to pay any fee or commission to any
broker, finder or intermediary for or on account of the, transactions contemplated by this
Agreement.

4.20 Insurance Coverage. The Company maintains in full force and effect, with no
premium arrearages, the insurance policies, including, but not limited to, the liability and hazard,
medical malpractice, and workers' compensation insurance policies, bearing the numbers, for the
terms, with the companies, in the amounts and providing the coverage set forth in Schedule 4.20.
True and correct copies of all such policies and all endorsements thereto have been made available
to Buyer. Schedule 4.20 sets forth a list of all current claims, and any claims filed within the past
three (3) years, for any loss in excess of $5,000.00 per occurrence filed by or against the Company,
any employee of the Company or any leased employees providing services at the Center, including
workers' compensation, general liability and professional malpractice liability claims. Except as
set forth in Schedule 4.20, none of such insurance policies require consent or will be breached as
a result of the sale of the Transferred Interests to Buyer.

4.21 Financial Statements. The Company has delivered to Buyer copies of the
following financial statements of or pertaining to the Center and its operations ("Financial
Statements"), which Financial Statements are maintained on. a cash basis, and copies of which are
attached hereto as Schedule 4.21:
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(a) Unaudited Balance Sheet dated as of August 31, 2016 (the ̀ Balance Sheet
Date");

(b) Unaudited Income Statement for the eight (8) month period ended on the
Balance Sheet Date; and

(c) Unaudited Balance Sheets and Income Statements for the fiscal years ended
December 31, 2015, 2014 and 2013.

The Financial Statements are true, correct and complete in all material respects and
have been prepared in accordance with the cash basis of accounting, except as set forth on Schedule
4.21. The Financial Statements present fairly the financial position of the Company, as of the
respective dates thereof and the results of operations for the periods indicated; the Company does
not have any liabilities which are not reflected on the Financial Statements other than ordinary
course liabilities not required to be shown as liabilities on a balance sheet under the cash basis of
accounting and liabilities which have arisen in the ordinary course of business since the Balance
Sheet Date. The Company maintains proper and adequate internal accounting controls and
accurate books of account and other financial records of the Center which (a) reflect all items of
income and expense and all assets and liabilities required to be reflected therein in accordance with
the cash basis of accounting applied on a basis consistent with the past practices of the Company;
and (b) are accurate and complete in all material respects.

4.22 Certain Post-Balance Sheet Results. Except as set forth in Schedule 4.22 hereto,
"" since the Balance Sheet Date there has not been any:

(a) material damage, destruction, or loss (whether or not covered by insurance)
affecting the Center or the Company's assets;

(b) material adverse changes in the condition, financial or otherwise, of the
Company, the business or prospects of, or in the results of operations of, the Center that would
have a financial impact in an amount equal to $140,000 or more;

(c) sale, assignment, transfer or disposition of any item of property or
equipment included in the Company's assets (other than supplies) with a book value greater than
$10,000 in the aggregate, except in the ordinary course of business with comparable replacement
thereof;

(d) disposal of any of the Company's assets, writing down of the value of any
of the Company's assets which are capital assets, or writing off as uncollectible any account
receivable (excluding contractual adjustments and charity care) in excess of $20,000 in the
aggregate;

(e) except as in the ordinary course of business, consistent with past practice,
or as required by law or the terms of any Benefit Plan (i) increases in the compensation payable to
any employees or independent contractors at the Center, or (ii) any increase in, or institution of,
any bonus, insurance, pension, profit-sharing or other employee benefit plan, remuneration or
arrangements made to, for or with such employees;
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(~ changes in the rates charged by the Center for its services, other than those
made in the ordinary course of business;

(g) changes in the accounting methods or practices employed by the Company
or changes in depreciation or amortization policies;

(h) other than in the ordinary course of business, incurrences of any
indebtedness or material liabilities of the Company;

(i) capital expenditures by the Company in excess of $20,000 in the aggregate;

(j) other than in the ordinary course of business, incidences wherein the
Company paid, discharged or satisfied any claims, liabilities or obligations (absolute, accrued,
contingent or otherwise);

(k) canceled debts or waived claims or rights by the Company, other than any
accounts receivables written off in the ordinary course of its business;

(1) any redemption of any of the ownership in the Company or any declared,
made or paid special bonuses, dividends or distributions to any of the owners or members of the
Company;

(m) amendments to or terminations of any Contract except in the ordinary
course of business; or

(n) material transactions pertaining to the Center by the Company outside the
ordinary course of business.

4.23 Receivables. Schedule 4.23 provides an accurate list and aging of all accounts
receivable, notes receivable, and other receivables of the Company arising from the operation of
the Center in the ordinary course of business, consistent with past practice, as of October 31, 2016
(the "Receivables"). The Receivables represent valid obligations of patients/third party payors of
the Company arising from bona fide transactions entered into in the ordinary course of business,
consistent with past practice. On the Phase I Closing Date, the Company will provide to Buyer an
accurate list and aging of all accounts receivable, notes receivable, and other receivables of the
Company arising from the operation of the Center in the ordinary course of business, consistent
with past practice, as of the most recent month end (as of the Phase I Closing Date) that is available
(the "Updated Receivables"). The Updated Receivables will represent valid obligations of
patients/third party payors of the Company arising from bona fide transactions entered into in the
ordinary course of business, consistent with past practice. Notwithstanding the foregoing, the
Company neither represents nor warrants that all (or any portion) of the Receivables or the Updated
Receivables will be collected.

4.24 Trademarks. Schedule 4.24 contains a complete and accurate list of all fictional

business names, trade names, registered and unregistered trademarks, service marks and
applications of the Company (collectively, the "Marks"). For each registered Mark,
Schedule 4.24 lists the registration number and the jurisdiction of registration beside each Mark.
No Mark has been or is now involved in any opposition, invalidation or cancellation.
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4.25 Unclaimed Property. All unclaimed property (escheat) filings required to be filed
by or on behalf of the Company have been timely filed with the appropriate governmental authority
or requests for extensions have been timely filed and any such extensions have not expired, each
such unclaimed property (escheat} filing was true, complete and correct in all material respects,
and all unclaimed property (escheat) filings for which the Company is otherwise liable have been
paid in full or, to the extent are not yet due, have been adequately reserved against on the Financial
Statements.

4.26 Bank Accounts. Set forth on Schedule 4.26 is a detailed listing of all bank accounts
held by or in the name of the Company.

4.27 No Untrue or Inaccurate Representation or Warranty. This Agreement and
Schedules hereto and all Closing Documents (as defined below) furnished and to be furnished to
Buyer and its representatives by the Sellers pursuant hereto do not and will not include any untrue
statement of a material fact or omit to state any material fact necessary to make the statements
made and to be made not misleading. The term "Closing Documents" means those documents
executed and delivered at the Phase I Closing and the Phase II Closing pursuant to Sections 2.2
and 2_4 above.

4.28 Knowledge. For the purposes of this ARTICLE IV, the terms "Company's
Knowledge," "Knowledge of the Company" and words of similar import shall mean (i) any
matters with respect to which the Company or the Center has received written notice, and (ii) the
collective actual knowledge, obtained after reasonable investigation, of the administrator of the
Center and the members of the Company's Board of Managers, and the following individuals:
Matt Searles, Rich Searles and Bill Mulhall.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER

As of the Effective Date, the Phase I Closing Date and the Phase II Closing Date, Buyer
represents and warrants to the Sellers as follows:

5.1 Organization. Each of Buyer and SCA are duly organized, validly existing and in
good standing as a limited liability company under the laws of the State of Delaware.

5.2 Corporate Authority. Each of Buyer and SCA has all requisite power and
authority necessary to enter into this Agreement and consummate the transactions contemplated
hereby. All corporate action on the part of Buyer and SCA and each of their officers necessary for
the authorization, execution, delivery and performance of this Agreement and the consummation
of the transactions contemplated hereby shall have been taken prior to the Phase I Closing or the
Phase II Closing, as applicable.

5.3 Binding Effect. This Agreement constitutes the legal, valid and binding obligation
of each of Buyer and SCA, enforceable in accordance with its terms except as the same may be
restricted, limited or delayed by applicable bankruptcy or other laws affecting creditors' rights
generally or by equitable principles and except as to the remedy of specific performance which
may not be available under the laws of various jurisdictions.
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5.4 No Violations. The execution, delivery and performance of this Agreement and
the consummation of the transactions contemplated hereby will not (a) violate any provision of,
result in the breach of, or constitute a default under, any law or any order, writ, injunction or decree
of any court, governmental agency or arbitration tribunal; or (b) constitute a violation of or a
default under any material contract, commitment, indenture, lease, instrument or other agreement,
or any other restriction of any kind to which Buyer is a party or bound, including but not limited
to any governing document of any ambulatory surgery center, physician practice or other form of
medical organization in which Buyer or any Affiliate owns an interest as of the Effective Date.

5.5 No Brokers. Neither Buyer nor any person acting on behalf of Buyer has paid or
become obligated to pay any fee or commission to any broker, finder or intermediary for or on
account of the transactions contemplated by this Agreement.

5.6 Litigation. There is no litigation pending or, to Buyer's knowledge, threatened
against Buyer at law or in equity or before any court, legislative or administrative tribunal or
governmental agency which questions the validity of this Agreement or which, if adversely
determined or publicly disclosed, would have a material adverse effect on the business or
operations of the Company. There is no litigation pending or, to Buyer's knowledge, threatened,
which questions the validity of this Agreement or which, if adversely, determined or publicly
disclosed, could reasonably be expected to (i) adversely affect the ability of Buyer to consummate
the transactions contemplated by this Agreement, (ii) result in a material adverse effect on the
Center or (iii) materially impair the operation of the Center after the Phase I Closing or the Phase
II Closing in substantially the same manner as currently conducted.

5.7 Available Funds. Buyer and SCA each sha11 have as of the Phase I Closing Date
and the Phase II Closing Date, respectively, a sufficient amount of cash, lines of credit or other
sources of immediately available funds to pay the Phase I Purchase Price and the Phase II Purchase
Price, respectively, and to make all other payments required by it in connection with the
transactions contemplated hereby.

5.8 Compliance with Laws; Regulatory Compliance. Buyer is in compliance in all
material respects with all applicable healthcare laws. Buyer has not received notice from any

governmental authority of, or notice of any investigation by any governmental authority of, a
material violation of any applicable laws relating to or affecting the operations of Buyer.

5.9 Certain Securities Matters. Buyer (a) is acquiring the Transferred Interests for
investment for its own account, not as a nominee or agent, and not with a view to the resale or
distribution of any part thereof, (b) has no present intention of selling or granting any participation
in the Transferred Interests, (c) does not presently have any contract, undertaking, agreement or

arrangement with any person to sell, transfer or grant participations with respect to all or any

portion of the Transferred Interests, (d) understands that the Transferred Interests have not been,

and will not be, registered under any federal or state securities laws, by reason of a specific

exemption from the registration provisions of such laws that depends upon, among other things,

the bona fide nature of the investment intent and the accuracy of its representations as expressed

herein, (e) understands that no public market now exists for the Transferred Interests and that the

Company makes no assurance or representations that a public market will ever exist for the

t " Purchased Interests, and (~ has had an opportunity to ask questions and receive answers
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{ concerning the Company and the Transferred Interests and has had full access to such other
information concerning the Company and the Transferred Interests as Buyer has requested.

ARTICLE VI
COVENANTS AND AGREEMENTS OF THE SELLERS AND THE COMPANY

The Sellers and the Company covenant and agree that from the date of this Agreement
through the Phase II Closing, and thereafter if so specified, the Sellers and/or the Company, as
applicable, will fulfill the following covenants and agreements unless otherwise consented to by
Buyer in writing.

6.1 Consents. The Sellers and the Company shall use commercially reasonable efforts
to obtain all consents, authorizations and approvals (in form and substance acceptable to Buyer)
required to be obtained from any person, entity or governmental agency as a result of the
transactions contemplated under this Agreement.

6.2 Access to Information. The Sellers and the Company shall (i) afford to Buyer
reasonable access, during normal business hours, upon reasonable advance notice to an officer of
the Company, to the offices, properties, executive employees and business, tax and accounting
records (including computer files, retrieval programs and similar documentation) of the Company
to the extent Buyer shall reasonably deem such access necessary or desirable; and (ii) furnish to
Buyer such additional information concerning the Company as shall be reasonably requested.
Buyer agrees that its investigation shall be conducted in such a manner as not to interfere

~' unreasonably with the operations of the Center.

6.3 Operations Prior to the Phase II Closing Date. Except as otherwise
contemplated herein, the Company shall operate and carry on its business in the ordinary course,
and not make any material change in personnel, operations, insurance, finance, accounting
policies, the Permits, or real or personal property pertaining to the Center. The Company shall
continue to perform all of its obligations under the agreements relating to or affecting the Center
consistent with past practice and shall use commercially reasonable efforts to maintain and
preserve the business organization intact, retain the present employees at the Center and maintain
its relationships with physicians, suppliers, customers, and others having business relations with
the Center. Without limiting the provisions of this Section 6.3, except as otherwise contemplated
by this Agreement, or with the written approval of Buyer (which Buyer agrees shall not be
unreasonably withheld or delayed), between the date hereof and the Phase II Closing, the Company
shall not take any action that, if taken between the Balance Sheet Date and the date of this
Agreement would render the representations contained in Section 4.21 or 4.22 inaccurate.

6.4 No-Shop Clause. From and after the Effective Date until the Phase II Closing or
the termination of this Agreement, without the prior written consent of Buyer or except as
otherwise permitted by this Agreement: (i) no Seller will sell or offer for sale any portion of his or
her membership interest in the Company; (ii) the Company will not offer for sale or lease all or
any material portion of the assets of the Company or any ownership interest in the Company (in
connection with a merger or consolidation of the Company or otherwise), (iii) no Seller or the
Company will solicit offers, initiate, encourage or provide any documents or information to any
third party in connection with, discuss or negotiate with any person regarding any inquiries,
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proposals or offers relating to any such transaction; and (iv) no Seller or the Company will enter
into any agreement or discussions with any party (other than Buyer) with respect to any such
transaction. The Company and each Seller shall communicate promptly to Buyer the substance of
any inquiry or proposal concerning any such transaction.

6.5 Tail Insurance. To the extent the Company's general and professional liability
insurance coverages are maintained on a "claims made" basis, then at or prior to the Phase I
Closing, the Sellers shall cause the Company to obtain "tail" insurance to insure the Company and
the Center against professional and general liabilities of the Center relating to all periods prior to
the Phase I Closing. Such insurance shall have coverage levels equal to the current policies
insuring the Company and shall be for the longest tail period offered by the Company's insurers.
The costs of obtaining such "tail" insurance coverages shall be allocated fifty percent (50%) to be
paid by Buyer and fifty percent (50%) to be paid by the Sellers at the Phase I Closing.

6.6 Termination of 401(k) Plan. The Sellers shall cause the Company's Board of
Managers to adopt a written consent action on or before the day immediately preceding the Phase
I Closing Date, providing for the termination of the Company's 401(k) plan as of such date.

6.7 Long-Term Debt Guarantees and Lease Guarantees.

(a) Treatment at the Phase I Closing. To the extent there remains any Seller
guarantees with respect to the Long-Term Debt or the Lease (collectively, the "Debt and Lease
Guarantees"), the Sellers will use commercially reasonable efforts to cause, as of the Phase 1

~" Closing, (i) each of MHH-Norwich and Merritt (including Merritt Investors, as applicable) to be
released, in full, from their Debt and Lease Guarantees; and (ii) any Debt and Lease Guarantees to
be amended such that each Physician Seller shall guarantee his or her pro-rata share based on that
Physician Seller's Interim Ownership Interests (as set forth on Exhibit A .

(b) Treatment at the Phase II Closing. To the extent the Long-Term Debt
remains outstanding and/or the Debt and Lease Guarantees are in place at the Phase II Closing, the
Sellers will use commercially reasonable efforts to cause the Debt and Lease Guarantees to be
amended as of the Phase II Closing such that each Physician Seller shall guarantee his or her pro-
rata share based on that Physician Seller's Post-Transaction Ownership Interest (as set forth on
Exhibit A .

(c) Execution of Guarantees; Cross-Indemnit~A~reement. In connection with

obtaining the amendments to the Debt and Lease Guarantees as contemplated above in this Section

6_7, to the extent that any Physician Seller has not previously executed a Debt and Lease

Guarantee, each Physician Seller shall execute a Debt and Lease Guarantee for his or her pro-rata

share based on the Physician Seller's Pre-Transaction Ownership Interests and/or Post-Transaction

Ownership Interests (each as set forth on Exhibit A), as applicable. The Physician Sellers shall

execute across-Indemnity Agreement in a form as mutually to by the parties which shall be

effective as of the Phase I Closing Date until terminated pursuant to the terms and condition set
forth therein.
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ARTICLE VII
COVENANTS AND AGREEMENTS OF BUYER

Buyer covenants and agrees that from the date hereof through the Phase II Closing, unless
otherwise consented to by the Sellers' Committee in writing, it will fulfill the following covenants
and agreements:

7.1 Consents. Buyer shall use best efforts to obtain all consents, authorizations and
approvals (in form and substance acceptable to the Sellers' Committee) required to be obtained
from any person, entity or governmental agency as a result of the transactions contemplated under
this Agreement.

7.2 Employees. On or about January 1, 2017 (the "Hire Date"), SCA shall offer
employment to each active employee of the Company who is in good standing as of the Hire Date
and who satisfies SCA's standard employment requirements for new employees (as determined in
the sole discretion of SCA), in positions, and having salaries and wages, consistent with the
position, salaries and wages of each such employee immediately prior to the Hire Date. Each such
employee who accepts an offer of employment from SCA shall be referred to herein as a "Hired
Employee." As of the Hire Date, SCA shall provide benefits to the Hired Employees identical to
those benefits offered to similarly situated (by position, salary type, and tenure) employees of SCA
and its Affiliates. SCA shall recognize the seniority of each Hired Employee while in the employ
of the Company for purposes of determining eligibility, vesting and the rate of benefit accrual (but
not actual benefit accrual for periods prior to the Hire Date) for benefits available to Hired
Employees under any of SCA's current ar future employee welfare benefit plans; provided,
however, that no such credit need be given in respect of any new plan commenced or participated
in by SCA in which no prior service credit is given or recognized to or for other plan beneficiaries.
In extending such benefits, SCA shall (i) waive any preexisting condition exclusions for the Hired
Employees and their dependents, except to the extent such Hired Employees have not satisfied
such exclusions under the current welfare benefit plans of the Company, and (ii) provide for
recognition of or credit for all deductibles paid by such Hired Employees during the current period
while in the employ of the Company.

7.3 Guarantees; Cross-Indemnity Agreement. Buyer will cooperate in good faith
with the Sellers to obtain releases (or partial releases, as applicable) of the Debt and Lease
Guarantees as contemplated by Section 6.7, including the execution of Debt and Lease Guarantees
by Buyer to guarantee its pro-rata share of the Company's obligations based on and
contemporaneously with (i) Buyer's percentage of ownership interest in the Company as of the
Phase I Closing, and (ii) Buyer's percentage of ownership interest in the Company as of the Phase
II Closing. Buyer shall execute across-Indemnity Agreement in a form mutually agreed to by the
parties which shall be effective as of the Phase I Closing Date until terminated pursuant to the
terms and condition set forth therein.

7.4 401(k) Loans. Buyer will cooperate in good faith to facilitate the Company

employees Rae-Jean Trantalis and Lisa Field to borrow funds from SCA's employee welfare
benefit plan to repay the amounts owed by such individuals to the Company in connection with
this transaction and the termination of the Company's 401(k) plan.
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ARTICLE VIII
CLOSING CONDITIONS OF THE SELLERS

8.1 Phase I Closing Conditions. The Sellers shall not be obligated to consummate the
transactions contemplated hereby at the Phase I Closing, unless each of the following conditions
is fulfilled or performed (unless expressly waived in writing by the Sellers' Committee) prior to
or at the Phase I Closing.

(a) Representations and Warranties True. All of the representations and
warranties made by Buyer in this Agreement shall be true as of the Phase I Closing Date; Buyer
shall have performed and complied in all material respects with all covenants and conditions
required by this Agreement to be performed or complied with by it prior to or at the Phase I
Closing. Buyer shall have delivered to the Sellers' Committee a certificate dated as of the Phase I
Closing Date, as applicable, certifying to the truth of such representations and warranties as of the
Phase I Closing, and to the fulfillment of such covenants and conditions.

(b) No Obstructive Proceeding. No action or proceedings shall have been
instituted against, and no order, decree or judgment of any court, agency, commission or
governmental authority shall be subsisting against the Company or any of the Sellers which seeks
to, or would, render it unlawful as of the Phase I Closing, as applicable, to effect the transactions
contemplated hereby in accordance with the terms hereof, and no such action shall seek damages
in a material amount by reason of the transactions contemplated hereby. Also, no substantive legal
objection to the transactions contemplated by this Agreement shall have been received from or
threatened by any governmental department or agency.

(c) Cross-Indemnit~~reement. Sellers shall have received a Cross Indemnity
Agreement (as contemplated by Section 6.7);

(d) Consents and Approvals. Each of the parties to any agreement or any
instrument under which the transactions contemplated hereby would constitute or result in a default
or acceleration of obligations shall have given such consent as may be necessary to permit the
consummation of the transactions contemplated hereby without constituting or resulting in a
default or acceleration under such agreement or instrument, and any consents or approvals required
from any public or regulatory agency or organization having jurisdiction over the Center or the
transactions contemplated hereby shall have been given.

(e) Proceedin~~s and Documents Satisfactory. All proceedings in connection
with the transactions contemplated hereby and all certificates and documents delivered to the
Sellers' Committee pursuant to this Agreement shall be satisfactory in form and substance to the
Sellers' Committee and the Sellers' counsel acting reasonably and in good faith. All documents
required to have been delivered by Buyer to the Sellers at or prior to the Phase I Closing shall have
been delivered, and all actions required to have been taken by Buyer at or prior to such times shall
have been taken.

8.2 Phase II Closing Conditions. The Sellers shall not be obligated to consummate
the transactions contemplated hereby at the Phase II Closing, unless each of the following

-3t7-

7/3 8 7 7 12 8.11

RV000098 
01/30/2017



conditions is fulfilled or performed (unless expressly waived in writing by the Sellers' Committee)
prior to or at the Phase II Closing.

(a) Representations and Warranties True. All of the representations and
warranties made by Buyer in this Agreement shall be true at the time of the Phase II Closing Date;
Buyer shall have performed and complied in all material respects with all covenants and conditions
required by this Agreement to be performed or complied with by it prior to or at the Phase II

Closing. Buyer shall have delivered to the Sellers' Committee a certificate dated as of the Phase II
Closing Date, as applicable, certifying to the truth of such representations and warranties as of the
Phase II Closing, and to the fulfillment of such covenants and conditions.

(b) No Obstructive Proceeding. No action or proceedings shall have been

instituted against, and no order, decree or judgment of any court, agency, commission or
governmental authority shall be subsisting against the Company or any of the Sellers which seeks

to, or would, render it unlawful as of the Phase II Closing, as applicable, to effect the transactions
contemplated hereby in accordance with the terms hereof, and no such action shall seek damages

in a material amount by reason of the transactions contemplated hereby. Also, no substantive legal
objection to the transactions contemplated by this Agreement shall have been received from or

threatened by any governmental department or agency.

(c) Consents and Approvals. Each of the parties to any agreement or any

instrument under which the transactions contemplated hereby would constitute or result in a default

or acceleration of obligations shall have given such consent as may be necessary to permit the
consummation of the transactions contemplated hereby without constituting or resulting in a

default or acceleration under such agreement or instrument, and any consents or approvals required

from any public or regulatory agency or organization having jurisdiction over the Center or the

transactions contemplated hereby shall have been given, including, without limitation, the CON

Approval.

(d) Proceedings and Documents Satisfactory. All certificates, documents and

actions contemplated under Section 2.4 of this Agreement shall have been completed, delivered to

the Sellers' Committee and be satisfactory in form and substance to the Sellers' Committee and

the Sellers' counsel acting reasonably and in good faith.

ARTICLE IX
CLOSING CONDITIONS OF BUYER

9.1 Phase I Closing Conditions. Buyer shall not be obligated to consummate the

transactions contemplated hereby at the Phase I Closing unless each of the following conditions is

fulfilled or performed (unless expressly waived in writing by Buyer) prior to or at Phase I Closing.

(a) Representations and Warranties True. All of the representations and

warranties made by the Sellers and the Company in this Agreement shall be true as of the Phase I

Closing Date; the Sellers and/or the Company, as applicable, shall have performed or complied in

all material respects with all covenants and conditions required by this Agreement to be performed

or complied with by them prior to or at the Phase I Closing. The Sellers' Committee and the

-- Company shall have delivered to Buyer a certificate dated as of the Phase I Closing Date ceirtifying
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to the truth of such representations and warranties as of the Phase I Closing, as applicable, and to
the fulfillment of such covenants and conditions.

(b) No Obstructive Proceeding. No action or proceedings shall have been
instituted against, and no order, decree or judgment of any court, agency, commission or
governmental authority shall be subsisting against Buyer which seeks to, or would, render it
unlawful as of the Phase I Closing, as applicable, to effect the transactions contemplated hereby in
accordance with the terms hereof, and no such action shall seek damages in a material amount by
reason of the transactions contemplated hereby.. Also, no substantive legal objection to the

transactions contemplated by this Agreement shall have been received from or threatened by any
governmental department or agency.

(c) Consents and Approvals. Each of the parties to any agreement or any

instrument under which the transactions contemplated hereby would constitute or result in a default
or acceleration of obligations shall have given such consent as may be necessary to permit the
consummation of the transactions contemplated hereby without constituting or resulting in a
default or acceleration under such agreement or instrument, and any consents or approvals required

from any public or regulatory agency or organization having jurisdiction over the Center or the

transactions contemplated hereby shall have been given.

(d) Proceedings and Documents Satisfactory. All proceedings in connection

with the transactions contemplated hereby and all certificates and documents delivered to Buyer

pursuant to this Agreement shall be satisfactory in form and substance to Buyer and its counsel

acting reasonably and in good faith. All documents required to have been delivered by the Sellers
and the Company to Buyer at or prior to the Phase I Closing shall have been delivered, and all

actions required to have been taken by the Sellers or the Company at or prior to such times shall

have been taken.

(e) Adverse Change. Since the Effective Date, no material adverse change in

the results of operations, financial condition, business or prospects of the Center shall have

occurred, and the Company shall not have suffered any material change, loss or damage to the

Center or the Company's assets, whether or not covered by insurance.

9.2 Phase II Closing Conditions. Buyer shall not be obligated to consummate the

transactions contemplated hereby at the Phase II Closing unless each of the following conditions

is fulfilled or performed (unless expressly waived in writing by Buyer) prior to or at Phase II

Closing.

(a) Representations and Warranties True. All of the representations and

warranties made by the Sellers and the Company within this Agreement shall be true at the time

of the Phase II Closing Date; the Sellers and/or the Company, as applicable, shall have performed

or complied in all material respects with all covenants and conditions required by this Agreement

to be performed or complied with by them prior to or at the Phase II Closing. The Sellers'

Committee and the Company shall have delivered to Buyer ~a certificate dated as of the Phase II

Closing Date certifying to the truth of such representations and warranties as of the Phase II

Closing, as applicable, and to the fulfillment of such covenants and conditions.

f
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/ (b) No Obstructive Proceeding. No action or proceedings shall have been
instituted against, and no order, decree or judgment of any court, agency, commission or
governmental authority shall be subsisting against Buyer which seeks to, or would, render it
unlawful as of the Phase II Closing, as applicable, to effect the transactions contemplated hereby
in accordance with the terms hereof, and no such action shall seek damages in a material amount
by reason of the transactions contemplated hereby. Also, no substantive legal objection to the
transactions contemplated by this Agreement shall have been received from or threatened by any
governmental department or agency.

(c) Consents and Approvals. Each of the parties to any agreement or any
instrument under which the transactions contemplated hereby would constitute or result in a default
or acceleration of obligations shall have given such consent as may be necessary to permit the
consummation of the transactions contemplated hereby without constituting or resulting in a
default or acceleration under such agreement or instrument, and any consents or approvals required
from any public or regulatory agency or organization having jurisdiction over the Center or the
transactions contemplated hereby shall have been given, including, without limitation, the CON
Approval.

(d) Proceedings and Documents Satisfactory. All certificates, documents and
actions contemplated under to Section 2.4 of this Agreement shall have been completed, delivered
to Buyer and be satisfactory in form and substance to Buyer and its counsel acting reasonably and
in good faith.

ARTICLE X
RESTRICTIVE COVENANTS

10.1 Physician Seller Restrictive Covenants.

(a) Covenant Not to Compete. Each Physician Seller agrees that during the five
(5) year period following the Phase I Closing Date, other than through the Company, no Physician
Seller nor any of his or her Affiliates shall, without the prior written approval of Buyer, directly or
indirectly, own, manage, operate, control or participate . in any manner in the ownership,
management, operation or control of, or serve as a partner, employee, principal, agent, consultant
or otherwise contract with, or have any financial interest in, or aid or assist any other person or
entity that operates a facility (including an ambulatory surgery center, a hospital, or an office-
based or practice-based facility or operating site or room that provides any of the services offered
by the Company (each, a "Competing Facility")) to provide outpatient surgical services within
twenty-five (25) miles from the address of the Center (the "Restricted Area"). Further, a Physician
Seller may not provide services of the type provided by the Center in his or her office if the
Physician Seller's office, or other entity with which the Physician Seller has a compensation
relationship or in which the Physician Seller has an ownership interest, is accredited, licensed or
Medicare-certified or such entity or Physician Seller received a facility fee or technical fee or a
site-of-service differential in connection with performing surgery at such location; provided,
however, that the foregoing shall not prohibit a Physician Seller from performing those procedures
listed beside such Physician Seller's name on Schedule 10.1(a) attached hereto and incorporated
herein by this reference. Furthermore, notwithstanding the foregoing, nothing in this Section
10.1 a shall prohibit a Physician Seller from providing medical staff governance, administrative
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or similar services at a hospital, provided that the Physician Seller receives no compensation for
such services.

(b) Covenant Not to Solicit. Each Physician Seller agrees that such Physician
Seller shall not, within the Restricted Area, directly or indirectly, at any time during the two (2)
year period following the Phase I Closing Date attempt to induce any person who is an officer,
director or employee of the Company as of the Phase I Closing Date to leave the Company or the
Center or in any way alter such individual's relationship with the Company or the Center, provided
that no advertisement in a newspaper, on the Internet, or other publication of general circulation
and no hiring as a result of such a general advertisement shall be prohibited by this Section 10.1(b).
For the avoidance of doubt, each Physician Seller may engage in the activities set forth within this
Section 10.1(b) outside of the Restricted Area.

(c) For the avoidance of doubt, with respect to the Physician Seller restrictive
covenants addressed in this Agreement, this Section 10.1 in conjunction with the restrictive
covenants set forth in the First Amendment to the Operating Agreement or the Amended and
Restated Operating Agreement, as applicable, supersede all prior contracts and agreements,
including the Operating Agreement, and constitute the entire agreement between and among the
parties to this Agreement.

10.2 Merritt and MHH-Norwich Restrictive Covenants. Merritt and MHH-Norwich
each agree that neither of them, nor any of their respective Affiliates, shall, directly or indirectly,
do any of the following within the Restricted Area. For purposes of clarification, Merritt and

~` MHH-Norwich may engage in the following activities outside of the Restricted Area. Further, for
the avoidance of doubt, the advisory activity by either Merritt or MHH-Norwich in the areas of
mergers and acquisition is outside the scope of this restrictive covenant.

(a) Partner with (as joint venturers or common owners of any Competing
Facility), induce or attempt to induce any officer, director or employee of the Company, or any
physician or other health care professional who has an ownership or investment interest in the
Company, in each case as of the Phase 1 Closing Date, to withdraw from the ownership or employ
of the Company or the Center or adversely alter such individual's relationship with the Company
or the Center, for a period of four (4) years following the Phase 1 Closing Date, provided that no
advertisement in a newspaper, on the Internet, or other publication of general circulation and no
admission to a medical staff of such individuals as a result of any such advertisement or without
solicitation or inducement shall be prohibited by this Section 10.2(a) (but entering into any other
arrangement with any officer, director, physician or other health care professional as a result of
any such advertisement shall be prohibited);

(b) Partner with (as joint venturers or common owners of any Competing
Facility), induce or attempt to induce any physician who has an ownership or investment interest,
in each case as of the Phase I Closing Date in any of the SCA facilities set forth on Schedule 10.2
to withdraw from the ownership or employ of such SCA facility or facilities or adversely alter such
individual's relationship with such SCA facility or facilities, for a period of three (3) years
following the Phase I Closing Date, provided that no advertisement in a newspaper, on the Internet,
or other publication of general circulation and no admission to a medical staff of such individuals
as a result of any such advertisement or without solicitation or inducement shall be prohibited by
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this Section 10.2(b) (but entering into any other arrangement as a result of any such advertisement
shall be prohibited); or

(c) Partner with (as joint venturers or common owners of any Competing
Facility) or induce or attempt to induce any member of the Center's medical staff, in each case as
of the Phase I Closing Date to withdraw from the medical staff or employ of the Center or adversely
alter such individual's relationship with the Company or the Center, for a period of three (3) years
following the Phase I Closing Date, provided that no advertisement in a newspaper, on the Internet,
or other publication of general circulation and no admission to a medical staff of such individuals
as a result of any such advertisement or without solicitation or inducement shall be prohibited by
this Section 10.2(c) (but entering into any other arrangement as a result of any such advertisement
shall be prohibited).

For the avoidance of doubt, with respect to the Merritt and MHH-Norwich restrictive covenants
addressed in this Agreement, this Section 10.2 supersedes all prior contracts and agreements,
including the Operating Agreement, and constitutes the entire agreement between and among the
parties to this Agreement. Merritt, MHH-Norwich and their Affiliates are hereby expressly
released from any and all restrictive covenants contained in the Operating Agreement.

10.3 Confidential Information. Following the Phase I Closing Date, and indefinitely
thereafter, each Seller shall, and shall cause each agent or principal thereof, and such Seller's
Affiliates, to keep secret and confidential, all information acquired relating to the following (all
such information being hereinafter referred to as "Confidential Business Information"): (a) the
financial condition and other information relating to the business of the Company, including,
without limitation, its rates for services, its operations and contracts, and its business plans and
arrangements; (b) the systems, products, plans, services, marketing, sales, administration and
management procedures, trade relations or practices, techniques and practices heretofore or
hereafter acquired, developed and/or used by the Company; and (c) in connection with the
Company's patients, providers, clients, customers, suppliers, vendors, lenders, independent
contractors, and payors, the provisions and terms of any agreements or proposed agreements
between the Company and any of such individuals or entities. No Seller shall at any time disclose
any such Confidential Business Information to any person, firm, corporation, association or other
entity, or use the same in any manner other than in connection with operating the business and
affairs of the Company or the Center. Notwithstanding the foregoing, the term "Confidential
Business Information" shall not include the following: any information which was independently

developed by a party without the use of the Confidential Business Information; any information
which is or becomes available in the public domain during the term of this Agreement other than
through a breach of this Agreement or other agreement with the Company or the Center; any
information which is ordered to be released by requirement of a governmental agency or court of

law; any information provided to a party's professional advisers (i.e., attorneys and accountants);

and any information independently made lawfully available to a party as a matter of right by a
third party.

10.4 Equitable Remedy. Each Seller acknowledges that the restrictions contained in

ARTICLE X are reasonable and necessary to protect the legitimate interests of Buyer and that any

violation of such restrictions would result in irreparable injury to the Company and Buyer. In

addition to any other remedy or remedies to which Buyer may be entitled in law or in equity, Buyer
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shall be entitled to preliminary and permanent injunctive relief for a violation or threatened
violation of ARTICLE X without having to prove actual damages or to post a bond, and Buyer
shall also be entitled to an equitable accounting of all earnings, profits and other benefits arising
from such violation. Each Seller hereby waives any objections on the grounds of improper
jurisdiction or venue to the commencement of an action in the State of Connecticut and agrees that
effective service of process may be made upon him or her by mail under the provisions of Section
13.7.

10.5 Judicial Determination. If a court should hold that the restrictions set forth in
ARTICLE X are unenforceable because they are unreasonable, then to the extent permitted bylaw,
the court may prescribe the longest duration for the Restricted Period and/or the largest radius or

area for the restricted area that is reasonable and the parties agree to accept such determination
subject to their rights of appeal. Nothing herein stated shall be construed as prohibiting Buyer
from pursuing any other remedy or remedies available for such breach or threatened breach,
including recovery of damages from a breaching Seller, or injunctive relief

10.6 Extension of Restricted Period. If a Seller is in violation of ARTICLE X at any
time, then the Restricted Period shall be extended for a period of time equal to the period during
which said violation or violations occurred. If Buyer seeks injunctive relief from said violation in
court, then the running of the Restricted Period shall be suspended during the pendency of said
proceeding, including all appeals. This suspension shall cease upon the entry of a final judgment
in the matter, not subject to further appeal.

~~ 10.7 Owner Covenants. At or prior to the Closing, MHH-Norwich shall cause each
individual with a direct or indirect ownership interest in MHH-Norwich to execute a restrictive

covenant consistent with the covenants of MHH-Norwich in this ARTICLE X, substantially in the
form set forth in Exhibit G.

ARTICLE XI
TERMINATION

l 1.1 Termination Prior to the Phase I Closing. Notwithstanding any other provision

of this Agreement, this Agreement may be terminated by written notice at any time prior to the

Phase I Closing or the Phase II Closing, as applicable:

(a) by mutual agreement of the Sellers' Committee and Buyer;

(b) by the Sellers' Committee, if there has been a breach by Buyer of any of the

agreements, representations or warranties contained in this Agreement and, if such breach is
curable, such breach shall not have been cured by Buyer or waived in writing by the Sellers'

Committee within ten (10) business days after receipt of written notice of such breach from the

Sellers' Committee;

(c) by Buyer, if there has been a breach by the Sellers of any of the agreements,

representations or warranties contained in this Agreement and, if such breach is curable, such

breach shall not have been cured by the Sellers or waived in writing by Buyer within ten (10)

business days after receipt of written notice of such breach from Buyer;
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(d) by either the Sellers or Buyer if the transactions contemplated by this
Agreement with respect to Phase I shall not have been consummated on or before December 31,
2016; or

(e) by either the Sellers or Buyer if the other makes an assignment for the
benefit of creditors, files a voluntary petition in bankruptcy or seeks or consents to any
reorganization or similar relief under any present or future bankruptcy act or similar law, or is
adjudicated a bankrupt or insolvent, or if a third party commences any bankruptcy, insolvency,
reorganization or similar proceeding involving the other.

11.2 Remedies for Termination. In the event of termination under Sections 11.1(a),
11.1 d , or 11.1 e , no party shall have any liabilities pursuant to this Agreement to any other party
unless such party was in breach of this Agreement in which case the non-breaching party shall be
entitled to pursue all of its rights and remedies. Termination under Sections 11.1(b) or 11.1 c ,
shall be in addition to all other rights and remedies of the non-breaching Party.

1 ] .3 Termination Prior to the Phase II Closing. Buyer or the Sellers may terminate
their respective obligations to close the transactions contemplated by this Agreement with respect
to Phase II, if the Phase II Closing shall not have been consummated on or before March 31, 2018,
by providing written notice of such intent to the other. In the event of termination under this
Section 11.3, no party shall have any liabilities pursuant to this Agreement to any other party for
failure to consummate the Phase II Closing unless the failure to consummate the Phase II Closing
was caused primarily by a breach by such party of any covenant or obligation of such party under
this Agreement; provided, however, that in such event, the provisions of this Agreement related to
the Phase I Closing shall remain in full force and effect following such termination.

ARTICLE XII
INDEMNIFICATION: LIMITATION OF LIABILITY

12.1 Indemnification by Each Seller. Subject to the terms of this ARTICLE XII, each
Seller agrees to indemnify, defend and hold Buyer harmless from and against any claim, demand,
cause of action, judgment, loss, liability, cost or other expense whatsoever, including, without
limitation, reasonable attorneys' fees (each such claim, demand, cause of action, judgment, loss,
liability, cost or other expense, net of any recoverable insurance proceeds, is referred to herein
individually as "Loss" and collectively as "Losses") which Buyer may suffer, sustain, incur or
otherwise become subject to, either directly or indirectly, as a result of (a) any inaccuracy or breach
of any representation or warranty made by such Seller under ARTICLE III, or (b) a breach by such
Seller of the covenants in ARTICLE X.

12.2 Indemnification by the Sellers. Subject to the terms of this ARTICLE XII, the
Sellers, severally but not jointly, agree to indemnify, defend and hold Buyer harmless from and
against any Loss which Buyer may suffer, sustain, incur or otherwise become subject to, either
directly or indirectly, as a result of (a) any inaccuracy in or breach of any representation or warranty
made herein by the Company, (b) the breach of any covenant or agreement contained herein by
the Sellers (other than a breach of the covenants in ARTICLE X), or (c) any Taxes payable by the

Company with respect to taxable periods or portions thereof ending on or before the Phase 1
Closing Date that are not reserved against in full on the Financial Statements, except to the extent
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~ that any such Taxes are included in the calculation of Actual Working Capital as finally determined
pursuant to Section 1.4.

12.3 Indemnification by Buyer. Subject to the terms of this ARTICLE XII, Buyer
agrees to indemnify, defend and hold each Seller harmless from and against any Loss which such
Seller may suffer, sustain, incur or otherwise become subject to, either directly or indirectly, as a
result of (a) any inaccuracy in or the breach of any representation or warranty contained herein by
Buyer, (b) the breach of any covenant or agreement contained herein by Buyer, or (c) any breach
of any non-competition agreement or other restrictive covenant of any kind by Buyer or any of its
Affiliates, including, but not limited to, claims against the -Company or the Sellers for tortious
interference or unfair competition, which is, either directly or indirectly, a result of this Agreement.

12.4 Procedure.

(a) Each indemnified party agrees that, within a reasonable time after its
discovery of facts giving rise to a claim for indemnity under the provisions of this Agreement
("Claim"), it will give notice thereof in writing to the indemnifying party together with a detailed
statement of such information respecting any of the foregoing that it shall then have. Each
indemnified party further agrees that, in the event that the failure to give such written notice to the
indemnifying party within a reasonably prompt time period following Buyer becoming aware of
such claim results in the indemnifying party's forfeiture of rights or defenses or other material
prejudice to the indemnifying party, the indemnity with respect to the subject matter of the required
notice shall be limited to the damages that would have resulted absent the indemnified party's
failure to notify the indemnifying party in a reasonably prompt manner after taking into account
such actions as could have been taken by the indemnifying party had it received timely notice from
the indemnified party.

(b) Following notice by the indemnified party to the indemnifying party of a
Claim and provided that the indemnified party notifies the indemnifying party in writing that the
indemnified party is entitled to indemnification hereunder with respect to such Claim, the
indemnifying party shall be entitled at its cost and expense to contest and defend by all appropriate
legal proceedings such Claim; provided, however, that notice of the intention so to contest shall
be delivered by the indemnifying party to the indemnified party within thirty (30) days from the
date of receipt by the indemnifying party of notice from the indemnified party of the assertion of
such Claim. Any such contest of a Claim may be conducted in the name and on behalf of the
indemnifying party or the indemnified party, as may be appropriate. Such contest shall be
conducted diligently by reputable attorneys employed by the indemnifying party, but the
indemnifying party shall keep the indemnified party fully informed with respect to such Claim and
the contest thereof, provided that if any indemnified or indemnifying party shall conclude that such
party has claims or defenses available to such party that are different from or additional to those
available to any other indemnified or indemnifying party, such party may employ separate counsel
at its own expense. If the indemnified party joins in any such contest, with or without separate
counsel (such counsel to be at its own expense), the indemnifying party shall have full authority,
after consultation with the indemnified party and its counsel, if any, to determine all action to be
taken with respect thereto. Further, the indemnifying party shall not, without the prior written
consent of the indemnified party, settle, compromise or offer to settle or compromise any such

~' Claim or demand on a basis which would or could result in the imposition of a consent order,
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injunction or decree which would or could restrict the future activities or conduct of the
indemnified party. If any Claim is asserted and the indemnifying party fails to contest and defend
such claim within a reasonable period of time, then the indemnified party may take such action in
connection therewith as the indemnified party deems necessary or desirable, including retention
of attorneys, and the indemnified party shall be entitled to indemnification for costs incurred in
connection with such defense, including, without limitation, reasonable attorneys' fees and any
investigation costs.

(c) If requested by the indemnifying party, the indemnified party agrees to
cooperate with the indemnifying party and its counsel, including permitting reasonable access to
books, records, and employees in contesting any Claim which the indemnifying party elects to
contest or, if appropriate, in making any counterclaim against any person asserting the Claim, or
any cross complaint against any person, but the indemnifying party will reimburse the indemnified
party for reasonable out-of-pocket costs (but not the cost of employee time expended) incurred by
the indemnified party in so cooperating.

(d) The indemnified party agrees to afford the indemnifying party and its
counsel the opportunity to be present at, and to participate in, conferences with all persons,
including governmental authorities, asserting any Claim against the indemnified party.

(e) In the event Buyer is entitled to indemnification from Sellers, Buyer shall
pursue each liable Seller for his, her or its pro rata share of the Losses in anon-discriminatory
manner.

~:

12.5 Limitation of Damages. Notwithstanding any provision of this Agreement to the
contrary:

(a) The maximum aggregate liability of the Sellers and Buyer, respectively, for
indemnification under this ARTICLE XII shall be limited to one hundred percent (100%) of the

Purchase Price.

(b) For the avoidance of doubt, the maximum aggregate liability of each Seller
for indemnification under this ARTICLE XII shall be limited to such Seller's Pro Rata Share (as

set forth on Exhibit A of the Purchase Price and shall be further limited to each Seller's Pro Rata
Share of each of the caps as set forth in Sections 12.5(c), below.

(c) The maximum aggregate liability of the Sellers for indemnification for any

and all Losses under Section 12.1(a) and Section 12,2(a) (taken together) shall be limited to:

(i) An amount equal to fifteen percent (15%) of the Purchase Price (the
"Ordinary Representations Cap") other than for Losses relating to any inaccuracy or breach of

any of the Healthcare Representations, the Employee Benefits Representations, the Fundamental

Representations or the Tax Representations;

(ii) An amount equal to thirty percent (30%) of the Purchase Price (the

"Healthcare Representations Cap") for Losses relating to inaccuracies or breaches of the

Healthcare Representations;
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(iii) An amount equal to thirty percent (30%) of the Purchase Price (the
"Employee Benefits Representations Cap") for Losses relating to inaccuracies or breaches of
the Employee Benefits Representations;

(iv) An amount equal to fifty percent (50%) of the Purchase Price (the
"Fundamental Representations Cap") for Losses relating to inaccuracies or breaches of the
Fundamental Representations;

(v) An amount equal to fifty percent (50%) of the Purchase Price (the
"Tax Representations Cap") for Losses relating to inaccuracies or breaches of the Tax
Representations; and

(vi) An amount equal to thirty-seven and one half percent (37.5%) of the
Purchase Price (the "Overall Representations Cap") for any and all Losses indemnifiable under
Section 12.1(a) and Section 12.2(a) (taken together); provided that, such maximum aggregate
liability shall be increased to fifty percent (50%) of the Purchase Price (in the aggregate and
cumulatively with all other Losses indemnifiable under Section 12.1(a) and Section 12.2(a)) solely
for Losses relating to inaccuracies or breaches of the Tax Representations and the Fundamental
Representations (calculated together).

(d) The maximum aggregate liability of Buyer for indemnification for any and
all claims under Section 12.2(a) shall be as follows:

€` (i) For claims relating to inaccuracies or breaches other than the
Fundamental Representations, it shall be limited to an amount equal to fifteen percent (15%) of
the Purchase Price;

(ii) For claims relating to inaccuracies or breaches of the Fundamental
Representations, it shall be limited to an amount equal to fifty percent (50%) of the Purchase Price.

(e) Neither Buyer nor the Sellers shall be required to indemnify the other,
unless and until the aggregate amount of all Losses incurred by the other to which indemniftcation
under this ARTICLE XII applies exceeds $140,000.

(~ In the event the Phase II Closing is not consummated as contemplated by
this Agreement, then for purposes of calculating the indemnification limitations under this Section
12.5, the Purchase Price shall be equal to one hundred percent (100%) of the Phase I Purchase
Price.

(g) In the event Buyer is entitled to any insurance proceeds, indemnity
payments or any third-party recoveries in respect of any Losses for which Buyer is entitled to
indemnification pursuant to Section 12.1 or Section 12.2, Buyer shall use commercially reasonable
efforts to obtain, receive or realize such proceeds, benefits, payments or recoveries, and the amount
of any such Losses shall be reduced by the amount of such proceeds, benefits, payments or
recoveries. In the event that Buyer becomes entitled to receive any such proceeds, benefits,
payments or recoveries after Buyer has received any indemnification payment hereunder in respect
of any such Losses, Buyer shall promptly refund all or the relevant portion of such indemnification
payment.
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` 12.6 Mitigation of Damages. An indemnified party shall use its commercially
reasonable efforts to mitigate any Losses for which it is entitled to indemnification pursuant to this
ARTICLE XII. The indemnifying party shall have the right, but not the obligation, and shall be
afforded the opportunity by the indemnified party to the extent reasonably possible, to take all
available steps to minimize Losses for which the indemnified party is entitled to indemnification
before such Losses actually are incurred by the indemnified party.

12.7 Survival of Representations and Warranties. The representations and warranties
contained herein shall survive the Phase I Closing for a period of eighteen (18) months from the
Phase I Closing Date, except for (i) the representations and warranties in Sections 3.1, 3_2, 3_3,
3_4, 3_6, 4_l, 4_2, 4_3, 4_4, 4_5, 4.7 a , 5_l, 5_2, 5_3, 5_4 and 5_5 (the "Fundamental
Representations"), which shall survive until thirty (30) days after the expiration of the applicable
statute of limitations period, (ii) the representations and warranties in Section 4.14 (the "Tax
Representations"), which shall survive until thirty (30) days after the expiration of the applicable
statute of limitations period, and (iii) the representations and warranties in Sections 4.11 and 4.12
(the "Health Care Representations") and the representations and warranties set forth in Section
4.16 (the "Employee Benefits Representations"), each of which shall survive for a period of four
(4) years from the Phase I Closing Date.

12.8 Offset Against Future Distributions. Each Physician Seller hereby acknowledges
and agrees that Buyer may cause the Company to (i) offset against such Physician Seller's future
cash distributions from the Company (other than Tax Distributions as defined in the Operating
Agreement of the Company, as amended, or the Amended and Restated Operating Agreement of
the Company (as applicable)), an amount necessary to satisfy any unpaid Established
Indemnification Obligations (as defined below) of such Physician Seller and (ii) pay the amount
so offset (the "Offset Amount") to Buyer. The parties hereby acknowledge and agree that the
Offset Amount shall be applied against the amount of any Losses payable by such Physician Seller
to Buyer under this ARTICLE XII and shall reduce, on adollar-for-dollar basis, the remaining
amount of any Losses payable by such Physician Seller to Buyer under this ARTICLE XII. For
purposes of this Section 12.8, the term "Established Indemnification Obligations" shall mean
the obligations of such Physician Seller under, and subject to the terms of, this ARTICLE XII to
indemnify Buyer, but only to the extent such obligations are either (x) expressly acknowledged in
writing by such Physician Seller or (y) conclusively determined by a court of competent
jurisdiction in a final, non-appealable judgment.

12.9 Exclusive Remedy. FROM AND AFTER THE PHASE I CLOSING, THE
PARTIES AGREE AND ACKNOWLEDGE THAT THE INDEMNIFICATION RIGHTS
PROVIDED IN THIS ARTICLE XII SHALL BE THE SOLE AND EXCLUSIVE REMEDY
AND RECOURSE OF THE PARTIES FOR BREACHES OF THE TERMS AND
CONDITIONS OF THIS AGREEMENT AND FOR ALL DISPUTES ARISING UNDER
OR RELATING TO THIS AGREEMENT AND ANY ADDITIONAL AGREEMENTS OR
DOCUMENTS EXECUTED OR DELIVERED IN OR ARISING OUT OF THIS
TRANSACTION, EXCEPT (I) IN CASES WHERE SPECIFIC PERFORMANCE IS

AVAILABLE AS A REMEDY, INCLUDING ARTICLE X, AND (II) FOR CLAIMS
ARISING FROM FRAUD, CRIMINAL ACTIVITY OR WILLFUL MISCONDUCT ON

THE PART OF A PARTY HERETO IN CONNECTION WITH THE TRANSACTIONS
f CONTEMPLATED BY THIS AGREEMENT.
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12.10 Tax Treatment of Indemnification Payments. All indemnification payments

made under this Agreement shall be treated by the parties as an adjustment to the Purchase Price

for Tax purposes, unless otherwise required by applicable law.

ARTICLE XIII
MISCELLANEOUS

13.1 Expenses. Except as otherwise explicitly set forth within this Agreement,

including within this Section 13.1, all fees and expenses incurred by the Sellers and the Company,

including, without limitation, legal fees, expenses and compensatory bonuses, in connection with

this Agreement and the transactions contemplated hereby ("Transaction Expenses"), will be

borne by the Sellers, and Transaction Expenses incurred by Buyer will be borne by Buyer. All

CON filing fees incurred in connection with obtaining a CON determination for the Phase I

Closing shall be borne by Buyer. Transaction Expenses incurred in connection with obtaining the

CON Approval for the Phase II Closing shall be borne by the Company.

13.2 Section Headings. The Section headings are for reference only and shall not limit

or control the meaning of any provision of this Agreement.

13.3 Waiver. No delay or omission on the part of any party hereto in exercising any

right hereunder shall operate as a waiver of such right or any other right under this Agreement.

13.4 Schedules.

(a) All schedules, exhibits and documents referred to in or attached to this

Agreement are integral parts of this Agreement as if fully set forth herein and all statements

appearing therein shall be deemed to be representations. All items disclosed hereunder shall be

deemed disclosed only in connection with the specific representation to which they are explicitly

referenced.

(b) During the period between the Phase I Closing Date and the Phase II

Closing Date, the Sellers shall promptly provide written updates to Buyer upon determining that

any facts or circumstances that arise after the date hereof would be reasonably likely to cause any

of the Sellers' or the Company's representations or warranties in Article III or Article IV,

respectively, to not be true and correct in all material respects as of the Phase I Closing Date (each

a "Schedule Supplement"). Any disclosure in any such Schedule Supplement shall not be deemed

to have cured any inaccuracy in or breach of any representation or warranty contained in this

Agreement, including for purposes of the indemnification or termination rights contained in this

Agreement or of determining whether or not the conditions set forth in Section 8.2 have been

satisfied; provided however, that if Buyer has the right to terminate this Agreement (i.e., to not

proceed with the consummation of the Phase II Closing), but Buyer does not notify Sellers that

Buyer has elected to terminate within ten (10) business days of its receipt of such Schedule

Supplement, then Buyer shall be deemed to have irrevocably waived any right to terminate this

Agreement with respect to such matter.

13.5 Assignment. No party hereto shall assign this Agreement without first obtaining

the written consent of the other party, except Buyer shall have the right to assign this Agreement

to an entity that is wholly owned, directly or indirectly, by SCA, and Buyer or such assignee shall

-4~-
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have the right to collaterally assign the rights of Buyer hereunder respecting remedies in the event
of breaches of representations, warranties and covenants and rights of indemnification made by
the Sellers hereunder to any lender to Buyer or such assignee, for its benefit and for the benefit of
other financial institutions for which it acts as agent.

13.6 Binding on Successors and Assigns. Subject to Section 13.5, this Agreement shall
inure to the benefit of and bind the respective heirs, administrators, successors and assigns of the
panties hereto. Nothing expressed or referred to in this Agreement is intended or shall be construed
to give any person other than the parties to this Agreement or their respective successors or
permitted assigns any legal or equitable right, remedy or claim under or in respect of this
Agreement or any provision contained herein, it being the intention of the parties to this Agreement
that this Agreement shall be for the sole and exclusive benefit of such parties or such successors
and assigns and not for the benefit of any other person.

13.7 Notices. Any and all notices or other communications required or permitted by this
Agreement or by law to be served on or given to any party hereto by another party hereto shall be
in writing and shall be deemed duly served when personally delivered or mailed by certified or
registered mail (postage prepaid) or sent by reputable overnight courier service (charges prepaid),
addressed as follows:

If to Buyer: SCA-River Valley, LLC
c/o Surgical Care Affiliates, LLC
569 Brookwood Village, Suite 901
Birmingham, AL 35209
Attention: General Counsel

If to the Company: River Valley ASC, LLC
45 Salem Turnpike
Norwich, CT 06360
Attention: President

If to the Sellers: To the addresses on file with the Company

With a copy to: McGuireWoods LLP
77 West Wacker Drive
Suite 4100
Chicago, IL 60601
Attention: Bart Walker

or at such other address as one party may designate by notice hereunder to the other party. Notices
shall be deemed effective (i) on the actual receipt in the case of hand delivery, (ii) on the next
business day in the case of notices by any nationally recognized overnight courier service, or (iii)
on the third (3rd) business day after the date of mailing in the manner set forth herein.

13.8 Parties in Interest; Third Party Beneficiaries. Nothing in this Agreement is

intended to confer any right on any person other than the parties to it and their respective successors

and assigns, nor is anything in this Agreement intended to modify or discharge the obligation or
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liability of any third person to any party to this Agreement, nor shall any provision give any third
person any right of subrogation or action over against any party to this Agreement.

13.9 Drafting Party. The provisions of this Agreement, and the documents and
instruments referred to herein, have been examined, negotiated, drafted and revised by counsel for
each party hereto and no implication shall be drawn nor made against any party hereto by virtue
of the drafting of this Agreement.

13.10 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be an original, but all of which together shall comprise one and the same
instrument. In addition, the parties may execute multiple identical originals of this Agreement,
each of which shall constitute an original for all purposes. In addition, the parties may execute a
counterpart of this Agreement and transmit their signature via facsimile or other electronic means,
and such signature received via facsimile or other electronic means shall have the same force and
effect as an original.

13.11 Entire Agreement. With respect to the subject matter of this Agreement, this
Agreement, together with all exhibits and schedules hereto, supersedes all previous contracts and
constitutes the entire agreement between the parties. No oral statements or prior written material

unless specifically incorporated herein shall be of any force and effect, and no changes in or
additions to this Agreement shall be recognized unless incorporated herein by amendment as

provided herein, such amendments) to become effective on the date stipulated in such
amendment(s). The parties specifically acknowledge that in entering into and executing this

Agreement, the parties relied solely upon the representations and agreements contained in this
Agreement and no others.

13.12 Further Assurances. The Sellers and the Company shall execute and deliver such

other documents and instruments, and take such other actions, as Buyer may reasonably request in
order more fully to vest in Buyer and to perfect its title and interest in and to the Transferred

Interests; provided, however, that no such document, instrument or action shall expand the

obligations of the Sellers or the Company.

13.13 Amendment. This Agreement may not be amended other than by a written

instrument executed by all parties hereto.

13.14 Applicable Law. This Agreement shall be governed by and construed and

enforced in accordance with the laws of the State of Connecticut without regard to its conflict of

laws rules.

13.15 Affiliates. For the purposes of this Agreement, the term "Affiliate" means, as to

the entity in question, any person or entity that directly or indirectly controls, is controlled by or is

under common control with, the entity in question, and the term "control" means possession,

directly or indirectly, of the power to direct or cause the direction of the management and policies

of an entity whether through ownership of voting securities, by contract or otherwise.

13.16 Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY

WAIVES ANY AND ALL RIGHTS IT MAY HAVE TO DEMAND THAT ANY ACTION,

PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR IN ANY WAY RELATED TO
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THIS AGREEMENT OR THE RELATIONSHIPS OF THE PARTIES HERETO BE TRIED BY
JURY. THIS WAIVER EXTENDS TO ANY AND ALL RIGHTS TO DEMAND A TRIAL BY
JURY ARISING FROM ANY SOURCE 1NCLUDiNG, BUT NOT LIMITED TO, THE
CONSTITUTION OF THE UNITED STATES OR ANY STATE THEREIN, COMMON LAW
OR ANY APPLICABLE STATUTE OR REGULATIONS. EACH PARTY HERETO
ACKNOWLEDGES THAT IT IS KNOWINGLY AND VOLUNTARILY WAIVING ITS
RIGHT TO DEMAND TRIAL BY JURY.

13.17 Merritt Guaranty; Net Worth Covenant. Merritt hereby unconditionally and
absolutely guarantees the prompt performance and observance by MHH-Norwich of each and
every obligation, covenant and agreement of MHH-Norwich arising out of, connected with, or
related to, this Agreement or any ancillary documents hereto and any extension, renewal and/or
modification thereof. The obligation of Merritt under this Section 13.17 is a continuing guaranty
and shall remain in effect, and the obligations of Merritt shall not be affected, modified or impaired
upon the happening from time to time of any of the following events, whether or not with notice
or consent of Merritt:

(a) The compromise, settlement, release, change, modification, amendment
(except to the extent of such compromise, settlement release, change, modification or amendment)
of any or all of the obligations, duties, covenants, or agreements or any party under this Agreement
or any ancillary documents hereto; or

(b) The extension of the time for performance of payment of money pursuant
~ to this Agreement, or of the time for performance of any other obligations, covenants or
`` agreements under or arising out of this Agreement or any ancillary documents hereto or the

extension or the renewal thereof.

Merritt further covenants and agrees that for a period of two (2) years subsequent to the Phase I
Closing, Merritt will maintain a net fair market value of its balance sheet assets equal to at least
fifty percent (50%) of MHH-Norwich's Pro Rata Share of the Purchase Price (as set forth on
Exhibit A), and for the two (2) year period thereafter, a net fair market value of its balance sheet
assets equal to at least thirty percent (30%) of MHH-Norwich's Pro Rata Share of the Purchase
Price (as set forth on Exhibit A .

13.18 5CA Guaranty. SCA hereby unconditionally and absolutely guarantees the
prompt performance and observance by Buyer of each and every obligation, covenant and
agreement of Buyer arising out of, connected with, or related to, this Agreement or any ancillary
documents hereto and any extension, renewal and/or modification thereof. The obligation of SCA
under this Section 13.18 is a continuing guaranty and shall remain in effect, and the obligations of
SCA shall not be affected, modified or impaired upon the happening from time to time of any of
the following events, whether or not with notice or consent of SCA:

(a) The compromise, settlement, release, change, modification, amendment
(except to the extent of such compromise, settlement release, change, modification or amendment)
of any or all of the obligations, duties, covenants, or agreements or any party under this Agreement
or any ancillary documents hereto; or
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(b) The extension of the time for performance of payment of money pursuant
to this Agreement, or of the time for performance of any other obligations, covenants or
agreements under or arising out of this Agreement or any ancillary documents hereto or the
extension or the renewal thereof.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, this Agreement has been entered into as of the day and year first

above written.

BUYER:

SCA-RIVER VALLEY, LLC

ay:
Name: Richard L. S a , Jr.
Title: Vice President

SCA:

SURGICAL CARE A~FILCATES, LLC

By:~
Name; Richard L. S is , Jr..
Title: Executive Vice President

~_ COMPANY:

RIVER VALLEY ASC, LLC

By:_
Name:

MERRITT:

MERRITT HEALTRCARE HOLDINGS, LLC

By:_
Name:
Title:

[Signature Pages to Membership interest Purchase Agreement]
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IN WITNESS WHEREOF, this Agreement has been entered into as of the day and year first
above written.

BUYER:

SCA-RIVER VALLEY, LLC

By:
Name: Richard L. Sharff,lr.
Title: Vice President

SCA:

SURGICAL CARE AFFILIATES, LLC

By:
Name: Richard L. Shatff, Jr.
Title: executive Vice President

COMPANY:

r RIVER VALLEY ASC, L

By:
Name: M hPMI 6 CL
Title: I~IlClA1 Y

MERRITT:

11~RRITT AEALTHC E MOLDINGS, LLC

~y:
Name: eS
Title: (VIQhQo~6V

[Signature Pages to Membership Interest Purchase Agreement]
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Ilv WITNESS WHEREOF, this Agreement has been entered into as of the day and year first
above written.

BUYER:

SCA-RIVER VALLEY, LLC

By:
Name: Richard L. Sharff, Jr.
Title: Vice President

SCA:

SURGICAL CARE AFFILIATES, LLC

By:
Name: Richard L. Sharff, Jr.
Title: Executive Vice President

(.
COMPANY:

o •►~~s~
l.r /

~ ~

MERRTTT:

MERRITT I3EALTHCARE HOLDINGS, LLC

By:
Name:

[Signature Pages to Membership Interest Purchase Agreement]
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SELLERS;

MERRITT H~ALTftCARE HOLDINGS
NOR~FVICH, LLC

By;
Nazne: W 1'l2S

Title: ~ 1

Jerilyn Allen, MD

Nicole Arcand, MD

David Boisoneau, MD

David Coletti, MD

Pamela Connors, MD

Darren Cow•tright, MD

William C7,llviner, MD

Frauk Dellacono, MD

Peter Famiglietti, MD

Raymond Gaito, Jr., MD

Daniel Glenney, MD

Steven Cneen, MD

Wi]]iam Kaufold, MD

[Signariire Pages to Membership Interest Purchase Agreement]

RV000118 
01/30/2017



~F. .

SELLERS:

MERRTTT FIEALTHCARE HOLDINGS
NORWICFI, LLC

By:
Name:
'T'itle~

~~

Jerily Alie IVi

I)I~cole Arcand, MD

David Boisoneau, MD

~~~
David Coletti, MD

Frank Dellacono, MD

Peter Famiglietti, MD

Raymond Gaito, Jr., MD
~.

Daniel Glenney, MD

Steven Green, i~ID

William Kaufold, MD

[Signature Pages to Membership Interest Purchase Agreement]
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SELLERS:

MERRITT HEALTHCARE HOLDINGS
NORWICH, LLC

Title:

Jerilyn Allen, MD

Nicole Aar and
1/

Da ici Boisoneau, MD

David Coletti, MD

~,. Pamela Coimors, MD

Darren Courti~ight, MD

~~~

~~
!s • • 1

Steven Green, MD

William Kaufold, MD

[Signature Pages to Membership Interest Purchase Agreement]
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SELLERS:

MERRITT HEALTHCARE HOLDINGS
NORWICH, LLC

Jerilyn Allen, MD

~r,

Nicole Arcand, MD

David Boisoneau, MD

David Coletti, MD

Pamela Connors, MD

Darren Courtright, MD

William Culviner, MD

Prank Dellacono, MD

Peter Famiglietti, MD

Raymond Gaito, Jr., MD

Daniel Glenney, MD

Steven Green, MD

William Kaufold, NID

[Signaiur~ rag~~ t~ i~lerr~~JOCSi]Ij33 iritEicSt i iii'~Z'I35c r'~~TccTllii~ij
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SELLERS:

MERRITT HEALTHCARE HOLDINGS
NORWICH, LLC

By:
Name:
Title:

Jerilyn Allen, MD

Nicole Arcand, MD

David Boisoneau, MD

a d Coletti, M

Pamela Connors, D

Darren Courtright, MD

William Culviner, MD

Frank Dellacono, MD

Peter Famiglietti, MD

Raymond Gaito, Jr., MD

Daniel Glenney, MD

Steven Green, MD

William Kaufold, MD

[Signature Pages to Membership Interest Purchase Agreement]

RV000122 
01/30/2017



SELLERS:

MERRITT HEALTHCARE HOLDINGS
NORWICH, LLC

By:
Name:
Title:

Jerilyn Allen, MD

Nicole Arcand, MD

David Boisoneau, MD

David Coletti, MD

Pamela Connors, MD

Darren Couriright, MD

William Culviner, MD

Frank Dellacono, MD

eter g ~,

Raymond Gaito, 7r., MD

Daniel Glenney, MD

Steven Green, MD

William Kaufold, MD

[Signature Pages to Membership Interest Purchase Agreement]
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SELLERS:

MERRTTT HEALTHCARE HOLDINGS
NORWICH, LLC

~-

By:
Name:
Title:

Jerilyn Allen, MD

Nicole Arcand, MD

David Boisoneau, MD

David Coletti, MD

Pamela Connors, MD

Darren Courtright, MD

William Culviner, MD

Frank Dellacono, MD

Peter Famiglietti, MD

Raymond Gaito, Jr., MD

Daniel Glenney, MD

s ~~, ~n~
Steven Green, MD

William Kaufold, MD

[Signat~.:re Pages to ?:~em~ershiY Irter~st Purchase Agreement]
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~ ~~

Gregory Lesnik, MD

Stephen Rouse, MD

Stephen Searangella, MD

1~'„r., ~,
Patrl~ia tuart

~ .

Edward Tarka, DPM

~'R1

Shri Ver~a,~D

in Wesolek, MD

Dana Woods, MD

[Signature Pages to Membership Interest Purchase Agreement]
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Oct. 24. 2016 9: 54AM

Gregory Y,esnik, MD

Richard Martin, MD

IOIIri ~&gilOZZI, IVm

No, 2385 P. 1

'V'iuod pathy, Iv,[I]

S ephen R se, Ml5

Stephen Scarangella, MD

1'utricia Stuart, MD

Ed~+vard Torka, bPM

Shri Venna, MD

john Wesolek, Mp

Dana Woods, Mb

[Signature pages to Membership Iute~'esY Furchns~ Agreement]
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Oct 24 2016 12:42 Weg 8604237640 page 9

'`€

Gregory Lesnik, MD

Richard Martin, MD

John Pagnozzi, MD

Vinod Pathy, MD

Stephen Rouse, NID

Stephen Scarangella, MD

Patricia Stuart, MD

Edward Tazka, DPM

Shri Verma, MD

John V✓esolek, NID

Dana ods, MD

(Signature Pages to Membership Interest Purchase Agreement]
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Gregory Lesnik, MD

~, ,,
4

Richard Martin, MD

John Pagnozzi, MD

Vinod Pathy, MD

Stephen Rouse, MD

~'~ ~~i

Stephen Scarangella, MD

Patricia Stuart, MD

Edward Tarka, DPM

Slui VeiTna, MD

Jolui Wesolek, MD

Dana Woods, MD

Signature Yages to Membership Interesi t urchase ~greementj
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EXFIISIT A

SELLERS

PercenYaQe Interest Seller's Seller's Pro-
Se11er's

in the Comnanv Seller's Membershiv Portion of the Seller's hlembershio Rata Share
Portion of the Seller's Pro-Rata

Owned Prior to Interest in the Phase II Interest in the of the

.\`ame of Closing ("Pre- 
phase I 

Company after the TransSerred ComDanv after the 
Share of the 

purchase
Transferred Purchase Price

Seller Transaction Phase I Closing Interests Phase II Closing Price
Interests ("Pro Rata

Ownership ("Interim Ownership ("Phase II ("Post-Transaction ex ressed
("Phase I Pro Share"

Interests' 1 Interest" Pro Rata Ownership Interest") as a
Rata Share") Share ercenta e

_ Units Percentage Percenta¢e Units Percentage Percentage Units Percentage Dollars Percentage

Daniel
Glenney,
IvII~ 5.750 4.9680% 1.7628% 3.7098 3.2053% 0.7228% 2.8733 2.4825% $1,191,73333 4.1083%

Nicole
Arcand,
MD 5.750 4.9680°/a 1.7628% 3.7098 3.205.i% 0.7228% 2.8733 2.4825% $1,191,73333 4.1083%

Patricia
Stuart,
MD 5.750 4.9680% 1.7628% 3.7098 32053% 0.7228% 2.873 2.4825% $1,191,73333 4.1083%

John
Pagnozzi,
MD 5.750 4.9680% 1.7628% 3.7098 3.2053% 0.7228% 2.8733 2.4825% $1,191,733.33 4.1083%

William
Culviner,
A~ 4.750 4.1040% 1.4562% 3.0646 2.6478% 0.5971% 2..1736 2.0508% $984,47536 33938%

Steven
Green,
MD 5.750 4.9680°10 1.7628% .1.7098 3.2053% 0.7228% 2.8733 2.4825% $1,191,73333 4.1083%

Stephen
Rouse,
DID 5.750 4.9680% 1.7628% .1.7098 3.205% 0.7228% 2.873.1 2.4825% $1,19],733.33 4.1083%

Jerilyn
Allen, MD 4.750 4.1040% 1.4562% x.0646 2.6478% 0.5971% 2.3736 2.0508% $984,475.36 3.3938%

A-1
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Percentaee Interest Seller's Seller's Pro-
Seller's

in the Company Seller's Membership Portion of the Seller's Membership Rata Share
Portion of the Seller's Pro-Rata

Owned Prior to Interest in the Phase II Interest in the of the

Naroe of Closing ("Pre- 
Pbase I 

Company after the Transferred Compan~~ afrer the 
Share of the 

purchase
Transferred Purchase Price

Seller Traasactiou Phase I Closine Interests Phase II Closine Price
Interests ("Pro Rata

Ownership ("Interim Ownership ("Phase II ("Post-Transaction ex ressed
("Phase I Pro Share"

Interests" Interest" Pro Rata Ownership Interest") as a
Rata Share"1 

Share ercenta e

Gregory
Lesnik,
r~ID 4.750 4.1040% 1.4562% 3.0646 2.6478% 0.5971% 2..1736 2.0508% $984,475.36 33938%

David
Boisoneau,
A~ 5.750 4.9680% 1.7628% 3.7098 32053% 0.7228% 2.873.1 2.4825% $1,191,73333 4.1083%

Darren
Courtright,
DPM 4.000 3.4560% 1.2263% 2.5807 22298% 0.5028% 1.9988 1.7270% $829,031.88 2.8579%

Frank
Dellacono,
DID 5.750 4.9680% 1.7628% 3.7098 3.2053% 0.7228% 2.8733 2.4825% $1,191,73333 4.1083%

Shri
Verma,
NID 5.750 4.9680% 1.7628% 3.7098 3.205% 0.7228% 2.8733 2.4825% $1,191,73333 4.1083%

Richazd
Martin,
NID 5.750 4.9680% 1.7628% 3.7098 32053% 0.7228% 2.8733 2.4825% $1,191,73333 4.1083%

Pamela
Connors,
I~~ID 5.000 43200% 1.5328% 3.2259 2.7872% 0.6285% 2.4985 2.1587% $1,036,289.85 3.5724%

Edward
Tazka
DPM 1.090 0.9418% 0.3342% 0.7032 0.6076% 0.1370% 0.5447 0.4706% $225,911.19 0.7788%

Stephen
Scazangela
1~~ID 2.500 2.1600% 0.7664% 1.6129 13936% 03]42% 12492 1.0794% $518,144.93 1.7862%

Vinod
Path ACID 1.050 0.9072% 0.3219% 0.6774 0.5853% 0.1320% 0.5247 0.4533% $217,620.87 0.7502%

A-2
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Percentaee Fnterest Seller's Seller's Pro-
Se{ler's

in the Company Seller's Membership Portion oft6e Seller's Membership Rata Share
Portion of the Seller's Pro-Rata

Owned Prior to Interest in the Phase II Interest in the of the

Name of Closing ("Pry 
phase I 

Coropanv after the Transferred Comnaov after the 
Share of the 

purchase
Transferred Purchase Price

Seller Transaction Phase I Closing Interests Phase II Closing Price
Interests ("Pro Rata

Ownership ("Interim ONvership ("Phase II ("Post-Transaction (expressed
~"Phase I Pro Share"

Interests"1 interest" Pro Rata Ownership Interest') as a
Rata Share") 

Share rcenta e

Peter
Famiglietti
DID 1.050 0.9072% 0.3219% 0.6774 0.5853% 0.1320% 0.5247 0.4533% $217,620.87 0.7502%

Raymond
Gaito NII~ ].050 0.9072% 03219% 0.6774 0.5853% 0.1320% 0.5247 0.4533% $217,620.87 0.7502%

David
Coletti
IvII~ 1.000 0.8640% 0.3066% 0.6452 0.5574% 0.1257% 0.4997 0.4317% $207,257.97 0.7145%

John
Wesolek
ACID 1.000 0.8640% 03066% 0.6452 0.5574% 0.1257% 0.4997 0.4317% $207,257.97 0.7145%

William
Kaufold
MD 1.000 0.8640% 0.3066% 0.6452 0.5574% 0.1257% 0.4997 0.4317% $207,257.97 0.7145%

Dana
Woods
IvII~ 1.000 0.8640% 03066% 0.6452 0.5574% 0.1257% 0.4997 0.4317% $207,257.97 0.7145%

NII-I~~
Norwich,
LLC
(Merritt) 24.250 20.9521% 20.9521% 0.0000 0.0000% 0.0000% 0.0000 0.0000% $10,045,928.29 34.6316%

TOTAL 
115.740 100.00% 49.0000% 59.0274 51.0000% 11.5000% 45.7173 39.5000% $ 29,007,960.00 100.00%

A-3
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EXHIBIT B

SELLERS' COMMITTEE

As further described in Section 1.2, the Sellers' Committee shall consist of the following
individuals:

Name: Frank Dellacono, M.D.
Address: 45 Salem Turnpike

Norwich, CT 06360
Email: fdellacono@gmail.com

Name: Richard Martin, M.D.
Address: 45 Salem Turnpike

Norwich, CT 06360
Email: rjmmddmd@aol.com

Name: Matt Searles
Address: 75 Danbury Road, #BS

Ridgefield, CT 06877
Email: msearles@merritthealthcare.com

s-t
7/3877128.11

RV000132 
01/30/2017



~_-_

EXHIBIT C

FIRST AMENDMENT TO AMENDED AND RESTATED OPERATING AGREEMENT
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EXECUTION VERSION

f `" FII2ST AMENDMENT TO AMENDED AND RESTATED OPERATING AGREEMENT

RIVER VALLEY ASC, LLC

THIS FIRST AMENDMENT TO AMENDED AND RESTATED OPERATING
AGREEMENT (this "Amendment") is made and entered into as of November 1, 2016 (the "Amendment
Effective Date"), by and among SCA-RIVER VALLEY, LLC, a Delaware limited liability company (the
"SCA Member"), and those persons identified as Members in Exhibit A attached hereto and incorporated
herein by reference.

RECITALS:

WHEREAS, the Company is governed by that certain Amended and Restated Operating
Agreement dated February 1, 2014 (the "Operating Agreement"); and

WHEREAS, pursuant to that certain Membership Interest Purchase Agreement dated as of October
31, 2016 (the "Purchase Agreement"), the SCA Member purchased an aggregate forty-nine percent (49%)
membership interest in the Company from the Class A Members and Merritt Healthcare Holdings Norwich,
LLC ("Merritt"), including all of the issued and outstanding Units held by Merritt in the Company; and

WHEREAS, as of the Amendment Effective Date, the Company terminated that certain
Management Agreement with Merritt Healthcare Holdings Norwich, LLC, and the Company entered into
that certain Management Agreement between Surgical Care Affiliates, LLC ("SCA") and the Company
(the "SCA Management Agreement"); and

WHEREAS, as required by the Purchase Agreement, the Members wish to amend the Operating

Agreement as set forth herein.

AGREEMENT:

NOW, THEREFORE, in consideration of the foregoing, and other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree to
amend the Operating Agreement as follows:

1. Capitalized Terms. Capitalized terms not otherwise defined in this Amendment shall have

the meanings set forth in the Operating Agreement.

2. Substitute Member. The Members hereby consent to the admission of the SCA Member
as a substitute member of the Company, and the SCA Member shall have all rights afforded to a Member
under the Operating Agreement. The SCA Member shall execute and deliver to the Company a joinder to

the Operating Agreement.

3. References to the Class B Member and Merritt. Any references in the Operating

Agreement to "Merritt" or "Merritt Healthcare" shall be deleted and replaced with "the SCA Member."

Any references to the "Class B Member" in the Operating Agreement shall be deemed to mean the SCA

Member.

4. Waiver of Certain Rights. Only with respect to the transactions contemplated by the

Purchase Agreement, the Class A Members hereby waive any and all rights of first refusal they may

otherwise have under the Operating Agreement.
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5. Exhibit A. Exhibit A (Membership Units) to the Operating Agreement shall be deleted in

its entirety and replaced with a new Exhibit A (Membership Units), which is attached to this Amendment

and incorporated herein by this reference.

6. Exhibit C. E~ibit C (Management Services Agreement) and all references thereto shall
be deleted in their entirety.

7. Management Agreement. Any references in the Operating Agreement to the "Management
Agreement" or the "Management Services Agreement" shall be deleted and replaced with the "SCA
Management Agreement."

8. Manag,,ers as Members. Section 3.6 (Managers as Members) shall be deleted and replaced
with the following:

3.6 Managers as Members. Any Manager appointed by the Class A Members
must hold a membership interest in the Company.

9. Withdrawal of a Member. It is the intent of the Members as of the Amendment Effective
Date to remove from the Operating Agreement the concept that a Class A Member may withdraw from the
Company after the seventh (7'h) anniversary of the date on which such Class A Member became a Member,
and such withdrawal will be treated as allon-Adverse Terminating Event. Accordingly, the following
changes shall be made to the Operating Agreement:

a. Section 4.2 shall be deleted and replaced with the following:

Section 4.2 Intentionally Omitted.

b. Sections 4.3(a)(i)(~~) and ~ shall be deleted and replaced with the following:

(gg) the withdrawal of a Member, except as otherwise permitted by this
Agreement.

(hh) Intentionally Omitted.

c. Section 4.3(bZ(iZaa) shall be deleted in its entirety and replaced with the following:

(aa) Intentionally Omitted.

10. Adverse Terminatin Emits. Section 4.3(a)(i)(cc) shall be deleted and replaced with the
following:

(cc) any material breach of this Agreement by a Class A Member;

11. Tax Matters Partner. The following paragraph shall be added to the end of Section 6.10
(Tax Matters Partner):

Beginning on January 1, 2018, the Member then serving as Tax Matters Partner
(or such other Member as selected by the Board of Directors) shall be designated
as the "partnership representative" under Section 6223 of Chapter 63 of the Code
(as in effect pursuant to the Bipartisan Budget Act of 2015, Pub L. No. 114-74 (the
"Bipartisan Budget AcY'), and shall be authorized to take any and all action
required under the Code or Regulations, as in effect from time to time, to designate

2
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~f` itself the "partnership representative." To the extent permitted by the Code and
Regulations, the Member so designated as "partnership representative" shall be
bound by the obligations and restrictions imposed on the tax matters partner
pursuant to this Section 6.10. Upon the promulgation of Regulations
implementing subchapter C of Chapter 63 of the Code (as revised by the Bipartisan
Budget Act), the Members will evaluate and consider in good faith available
options (including amendments to this Agreement) in order to preserve the
allocation of responsibility and authority described in this Section 6.10 while
conforming with the applicable provisions of the revised partnership audit
procedures. The Member designated as the "pairtnership representative" shall be
entitled to the same indemnification rights as provided to the Tax Matters Partner.

12. Offsets to Distributions. Anew Section 6.11 (Offsets to Distributions) shall be added to
the end of Article VI as follows:

6.11 Offsets to Distributions. Notwithstanding any other provisions of this
Agreement, each Member• hereby acknowledges and agrees that (i) the Company
may, upon the written request of an Indemnified Member (as defined below), offset
against a Member's future distributions of profits from the Company an amount
necessary to satisfy any unpaid indemnification obligations of such Member (the
"Indemnifying Member") to any other Member (the "Indemnified Member")
under the Purchase Agreement in accordance with the procedures set forth in the
Purchase Agreement, and pay the amount so offset (the "Offset Amount") to the
Indemnified Member, and (ii) any Offset Amount paid to the Indemnified Member
shall be applied against the amount of any Losses (as defined in the Purchase

~~ Agreement) payable by such Indemnifying Member to such Indemnified Member
under Article XII of the Purchase Agreement and shall reduce, on a dollar-for-
dollar basis, the remaining amount of any Losses payable by such Indemnifying
Member to such Indemnified Member under Article XII of the Purchase
Agreement. Upon receipt of a request for indemnification under Article XII of the
Purchase Agreement, the Company will retain a portion of the Indemnifying
Member's future distributions otherwise owed to the Indemnifying Member, until
such time as the claim for indemnification is fully and finally resolved.

13. Board of Managers. The following changes shall be made to Article VII:

a. Sections 73(b) (Employees) and 7.3 e (Insurance) shall be deleted and replaced with
the following:

7.3(b) Intentionally Omitted.
7.3(e) Intentionally Omitted.

b. Section 7.4(x) (Management Agreement) shall be deleted and replaced with the
following:

7.4(g) Intentionally Omitted.

c. The following sentence shall be added to the end of Section 7.7 (Contracts with
Affiliated Persons):

3
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Notwithstanding anything herein to the contrary, the Members hereby consent

to, approve and ratify the terms of the SCA Management Agreement and any

cash management services provided by SCA pursuant to the SCA Management

Agreement, and no further action or approval shall be required with respect to

entering into such agreements or arrangements.

d. Anew Section 7.10 (Supermajority Board Approvals) shall be added to the end of

Article VII as follows:

7.10 Su~ermajority Board Approvals. Notwithstanding any provision of this
Agreement to the contrary, the Board shall not take any of the following

actions without the approval of a majority of the Board, inclusive of the
Manager appointed by the Class B Member:

(a) Make any decisions regarding the hiring or firing of the Center's

administrator;

(b) Plan and adopt the Company's and the Center's annual operating

budgets; and

(c) Enter into, renew, amend or terminate any arrangement or agreement
with any management company, consulting company, medical director or
other senior employee or executive of the Company.

14. Contracts with Affiliated Persons. The following shall be added to the end of Section 7.7:

The Class A Members, upon vote of the Class A Members holding two-thirds (2/3) of the

Units then held by Class A Members ("Two-Thirds Physician Vote") may provide SCA
with notice of a breach of the SCA Management Agreement, and SCA shall have ninety
(90) days to cure such breach. In the event SCA does not cure the breach within ninety
(90) days of receipt of notice or in the event there is a dispute as to whether a breach

occurred, the Class A Members, upon Two-Thirds Physician Vote, or the Board of
Managers may initiate mediation to determine whether a breach occurred and, if so, what

the damages are. If a dispute remains following the mediation, the Class A Members, upon
Two-Thirds Physician Vote, or the Board of Managers may seek arbitration in accordance

with Section 13.15(ii)(c) of this Agreement to determine whether a breach occurred and, if

so, what the damages are; provided, however, that the award shall be limited to damages

and not termination of the SCA Management Agreement. The mediation and arbitration

costs and all reasonable expenses related to the mediation and arbitration (including
reasonable legal fees) shall be paid by the Company.

15. Transfers by the SCA Member. The following new Section 10.14 (Transfers by the SCA
Member) shall be added to the end of Article X:

10.14 Transfers by the SCA Member. Notwithstanding anything herein to the

contrary, the SCA Member may freely Transfer Units held by it to an entity or
entities that are wholly-owned, directly or indirectly, by SCA, and any such
Transfer shall be deemed to comply with the requirements of this Article X.

16. Nonsolicitation. The following sentence shall be added to the end of Section 10.13:

4

7/3876293.8 RV000137 
01/30/2017



£`' Notwithstanding the foregoing, the Members expressly acknowledge and agree
that, on or about January 1, 2017, SCA shall employ all of the personnel necessary
for the operation of the Center, and such employment by SCA shall not violate the
Class B Member's nonsolicitation covenant set forth in this Section 10.13.

17. Effect on Operating Agreement; General Provisions. Except as set forth in this

Amendment, the terms and provisions of the Operating Agreement are hereby ratified and declared to be in

full force and effect. This Amendment shall be governed by the provisions of the Operating Agreement;

provided, however, to the extent that the terms of this Amendment and the Operating Agreement conflict,
the terms of this Amendment shall control. The execution of this Amendment may occur in two or more

counterparts, each of which shall be deemed an original, and all of which together shall constitute one and

the same instrument. In addition, the parties may execute counterparts of this Amendment and transmit
their signatures via facsimile or other electronic method, and such signatures received via facsimile or other
electronic method shall have the same force and effect as an original. Captions and paragraph headings are

used herein for conven fence only, are not a part of this Amendment or the Operating Agreement as amended
by this Amendment,.and shall not be used in construing either document. On and after the date first written
above, each reference in the Operating Agreement to "this Agreement," "hereunder," "hereof," "herein,"
or words of like import, and each reference in the other documents and agreements relating to the Operating

Agreement, shall mean and be a reference to the Operating Agreement as amended by this Amendment.

[Signature page follows]
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IN WITNESS WHEREOF, this Amendment has been duly executed as of Amendment Effective

Date.

SCA MEMBER:

SCA-RIVER VALLEY, LLC

By:
Name: Richard L. Sharff, Jr.
Title: Vice President

CLASS A MEMBERS:

Daniel Glenney, M.D.

Nicole Arcand, M.D.

Patricia Stuart, M.D.

John Pagnozzi, M.D.

William Culviner, M.D.

Steven Green, M.D.

Stephen Rouse, M.D.

Jerilyn Allen, M.D.

Gregory Lesnik, M.D.

[Signature Page to First Amendment to Amended and Restated Operating Agreement]
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David Boisoneau, M.D.

Darren Courtright, DPM

Frank Dellacono, M.D.

Shri Verma, M.D.

Richard Martin, M.D.

Pamela Connors, M.D.

Edward Tarka, DPM

Stephen Scarangela, M.D.

Vinod Pathy, M.D.

Peter Famiglietti, M.D.

Raymond Gaito, M.D.

David Coletti, M.D.

[Signature Page to First Amendment to Amended and Restated Operating Agreement]

7/3876293.8
RV000140 

01/30/2017



John Wesolek, M.D.

William Kaufold, M.D.

Dana Woods, M.D.

[Signature Page to First Amendment to Amended and Restated Operating Agreement]
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RIVER VALLEY ASC, LLC

MEMBERSHIP UNITS

~`

i

MFMSFR UNITS OWNED 
PERCENTAGE Ole

OWNERSI~P INTEREST

CLASS A MEM~3ERS
Daniel Glenney, MD 3.2053%3.7098 Units

Nicole Arcand, MD 3.7098 Units 3.2053%

Patricia Stuart, MD 3.7098 Units 3.2053%

John Pagnozzi, MD 3.7098 Units 3.2053%

William Culviner, MD 3.0646 Units 2.6478%

Steven Green, MD 3.7098 Units 3.2053°/a

Stephen Rouse, MD 3.7098 Units 3.2053%

Jerilyn Allen, MD 3.0646 Units 2.6478%

Gregory Lesnik, MD 3.0646 Units 2.6478%

David Boisoneau, MD 3.7098 Units 3.2053%

Darren Courtright, DPM 2.5807 Units 2.2298%

Frank Dellacono, MD 3.7098 Units 3.2053%

Shri Verma, MD 3.7098 Units 3.2053%

Richard Martin, MD 3.7098 Units 3.2053%

Pamela Connors, MD 3.2259 Units 2.7872%

Edward Tarka DPM 0.7032 Units 0.6076%

Stephen Scarangela MD 1.6129 Units 13936%

Vinod Pathy MD 0.6774 Units 0.5853%

Peter Famiglietti MD 0.6774 Units 0.5853%

Raymond Gaito MD 0.6774 Units 0.5853%

Exhibit A
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I~TEMBER Ul~1ITS OWNED 
PERCENTAGE OF

OWNERSHIP INTEREST

David Coletti MD 0.6452 Units 0.5574%

John Wesolek MD 0.6452 Units 0.5574%

William Kaufold MD 0.6452 Units 0.5574%

Dana Woods MD 0.6452 Units 0.5574%

CLASS B MEMBERS
SCA-River Valle , LLC 56.7126 Units 49%

TOTAL 115.7400 Units 100%

Exhibit A
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EXHIBIT D

SECOND AMENDED AND RESTATED OPERATING AGREEMENT

See attached.
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EXECUTION VERSION

~`" THE MEMBERSHIP INTERESTS ISSUED UNDER THIS AGREEMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 ("33 ACT") OR UNDER THE
CONNECTICUT UNIFORM SECURITIES ACT, AS AMENDED ("STATE ACT"), AND MAY BE

OFFERED OR SOLD BY A PURCHASER OF THE MEMBERSHIP INTERESTS ONLY (1) UPON

REGISTRATION OF THE MEMBERSHIP INTERESTS UNDER THE ̀33 ACT AND THE STATE

ACT OR PURSUANT TO AN EXEMPTION THEREFROM, AND (2) AFTER COMPLIANCE WITH

ALL RESTRICTIONS ON TRANSFER OF MEMBERSHIP INTERESTS IMPOSED BY THIS
AGREEMENT.

~`

l

SECOND AMENDED AND RESTATED
OPERATING AGREEMENT

OF
RIVER VALLEY ASC, LLC

7/3875622.7
RV000146 

01/30/2017



TABLE OF CONTENTS

I. DEFINITIONS .................................................................................................................................1

II. ORGANIZATION ........................................................................................................................... 8

2.1 Formation ......................................................................................................................................8

2.2 Naine .............................................................................................................................................8

III. PRINCIPAL PLACE OF BUSINESS ..............................................................................................8

3.1 Principal Place of Business ...........................................................................................................8

3.2 Registered Office ...........................................................................................................................8

3.3 Registered Agent ...........................................................................................................................8

N. BUSINESS ....................................................................................................................................... 8

V. TERM ...............................................................................................................................................8

VI. CAPITAL CONTRIBUTION AND CAPITAL ACCOUNTS OF MEMBERS ..............................8

6.1 Capital Contribution of the SCA Member .....................................................................................8

6.2 Capital Contributions of the Other Members ................................................................................8

63 Additional Capital Contributions ..................................................................................................8

6.4 Limited Liability ...........................................................................................................................9

6.5 Role of Members ...........................................................................................................................9

6.6 Withdrawal of Capital Contributions ............................................................................................9

6.7 Assessments and No Negative Capital Account Make-up ............................................................9

6.8 Creation and Maintenance of Capital Account .............................................................................9

6.9 Admission of Additional Members .............................................................................................10

6.10 Issuance of Replacement Units ...................................................................................................10

6.11 Redemption of Units from the SCA Member ..............................................................................10

VII. EXPENSES OF THE COMPANY ................................................................................................10

7.1 Organizational and Offering Expenses ........................................................................................10

7.2 Fees Receivable By An Affiliate of the SCA Member ...............................................................10

7.3 Breach of Management Agreement .............................................Error! Bookmark not defined.

7.4 Other Arrangements with Affiliates ............................................................................................11

VIII. ALLOCATION OF INCOME AND LOSS; CASH DISTRIBUTIONS .......................................11

8.1 Profits ..........................................................................................................................................11

8.2 Losses ..........................................................................................................................................11

8.3 Compliance with Treasury Regulations ......................................................................................12

8.4 Nonrecourse Deductions .............................................................................................................12

8.5 Member Nonrecourse Deductions ...............................................................................................12

8.6 Corrective Allocations .................................................................................................................12

7/3875622.7 RV000147 
01/30/2017



~~ TABLE OF CONTENTS
(cont'd)

Page
8.7 Allocations in Event of Recharacterization or Imputed Interest Transactions ............................13

8.8 Allocations Upon Liquidation .....................................................................................................13

8.9 Tax Allocations: Code Section 704(c) ........................................................................................13

8.10 Distributions of Available Cash Flow .........................................................................................13

8.11 Distributions of Sale Proceeds ....................................................................................................14

8.12 Consequences of Distributions ....................................................................................................14

8.13 Tax Credits ..................................................................................................................................14

8.14 Member Admission Date .............................................................................................................14

8.15 Allocation of Profits, Losses and Distribution In Respect of Units Transferred .........................14

8.16 Tax Obligations Pursuant to the Purchase Agreement ................................................................14

8.17 Offsets to Distributions ...............................................................................................................15

IX. RIGHTS, POWERS AND OBLIGATIONS OF THE BOARD OF MANAGERS .......................15

9.1 Establishment of Board of Managers ..........................................................................................15

9.2 Powers .........................................................................................................................................15

9.3 Independent Activities .................................................................................................................17
~,;

9.4 Duties ..........................................................................................................................................17

9.5 Certain Limitations ......................................................................................................................17

9.6 Board of Manager Meetings ........................................................................................................19

9.7 Resignation, Removal and Replacement of a Manager ...............................................................20

9.8 Tax Matters Partner and Partnership Representative ..................................................................20

9.9 Officers ........................................................................................................................................22

9.10 Medical Executive Committee ....................................................................................................23

X. TRANSFER OF UNITS .................................................................................................................23

10.1 In General ....................................................................................................................................23

10.2 Intentionally Omitted ..................................................................................................................24

10.3 Substitute Members .....................................................................................................................24

10.4 Rights of Assignees .....................................................................................................................24

10.5 Buy/Sell Events ...........................................................................................................................24

10.6 Adverse Buy/Sell Events Related to the SCA Member ..............................................................26

10.7 Notice ..........................................................................................................................................26

10.8 Purchase Option ..........................................................................................................................27

10.9 Benefit Plan Investors .................................................................................................................27

10.10 Additional Option to Purchase Units Held by Assignee .............................................................27

-n-

7!3875622.7 RV000148 
01/30/2017



TABLE OF CONTENTS
(cont'd)

Page

10.11 Closing of Purchase of Withdrawing Member's Units) and Payment Terms ............................27

10.12 Effect of a Buy/Sell Event Related to an Interest Holder of an EntiTy Member .........................29

10.13 Effect on Withdrawing Member's Interest ..................................................................................30

10.14 No Dissolution or Termination ....................................................................................................30

10.15 Liquidated Damages ....................................................................................................................30

10.16 Transfers by the SCA Member ....................................................................................................30

XI. DISSOLUTION AND WINDING UP OF THE COMPANY .......................................................30

11.1 Dissolution of the Company ........................................................................................................30

11.2 Winding Up of the Company ......................................................................................................31

XII. BOOKS OF ACCOUNT, ACCOUNTING, REPORTS, FISCAL YEAR, BANKING AND TAX

ELECTION ....................................................................................................................................31

12.1 Books of Account ........................................................................................................................31

12.2 Financial Reports .........................................................................................................................31

12.3 Fiscal Year ...................................................................................................................................32

12.4 Tax Election ................................................................................................................................32

12.5 Tax Returns .................................................................................................................................32

XIII. POWER OF A`I"TORNEY .............................................................................................................32

13.1 Appointment of Attorney-in-Fact ................................................................................................32

13.2 Effect of Power ............................................................................................................................32

XIV. AMENDMENTS AND VOTING ..................................................................................................33

14.1 Amendments ................................................................................................................................33

14.2 Meetings and Means of Voting ...................................................................................................33

14.3 Voting Rights ..............................................................................................................................34

XV. DUTIES OF COVERED PERSONS .............................................................................................34

15.1 Covenants of Covered Persons ....................................................................................................34

15.2 Medical Malpractice Insurance ...................................................................................................35

15.3 Non-Discrimination .....................................................................................................................35

15.4 Certification .................................................................................................................................35

15.5 Physician Interest Holder Eligibility Requirements ....................................................................36

15.6 Confidentiality .............................................................................................................................37

XVI. BOARD OF MANAGERS' TRANSACTIONS AND LIABILITY .............................................38

16.1 Permitted Transactions of the SCA Member ...............................................................................38

16.2 Liability of the Managers to the Members and the Company .....................................................38

163 Exculpation ..................................................................................................................................38

7/3875622.7 RV000149 
01/30/2017



"' TABLE OF CONTENTS
(cont'd)

Page
16.4 lndemnification ...........................................................................................................................39

16.5 Return of Capital Contribution ....................................................................................................39

XVII. MISCELLANEOUS .......................................................................................................................39

17.1 Notices ..................................:......................................................................................................39

17.2 Section Captions ..........................................................................................................................40

17.3 Severability ..................................................................................................................................40

17.4 Right to Rely Upon the Authority of the Board of Manager .......................................................40

17.5 Governing Law ............................................................................................................................40

17.6 Waiver of Action for Partition .....................................................................................................40

17.7 Counterpart Execution .................................................................................................................40

17.8 Parties in Interest .........................................................................................................................40

17.9 Construction of Pronouns ............................................................................................................40

17.10 Integrated Agreement ..................................................................................................................40

17.11 Force Majeure .............................................................................................................................40

17.12 Schedules and E~chibits ................................................................................................................41

17.13 BenefidAssignment .....................................................................................................................41

17.14 Waiver .........................................................................................................................................41

17.15 Business Day ...............................................................................................................................41

17.16 Waiver of Jury Tria1 ....................................................................................................................41

17.17 Language Construction ................................................................................................................41

E .

-IV-

7/3875622.7
RV000150 

01/30/2017



SECOND AMENDED AND RESTATED
OPERATING AGREEMENT

OF
RIVER VALLEY ASC, LLC

This Second Amended and Restated Operating Agreement is made and entered into as of
November 1, 2016, to be effective as of the Effective Date, by and among those persons who are or may
become Members under the terms of this Agreement and each Interest Holder.

The parties hereto agree as follows:

This Agreement amends and restates in its entirety that certain Amended and Restated Operating

Agreement of the Company dated February 1, 2014, as amended by that certain First Amendment to
Amended and Restated Operating Agreement dated November 1, 2016.

I. DEFINITIONS

When used in this Agreement, the following terms shall have the meanings set forth below:

1.1 "Act" means the Connecticut Limited Liability Company Act, as amended from time to
time.

1.2 "Adjusted Capital Account" means, with respect to any Member, such Member's
Capital Account as of the end of the relevant Allocation Period, after giving effect to the following
adjustments:

(a) Credit to such Capital Account those amounts, if any, that such Member is
deemed obligated to restore pursuant to the penultimate sentences of Regulations Sections 1.704-2(g)(1)
and 1.704-2(i)(5); and

(b) Debit to such Capital Account the items described in Regulations Sections 1.704-
1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5), and 1.704-1(b)(2)(ii)(d)(6).

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the provisions of
Regulations Section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith.

1.3 "Adjusted Capital Account Deficit" means, with respect to any Member, the deficit
balance, if any, in such Member's Adjusted Capital Account.

1.4 "Adverse Buy/Sell Event" means each Buy/Sell Event listed in Sections 10.5(b).

1.5 "Adverse Event Purchase Price" means fifty percent (50%) of the Fair Market Value
Transfer Price.

1.6 "Affiliate" of a specified Person or entity shall mean a Person or entity that directly or
indirectly through one or more intermediaries, controls, or is controlled by, or is under common control
with, the Person or entity specified. As used in this definition, the term "control" shall mean the
possession, directly or indirectly, of the power to direct or cause the direction of the management and
policies of such specified Person or entity, whether tlu•ough ownership of voting securities, by contract or
otherwise.
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~ 1.7 "Agreement" means this Second Amended and Restated Operating Agreement, as
amended from time to time.

1.8 "Allocation Period" means, unless otherwise required pursuant to the Code and
Regulations, the period commencing on the Effective Date and ending on the first December 31, (ii) any
subsequent twelve (12) month period commencing on January 1 and ending on December 31, (iii) any
portion of the period described in clauses (i) or (ii) for which the Company is required to allocate Profits,
Losses and other items of Company income, gain, loss, deduction or other items pursuant to this
Agreement, or (iv) any other period reasonably determined by the Board of Managers as appropriate for a
closing of the Company's books.

1.9 "Articles" has the meaning set forth in Section 2.1 hereof.

1.10 "Assignee" means a transferee of Units or any successor to a Member by operation of
law, who has not, in either case, been admitted as a substitute Member.

1.11 "Assignee Purchase Notice" has the meaning set forth in Section 10.10 hereof.

1.12 "Assignee Units" has the meaning set forth in Section 10.10 hereof.

1.13 "Available Cash Flow" means all cash funds of the Company on hand at the end of each
calendar month less (a) provision for payment of all outstanding and unpaid current cash obligations of
the Company at the end of such month (including those which are in dispute); (b) provision for reserves
and working capital for reasonably anticipated cash expenses and contingencies (which may include debt
service on Company indebtedness and fees payable to the SCA Member or its Affiliates) as determined
by the Board of Managers in its sole discretion; provided, however, that in no event shall the total amount
of reserves and working capital exceed $100,000 for purposes of calculating Available Cash Flow, unless
otherwise approved by a Supermajority of the Board; (c) provisions for payment of any outstanding
balance under the Overdraft Line of Credit; and (d) Sale Proceeds; provided, however, that proceeds
described in subsection (d) are dishibuted separately under Section 8.11.

1.14 "Benefit Plan Investor Ownership Limitation" means Benefit Plan Investors own, in

the aggregate, atwenty-five percent (25%) or greater interest in the Company without regard to any

interest owned by the SCA Member and its Affiliates, or the ownership interest of any other Person who
has discretionary control with respect to the assets of the Company or who provides investment advice to
the Company for a fee.

1.15 "Benefit Plan Investors" shall have the meaning set forth in the ERISA Regulation set
forth in 29 C.F.R. §2510.3-101(fl(2), as amended, or any successor regulation thereto.

1.16 "Board" or "Board of Managers" means the Managers, collectively, of the Company.

1.17 "Buy/Sell Event" has the meaning set forth in Section 10.5 hereof.

1.18 "Buy/Sell Notice" has the meaning set forth in Section 10.7 hereof.

1.19 "Capital Account" means, with respect to any Member, the capital account maintained

by the Company for such Member in accordance with Section 6.8 of the Agreement.

~ 1.20 "Capital Call" has the meaning set forth in Section 6.3 hereof.
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1.21 "Capital Contribution" in respect of any Member or transferee of such Member means
all property, tangible or intangible, contributed by such Member to the capital of the Company.

1.22 "Center" means the ambulatory surgery center located at 45 Salem Turnpike, Norwich,
Connecticut.

1.23 "Closing" has the meaning set forth in Section 10.11 hereof.

1.24 "Closing Payment" has the meaning set forth in Section 10.11(b) hereof.

125 "Code" means the Internal Revenue Code of 1986, as amended, or any corresponding
provisions of succeeding law in effect at such time.

1.26 "Company" means the limited liability company formed pursuant to this Agreement.

1.27 "Company Percentage" means, in the case of any Member, a fraction, stated as a
percentage, with a numerator equal to the number of Units held by such Member and a denominator equal
to the number of Units held by all Members.

1.28 "Company Return" means the U.S. Return of Partnership Income of the Company.

1.29 "Competing Facility" has the meaning set forth in Section 15.1 hereof.

1.30 "Confidential Business Information" has the meaning set forth in Section 15.6 hereof.

131 "Covered Person" means each Interest Holder, and each Member other than the SCA
Member and its Affiliates.

1.32 "Disability" means inability or other failure of a Physician Interest Holder, by reason of
mental or physical illness, disease or injury, to perform his or her• usual and customary professional duties
with a standard of care that would be exercised by a reasonable professional with the same medical
practice, including perfoiTning outpatient surgical procedures, fora minimum period of six (6)
consecutive months or six (6) months cumulatively in any twelve (12) month period, as determined by a
Physician mutually agreeable to the Board of Managers and the Member in question.

1.33 "Economic Risk of Loss" has the meaning assigned to that teen in Regulation Section
1.752-2(a).

1.34 "EBITDA" (a) means earnings before interest, taxes, depreciation and amortization for
the applicable period, calculated as follows: the Net Income of the Company, plus the following, each
determined in accordance with GAAP, without duplication and to the extent deducted from Net Income:
(i) interest expense, (ii) federal, state and local income tax expense, (iii) depreciation and (iv)
amortization of intangible assets and other non-cash charges; and (b) shall be calculated without regard to
(i) any extraordinary gain or loss or (ii) any non-recurring or non-operating items related to activities
outside the ordinary course of business.

1.35 "Effective Date" shall mean the date on which the Phase II Closing occurs, as that term
is defined in the Purchase Agreement.

1.36 "Entity Member" means a professional association, professional corporation,
partnership, limited liability company, corporation, trust, benefit plan or other such entity, other than the
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SCA Member or its Affiliates, that is a Member. All Interest Holders of an Entity Member must be
Physicians who meet the Physician Interest Holder Eligibility Requirements.

1.37 "ERISA" means the Employee Retirement Income Security Act of 1974, as amended.

1.38 "Estimated Purchase Price" has the meaning set forth in Section 10.11(b) hereof.

1.39 "Extension of Practice Requirements" has the meaning set forth in Section 15.4(b).

1.40 "Fair Market Value Transfer Price" as of any date means the amount calculated
according to the following formula: the product of EBITDA for the twelve (12) month period ending on
the last day of the immediately preceding month as of such date multiplied by three (3), less any Interest
Bearing Debt as of the last day of the immediately preceding month of such date.

1.41 "Final Purchase Price" has the meaning set forth in Section 10.11(b) hereof.

1.42 "Fiscal Year" means the period designated as such in Section 12.3 hereof.

1.43 "Force majeure" has the meaning set forth in Section 17.11 hereof.

1.44 "GAAP" means generally accepted accounting principles, as consistently applied by the
Board of Managers.

1.45 "Health Care Program Adverse Event" means the suspension, debarment, exclusion or
termination of a Physician Interest Holder from the Medicare or Medicaid programs or other federal or

y'" state health care programs, or the imposition of any civil monetary penalties or other punishment by a
government program against a Physician Interest Holder.

1.46 "Indemnified Member" has the meaning set forth in Section 8.17 hereof.

1.47 "Indemnifying Member" has the meaning set forth in Section 8.17 hereof.

1.48 "Interest Bearing Debt" means the principal amount of any notes payable or other
indebtedness of the Company, provided that such indebtedness is reflected on the balance sheet of the
Company.

1.49 "Interest Holder" means a Person who (a) is a member, shareholder, partner or other
owner (either directly or indirectly) of an Entity Member or (b) created, is a beneficiary or grantor of, or
is the trustee of a trust that is a Member.

1.50 "Interest Holder's Proportionate Units" means the number of Units held by an Entity
Member that is attributable to an Interest Holder based on such Interest Holder's (direct or indirect)
ownership percentage interest in the Entity Member, which in the case of a Interest Holder described in

(b) of Section 1.49 shall be deemed one hundred percent (100%) unless a lesser percentage is approved by
the Board of Managers.

1.51 "Manager" means the Person or Persons so named as part of oi• elected to the Board of
Managers pursuant to this Agreement.

~. 1.52 "Medical Executive Committee" has the meaning set forth in Section 9.10 hereof.
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1.53 "Member" means each Person designated as a Member of the Company on Schedule A

hereto as of the Effective Date, including the SCA Member, or any other Person admitted as a Member of

the Company in accordance with this Agreement or the Act. "Members" refers to such Persons as a

group.

1.54 "Member Nonrecourse Debt' has the same meaning as the term "partner nonrecourse

debt" set forth in Regulations Section 1.704-2(b)(4).

1.55 "Member Nonrecourse Deductions" has the same meaning as the term "partner

nonrecourse deductions" set forth in Regulations Sections 1.704-2(i)(1) and 1.704-2(i)(2).

Value.
1,56 "Net Book Value Purchase Price" means fifty percent (50%) of the Tangible Net Book

1.57 "Net Income" means net income (or loss), calculated in accordance with GAAP, which

shall include a deduction of the annual management fees, and shall not include extraordinary and

nonrecurring items (and corresponding ta~c consequences) and income or loss attributable to discontinued

operations.

1.58 "Non-Adverse Buy/Sell Event" means any Buy/Sell Event that is not an Adverse

Buy/Sell Event.

1.59 "Non-Contributing Member" has the meaning set forth in Section 63 hereof.

1.60 "Note" has the meaning set forth in Section 10.11(x).

1.61 "Offset Amount" has the meaning set forth in Section 8.17 hereof.

1.62 "Outpatient Surgical Procedures" has the meaning set forth in Section 15.4(b).

1.63 "Overdraft Line of Credit' has the meaning set forth in the Management Agreement.

1.64 "Partnership Representative" (i) for ta~cable years beginning on or prior to December
31, 2017, has the meaning of a "tax matters partner" set forth in Code Section 6231 and any comparable

provisions of foreign, state and local income tax laws and (ii) for taxable years beginning after December
31, 2017, has the meaning of a "partnership representative" set forth in Section 6223(a) of the Code and

any comparable provisions of foreign, state and local income tax laws.

1.65 "Person" means an individual, trust, estate, corporation, partnership, limited partnership,
limited liability company, unincorporated association or other entity or association.

1.66 "Physician" means a Person defined as set forth in 42 U.S.C. §1395x(r) who is licensed

to practice medicine in Connecticut.

1.67 "Physician Interest Holder" means (a) a Member who is a Physician or (b) an Interest
Holder who is a Physician.

1.68 "Physician Interest Holder Eligibility Requirements" has the meaning set forth in
Section 15.5(b).

1,69 "Profits" and "Losses" means, for each Allocation Period, an amount equal to the
Company's taxahl~ income or loss for such Allocation Period; determined in accordance with Code
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Section 703(a) (for this purpose, all items of income, gain, loss, or deduction required to be stated
separately pursuant to Code Section 703(a)(1) shall be included in ta~cable income or loss), with the
following adjustments:

(a) Any income of the Company that is exempt fiom federal income tax and not
otherwise taken into account in computing Profits or Losses pursuant to this Section 1.69 shall be added
to such taxable income or loss;

(b) Any expenditures of the Company described in Code Section 705(a)(2)(B) or
treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section 1.704-(1)(b)(2)(iv)(i),
and not otherwise taken into account in computing Profits or Losses pursuant to this Section 1.69 shall be
subtracted from such taxable income or loss;

(c) If the book value of property is adjusted pursuant to Regulations Sections 1.704-
1(b)(2)(iv)(fl or (e), such adjustment shall be taken into account as gain or loss from the disposition of an
asset and, in lieu of depreciation as calculated for federal income tax purposes, subsequently such
deductions shall be computed in accordance with Regulations Sections 1.704-1(b)(2)(iv)(g)(3) or 1.704-
3(d)(2), as the case may be. Subsequent calculations of gain or loss resulting from the disposition of an
asset for federal income tax purposes shall be computed by reference to its book value as reflected in
Members' Capital Accounts rather than its adjusted ta~c basis;

(d) To the extent an adjustment to the adjusted tax basis of any Company asset
pursuant to Code Section 734(b) or 743(b) is required to be taken into account in determining Capital
Accounts as a result of a distribution other than in complete liquidation of a Member's interest in
accordance with Regulations Section 1.704-1(b)(2)(iv)(m)(4), the amount of such adjustment to the
Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset) or
loss (if the adjustment decreases such basis) from the disposition of the asset and shall be taken into
account for purposes of computing Profits and Losses; and

(e) Any items which are specially allocated pursuant to Section 83, Section 8.4,
Section 8.5 and Section 8.6 hereof shall not be taken into account in computing Profits or Losses.

The amounts of items of Company income, gain, loss, and deduction available to be specifically
allocated pursuant to Section 83, Section 8.4, Section 8.5 and Section 8.6 hereof shall be determined by
applying rules analogous to those set forth in Subparagraphs (a) through (e) above.

1.70 "Purchase Agreement" means that certain Membership Interest Purchase Agreement by
and among the SCA Member, the Company, certain of the Members, Merritt Healthcare Holdings, LLC,
Merritt Healthcare Holdings Norwich, LLC, and SCA, dated effective as of October 31, 2016.

1.71 "Purchase Notice" has the meaning set forth in Section 10.8 hereof.

1.72 "Regulations" means the Income Ta~c Regulations promulgated under the Code, as such

regulations may be amended from time to time (including corresponding provisions of succeeding

regulations).

1.73 "Regulatory Allocations" has the meaning set forth in Section 8.6 hereof.

1.74 "Repurchase Failure Notice" has the meaning set forth in Section 10.12 hereof.

1.75 "Repurchase Period" has the meaning set forth in Section 10. l 2 hereof.
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1.76 "Responsible Party" has the meaning set forth in Section 16.3 hereof.

1.77 "Restricted Period" means (a) in the case of a Member, the period commencing on the

date he or she becomes a Member and ending on the second (2°d) annual anniversary of the date such
Member is no longer a Member, and (b) in the case of an Interest Holder that is not directly a Member,

means the period commencing on the date that he or she becomes an Interest Holder in an Entity Member

and ending on the later of (i) the second (2nd) annual anniversary of the date such Interest Holder ceased

to be an Interest Holder of the Entity Member, or (ii) the second annual anniversary of the date such

Entity Member ceased to be a Member.

1.78 "Retirement" shall mean when a Physician Interest Holder ceases to practice medicine

and publicly announces such retirement or, if he or she does not publicly announce such retirement, the
Board of Managers shall have determined that such person no longer practices medicine or performs
ambulatory surgical procedures on at least a substantially full-time basis (i.e., at least thirty-five (35)
hours per week for at least forty (40) weeks per year).

1.79 "Sale Proceeds" means all proceeds of any sale, exchange, foreclosure, abandonment,
financing or refinancing of capital assets of the Company, or from condemnation awards or casualty

insurance claims, less applicable expenses and any debt paid or prepaid with the proceeds of or in
connection with such transaction occurring upon the liquidation of the Company or sale of all or
substantially all of the Company's assets outside the ordinary course of business.

1.80 "SCA" means Surgical Care Affiliates, LLC, a Delaware limited liability company and

the indirect owner of the SCA Member, and any successor entity.

1.81 "SCA Member" means SCA-River Valley, LLC, a Delaware limited liabiliTy company,

and any successor entity.

1.82 "Supermajority of the Board" means the affirmative vote of four (4) of the five (5)
Members of the Board.

1.83 "Supermajority of the Members" means a vote requiring the approval of (i) the SCA
Member and (ii) the Members holding at least fifty percent (50%) of the Units then held by all Members
other than the SCA Member.

1.84 "Tangible Net Book Value" means the net assets of the Company, less current and long-
term liabilities and less any intangible asset that appears on the Company's balance sheet, including,
without limitation, goodwill, each determined in accordance with GAAP.

1.85 "Tax Distribution" has the meaning set forth in Section 8.10.

1.86 "Tax Matters Partner" means the party responsible for certain tax responsibilities for
the Company as set forth in Section 9.8 hereof.

1.87 "Transfer" (and its derivations) means any involuntary or voluntary sale, lease, pledge,
assignment, grant of a security interest, subcontract, dividend, merger, consolidation, gift or other
disposition, direct or indirect, by operation of law or otherwise.

1.88 "Unit" means an interest as a Member in the capital and profit and losses of the
Company. The Board of Managers, in its sole discretion, may increase the number of Units. Units may
be offered and sold in fractional increments.
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1.89 "Withdrawing Member" has the meaning set forth in Section 10.7.

1.90 "Withdrawing Member's Units" has the meaning set forth in Section 10.11 hereof.

II. ORGANIZATION

2.1 Formation. The Company was previously formed as a limited liability company under

and pursuant to the Act, by filing articles of organization (the "Articles") with the Secretary of State of

Connecticut. The parties desire to cause the Company to continue in effect in accordance with the terms
of this Agreement. The Board of Managers shall cause any amendments to the Articles to be filed of

record and in such places as required by the Act to protect the status of the Company as a limited liability

company doing business in Connecticut and as otherwise required by law.

2.2 Name. The name of the Company is River Valley ASC, LLC. The business of the

Company may be conducted under such other name as the Board of Managers may determine.

III. PRINCIPAL PLACE OF BUSINESS

3.1 Principal Place of Business. The principal place of business of the Company shall be

located at the Center, or at such other place as the Board of Managers may from time to time designate.

3.2 Registered Office. The registered office of the Company shall be the address designated

by the Board of Managers.

f, . 33 Registered Agent. The Registered Agent of the Company shall be CT Corporation.

{
IV. BUSINESS

The business to be conducted by the Company shall be to own and operate the Center, and to

carry on any and all activities necessary, proper, convenient, or advisable in connection therewith.

V. TERM

The Company shall be perpetual, unless terminated earlier pursuant to Article XI of this

Agreement.

VI. CAPITAL CONTRIBUTION AND CAPITAL ACCOUNTS OF MEMBERS

6.1 Cauital Contribution of the SCA Member. The SCA Member, or its respective

predecessors in interest, has previously made a Capital Contribution to the Company in exchange for its

Units or has acquired its Units from another Member. The number of Units held by the SCA Member as

of the Effective Date is set forth on Schedule A.

6.2 Capital Contributions of the Other Members. The Members other than the SCA Member,

or their respective predecessors in interest, have previously made a Capital Contribution to the Company

in exchange for Units or have acquired their Units from another Member. The number of Units held by

each of the Members other than the SCA Member as of the Effective Date is set forth on Schedule A.

6.3 Additional Capital Contributions. In the event that the Board of Managers determines at

any time (or from time to time) that additional funds are required by the Company for or in respect of its

business ar to pay any of its obligations, expenses, costs, liabilities or expenditures (including, without

limitation, any aperating deficits, thin the Board ~f Managers may, in its seasonable disc:eticn, and «pith
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the approval of a Supermajority of the Members in accordance with Section 9.5(c) of this Agreement,
require the Members to contribute additional capital to the Company in proportion to their Company
Percentage ("Capital Call"). If any Member fails to contribute his, her or its pro rata share of any Capital
Call within ten (10) days of receipt of written notice from the Board of Managers (a "Non-contributing
Member"), the SCA Member may, if it has made its additional contribution hereunder make the
additional contribution that such Non-contributing Member has failed to make in exchange for Units.
Under such circumstances, the Board of Managers shall adjust the Company Percentage and Unit
ownership of the Members to the extent necessary in accordance with the following formula: Each
Member's adjusted Units shall be determined by multiplying the total outstanding Units times each
Member's adjusted Company Percentage. Each Member's adjusted Company Percentage shall be equal
to the quotient of (a) the sum of (i) the fair market value of the Company, as determined by the Board of
Managers in good faith immediately prior to the applicable Capital Contribution, multiplied by each
Member's Company Percentage at the tithe of the additional Capital Contribution, plus (ii) the amount, if
any, of such Member's additional Capital Contribution actually contributed, divided by (b) the total fair
market value of the Company, as determined by the Board of Managers in good faith immediately after
the applicable Capital Contribution. The formula set out in the paragraph is summarized below for
illustration purposes.

Total Outstanding Units x ((FMV Pre-contribution x each Member's
Company Percentage) +each Member's Capital Contribution)/FMV
Post-Contribution.

The Board of Managers is hereby authorized to amend Schedule A to reflect the number of Units
held by each Member in accordance with the terms of this Section.

6.4 Limited Liability. A Member shall not be bound by, or personally liable for, the
expenses, liabilities or obligations of the Company, except as provided in the Act or as otherwise
provided by applicable law. Notwithstanding the foregoing, in the event that SCA or a third party
commercial lender requires a Member to guarantee the Company's obligations under a loan as a condition
of financing and the Member agrees to do so, the Member shall be liable under the guaranty according to
its terms.

6.5 Role of Members. Except as otherwise provided in this Agreement, no Member shall
take part in or interfere in any manner with the conduct or control of the business of the Company and
shall have no right or authority to act for or bind the Company.

6.6 Withdrawal of Capital Contributions. No Member shall have the right to withdraw or
reduce his, hers or its Capital Contribution without the prior written consent of the Board of Managers.
No Member shall have the right to demand or receive property other than cash in return for his, her or its
Capital Contribution, and no Member shall have priority over any other Member, either as to the return of
Capital Contributions or as to profits, losses or distributions.

6.7 Assessments and No Negative Capital Account Make-u~. Other than as set forth in
Section 6.3 hereof, Members will not be subject to additional assessments for contributions to the capital
of the Company. Notwithstanding any other provision in this Agreement or any inference from any
provision in this Agreement, no Member shall have an obligation to the Company, to the other Members
or to third parties to restore a negative Capital Account balance during the existence of the Company or
upon the dissolution or termination of the Company.

6.8 Creation and Maintenance of Capital Account. The Company shall establish and
maintain a Capital Account for each Member for the full term of the Company. The Capital Account
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~~'° shall be increased by such Member's Capital Contribution and allocations of Profits and items thereof to
`' such Member and decreased by distributions and allocations of Losses and items thereof to such Member

and otherwise maintained in accordance with the capital account maintenance rules of Regulations
Section 1.704-1(b)(2)(iv). Upon occurrence of any of the events specified in Regulations Section 1.704-

1(b)(2)(iv)(fl(5), the Company shall revalue all of its assets and adjust the Capital Accounts to reflect
such revaluation unless the Board of Managers reasonably determines that such adjustments are not
necessary or appropriate to reflect the relative economic interests of the Members in the Company;
further, all of the rules of Regulations Section 1.704-1(b)(2)(iv)(~ shall be complied with upon any such
revaluation and Capital Account adjustment. If the Board of Managers determines that it is prudent or
necessary to modify the manner in which the Capital Accounts, or any debits or credits thereto, are
computed in order• to comply with such Regulations, the Board of Managers may require the Company to
make such modification, provided that it is not likely to have a material effect on the amounts

distributable to any Member upon the dissolution of the Company. The Company shall make appropriate
modifications required by the Board of Managers in the event unanticipated events might otherwise cause

this Agreement not to comply with Regulations Section 1.704-1(b).

6.9 Admission of Additional Members, The Company may admit additional Members upon

the approval of, and on terms determined by, a Supermajority of the Board. Each additional Member

shall deliver to the Board of Managers (a) a written agreement by the additional Member to be bound by

all'the terms and conditions of this Agreement, as amended from time to time, and (b) pay any additional

capital that such additional Member has agreed to contribute. All such issuances shall be structured such

that the amount paid for the Units is not less than fair market value, payments are made in cash and such

that the issuance of Units does not take into account the potential value or volume of referrals to the

Center of the additional Member.

6.10 Issuance of Replacement Units. In the event that the Company purchases the Units of

any Member, such Units shall not cease to exist but shall remain available for the Company to resell.

During the period after such Units are purchased by the Company and until they are resold, such Units

shall not be deemed to be outstanding under this Agreement for any purposes (i.e., voting, receipt of

distributions, etc.).

6.11 Redemption of Units from the SCA Member. In the event the Company redeems Units

fi•om the SCA Member in connection with an offering of Units to other Persons, the redemption price

shall be equal to the gross proceeds received by the Company from the sale of Units in the offering, and

the Company shall be responsible for any commission and fees associated with brokers or other third

parties engaged by the Company.

VII. EXPENSES OF THE COMPANY

7.1 Organizational and Offering Expenses. All expenses incurred in connection with the

formation of the Company and obtaining the Company's capital shall be paid by the Company.

7.2 Fees Receivable B,y An Affiliate of the 5CA Member. The Company may contract with

others, including Affiliates of the SCA Member, to perform services; provided, however, that contracts

with Members of Affiliates of Members shall require approval by a Supermajority of the Board. Any

such arrangements with Affiliates will be on terms that the Board of Managers believes to be fair and

reasonable to the Company and generally not materially less favorable than could reasonably be realized

with unaffiliated persons. In addition, Affiliates of the SCA Member will receive from the Company on

the terms and conditions hereinafter set forth certain fees, which shall be in addition to the interest of the

SCA Member in the Profit and Loss and Available Cash Flow of the Company. As of the Effective Date

of this Agreement, arrangements with Affiliates of the SCA Member include, but are not limited to a
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management agreement by and between SCA and the Company dated as of November 1, 2016 (the

"Management Agreement'), pursuant to which SCA provides (i) management services and staffing for

the Center in exchange for the consideration set forth therein, and (ii) certain cash management services
to the Company. Each Member hereby approves, consents to, and ratifies all the foregoing at-~•angements.

73 Breach of Management Agreement. The Members other than the SCA Member (the
"Physician Members"), upon vote of the Physician Members holding two-thirds (2/3) of the Units then

held by Physician Members ("Two-Thirds Physician Vote") may provide SCA with notice of a breach

of the Management Agreement, and SCA shall have ninety (90) days to cure such breach. In the event
SCA does not cure the breach within ninety (90) days of receipt of notice or in the event there is a dispute
as to whether a breach occurred, the Physician Members, upon Two-Thirds Physician Vote, or the Board
of Managers may initiate mediation to determine whether a breach occurred and, if so, what the damages

are. If a dispute remains following the mediation, the Physician Members, upon Two-Thirds Physician

Vote, or the Board of Managers may seek arbitration to determine whether a breach occurred and, if so,

what the damages are; provided, however, that the award shall be limited to damages and not termination

of the Management Agreement. The mediation and arbitration shall occur in Norwich, Connecticut. The
mediation and arbitration costs and all reasonable expenses related to the mediation and arbitration

(including reasonable legal fees) shall be paid by the Company.

7.4 Other Arrangements with Affiliates. Subject to Section 9.5, the Company may enter into
agreements with Members or Affiliates of any Member, including, without limitation, the Management
Agreement and a medical director agreement, and may extend, renew, amend, or modify such agreements
in any respect, provided such actions are commercially reasonable and generally on such terms not
materially less favorable than could reasonably be obtained with an unaffiliated third person and approved
by a Supermajority of the Board.

VIII. ALLOCATION OF INCOME AND LOSS; CASH DISTRIBUTIONS

8.1 Profits. After giving effect to the special allocations set forth in Sections 8.3 through and
including 8_8 for each Fiscal Year or other Allocation Period, Profits for each Fiscal Year or other
Allocation Period shall be allocated as follows:

a. First, to the Members in proportion to and to the extent of the amount equal to
tl~e remainder, if any, of (i) the cumulative Losses allocated to each such Member (or such
Member's predecessor in interest) pursuant to Section 8.2(b) for all prior Fiscal Years or other
Allocation Periods, over (ii) the cumulative Profits allocated to each such Member (or such
Member's predecessor in interest) pursuant to this Section 8.1(a) for all prior Fiscal Years or
other Allocation Periods.

b. Second, in accordance with the Members' Company Percentages.

8.2 Losses. After giving effect to the special allocations set forth in Sections 8.3 through and
including 8.8 for each Fiscal Year or other Allocation Period, Losses for each Fiscal Year or other
Allocation Period shall be allocated as follows:

a. First, in accordance with the Members' Company Percentages.

b. Second, the Losses allocated pursuant to Section 8.2(a) shall not exceed the
maximum amount of Losses that can be so allocated without causing any Member to have an
Adjusted Capital Account Deficit at the end of any Fiscal Year or other Allocation Period. In the
event that some but not all of the Members would have Adjusted Capital Account Deficits as a
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consequence of the allocation of Losses pursuant to Section 8.2(b), the limitation set forth in this
Section 8.2(b) shall be applied on a Member by Member basis and those Losses not allocable to a
Member as a result of such limitation shall be allocated to the other Members in accordance with
the positive balances in such Memhers' Adjusted Capital Accounts so as to allocate the maximum
permissible losses to each Member under Regulations Section 1.704-1(b)(2)(ii)(d).
Notwithstanding the first sentence of this Section 8.2(b), if no Member has a positive balance in
its Adjusted Capital Account, then allocations of Losses that create an Adjusted Capital Account
Deficit shall be permitted and such allocations of Losses shall be made to the Members in
amounts in proportion to their Company Percentages.

8.3 Compliance with Treasury Regulations. The provisions of this Article VIII are intended
to comply with Regulations Sections 1.704-1(b), 1.704-2, 1.704-3 and any successor regulations, and
shall be defined and interpreted consistently with this intention and the Company shall make such special
allocations reasonably determined necessary by the Board of Managers for the allocations of income and
loss to be respected for federal income tax purposes pursuant to Regulations Section 1.704-1(b) and
1.704-2. This Article VIII is specifically intended to comply with the "alternate test for economic effect'
under Regulations Section 1.704-1(b)(2)(ii) and thus all of the requirements necessary to comply with
such test, including a qualified income offset, are incorporated herein by reference. In addition, the
provisions in Regulations Section 1.704-2 pertaining to minimum gain chargebacks and non-recourse
deductions are incorporated herein by reference.

8.4 Nonrecourse Deductions. Nonrecourse Deductions (as such term is defined in
Regulations Section 1.704-2(b)) shall be specially allocated to and among the Members in accordance
with their Company Percentages.

8.5 Member Nonrecourse Deductions. Any Member Nonrecourse Deductions for any
Allocation Period shall be specially allocated to the Member who bears the Economic Risk of Loss with
respect to the Member Nonrecourse Debt to which such Member Nonrecourse Deductions are attributable
in accordance with Regulations Section 1.704-2(i)(1). If more than one Member bears the Economic Risk
of Loss with respect to Member Nonrecourse Debt, Member Nonrecouise Deductions attributable thereto
shall be allocated between or among such Members in accordance with the ratios in which they share
such Economic Risk of Loss.

8.6 Corrective Allocations. The allocations provided in Sections 83, 8.4 and 8_5 above (the
"Regulatory Allocations") are intended to comply with certain requirements of the Regulations. It is the
intent of the Members that, to the extent possible, all Regulatory Allocations may be offset either with
other Regulatory Allocations or with special allocations of other items of Company income, gain, loss, or
deduction pursuant to this Section 8.6. Therefore, notwithstanding any other provision of this Article
VIII (other than the Regulatory Allocations), the Board of Managers may make such offsetting special
allocations of Company income, gain, loss, or deduction in whatever manner it determines appropriate so
that, after such offsetting allocations are made, each Member's Capital Account balance is, to the extent
possible, equal to the Capital Account balance such Member would have had if the Regulatory
Allocations were not part of the Agreement and all Company items were allocated pursuant to Sections
8_l, 8_2, 8.7, and 8_8, or as otherwise necessary to eliminate the economic distortions created by such
Regulatory Allocations. In exercising its discretion under this Section 8.6, the Board of Managers shall
take into account future Regulatory Allocations under the minimum gain chargeback and partner
minimum gain chargeback incorporated into this Agreement by Section 83 that, although not yet made,
are likely to offset other Regulatory Allocations previously made under Section 8.4 and under the
allocation of partner nonrecourse debt incorporated herein by Section 8.3.
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8.7 Allocations in Event of Recharacterization or Imputed Interest Transactions. In the event
that any otherwise deductible payment made by the Company to a Member or an Affiliate of a Member is
recharacterized as a distribution from the Company, then the Member which is deemed to have received
the distribution shall be allocated items of Company income or gain for such Fiscal Year or other
Allocation Period (and, if necessary for subsequent Fiscal Years) in an amount equal to the distribution.
In addition, if, pursuant to the Code or Regulations, a Member recognizes imputed interest income as a
result of a transaction between such Member and the Company, such Member shall be allocated any
related Company deduction for such imputed interest.

8.8 Allocations Upon Liquidation. After giving effect to any allocations required by Sections
8_3, 8_4, 8_5, 8_6, and 8_7 upon the liquidation of the Company (and in any Fiscal Year prior to the year in
which the Company liquidates if the Board of Managers reasonably determines it necessary or appropriate
to do so in order to achieve the objectives set forth in this Section 8.8), all items of income, gain, loss, and
deduction shall be allocated among the Members to cause the ending Capital Account balance of each
Member to equal, as near as reasonably practicable, an amount equal to the distribution that is anticipated
to be distributed to each such Member under Sections 8.10 and 8.11, assuming for purposes of this
Section 8.8 that all such distributions pursuant to Sections 8.10 and 8.11 were made pro rata among the
Members in accordance with their respective Company Percentages. If the items of Company income,
gain, loss and deduction for the Fiscal Year in which the liquidation occurs are not sufficient to cause the
ending Capital Account balance of each Member to equal such amount, the Company shall, to the extent
permitted by Law, amend its income tax returns (including IRS Form 1065, "U.S. Return of Partnership
Income") so as to cause the ending Capital Account of each Member to equal such amount. Such
allocations shall be made among the Members according to the following ratio: (i) the difference between
each Member's Capital Account and the amount of the anticipated distribution under Sections 8.10 and
8.11 (assuming such distribution pursuant to Sections 8.10 and 8.11 was pro rata among the Members in
accordance with their respective Company Percentages) over (ii) the sum of such differences for all
Members. Thereafter, all remaining items of income, gain, loss and deduction shall be allocated among
the Members in accordance with their Company Percentages.

8.9 Tax Allocations: Code Section 704(c). Income, gain, loss and deduction as computed for
income tax purposes with respect to Company property subject to Code Section 704(c) shall be allocated
in accordance with said Code Section and/or Regulations Section 1.704-1(b)(4}(i), as the case may be,
using any reasonable method specified in Regulations Section 1.704-3(b). Allocations pursuant to this
Section 8.9 are solely for purposes of federal, state and local taxes and shall not affect, or in any way be
taken into account in computing, any person's Capital Account or share of Profits and Losses, other
items, or distributions pursuant to any provision of this Agreement.

8.10 Distributions of Available Cash Flow. Subject to Article VII, the Company shall
distribute the Available Cash Flow to the Members pro rata in accordance with their respective Company
Percentages. Such distributions shall be made in monthly installments within fifteen (15) days after the
end of each month, or at such other time or times as the Board of Managers shall deem practicable.
Notwithstanding the foregoing, at a minimum the Company shall attempt to distribute to each of the
Members, at least fifteen (15) days prior to the date on which a Physician Interest Holder is required to
pay estimated federal income tax, an amount necessary for the Members to pay their estimated federal
and state income tax obligations related to Company income (such amount, a "Tax Distribution");
provided, however, that all Tax Distributions shall be pro rata among the Members in accordance with
their respective Company Percentages. If a distribution is in connection with the liquidation of the
Company, such distribution shall be made in accordance with the penultimate sentence of Section 11.2.
At the reasonable request of any Member, the Center's administrator shall provide such Member with an
accounting of the Company's collection and payment activities.
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~~`" 8.11 Distributions of Sale Proceeds. Subject to the penultimate sentence in Section 11.2, the
Company shall distribute any Sale Proceeds less provision for reserves and working capital for reasonably
anticipated cash expenses and contingencies (which may include debt service on Company indebtedness
and fees payable to SCA, the SCA Member or any of their Affiliates) as determined by the Board of
Managers in its reasonable discretion. Such distribution shall be made in accordance with each Member's
Company Percentage. Such distribution shall be made as soon after the receipt by the Company of Sale
Proceeds as the Board of Managers deems practicable. Notwithstanding anything to the contrary above,
in the event that the Company sells its assets for a combination of cash and notes, the Members, including
the SCA Member, shall be entitled to (a) their proportionate share of the remaining cash required to be
distributed under this Section, and (b) an undivided interest in each note received by the Company and
shall be paid their proportionate share of principal and interest on such notes as the purchaser pays such
amounts. If a distribution of Sale Proceeds is in connection with the liquidation of the Company, such
distribution shall be made in accordance with the penultimate sentence of Section 11.2.

8.12 Consequences of Distributions. Upon the determination to distribute funds in any
manner expressly provided in this Article VIII, made in good faith, the Board of Managers shall not incur
any liability on account of such distribution, even though such distribution may have resulted in the
Company retaining insufficient funds for the operation of its business which insufficiency resulted in loss
to the Company or necessitated the borrowing of funds by the Company.

8.13 Tax Credits. Tax credits for any Fiscal Year or other Allocation Period shall be allocated
among the Members in accordance with the Members' Company Percentages. Such allocations shall not
be taken into account in computing any Member's Capital Account balance.

~. 8.14 Member Admission Date. A purchaser of Units shall become a Member (a) with respect
to Units sold by the Company on the date that both (i) his, her or its Capital Contribution is received by
the Company, and (ii) the Board of Managers accepts such purchaser's subscription by signing the
appropriate signature line of such purchaser's subscription agreement or (b) with respect to substitute
Members purchasing Units in accordance with Article X hereof, on the date that the Board of Managers
consents in writing to such Transfer of Units.

8.15 Allocation of Profits. Losses and Distribution In Respect of Units Transferred. If one or
more Units are transferred or issued during any Fiscal Year of the Company, items of income, gain, loss,
deduction and credit attributable to such Units) for such Fiscal Year shall be divided and allocated
between the transferor and the transferee based on the time each such party was, according to the books
and records of the Company, the owner of record of the Units) transferred during the year in which the
transfer or issuance occurs. For this purpose, the transferor shall be deemed not to be a Member as of the
date the n•ansfer actually occurs, and the transferee shall, for these purposes, be deemed to be a Member
as of the like day. Distributions of Available Cash Flow in respect of Units shall be divided between the
transferor and the transferee for the quarter in which such transfer occurs based on the time during such
quarter each such party was, according to the books and records of the Company, the owner of record of
the Units) transferred during the period in which the transfer occurs. All other distributions by the
Company shall be distributed to the Persons holding Units on the date of the disri7bution. As in the case
of allocations, the transferor shall be deemed not to be a Member as of the date that the transfer actually
occurs, and the hansferee shall, for these purposes, be deemed to be Member as of the like day. The
Managers and the Company shall incur no liability for making distributions in accordance with the
provisions of the preceding sentence whether or not the Managers or the Company have knowledge or
notice of any h•ansfer of ownership of any Unit(s).

8.16 Tax Obligations Pursuant to the Purchase Agreement. The Members acknowledge the
Purchase Agreement imposes on the Members and the Company certain obligations with respect to the
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preparation and ftlings of taac returns and the payment of taxes, including, without limitation, (i) an
obligation to make a timely election under Section 754, (ii) an obligation to use the interim closing
method and the calendar day convention specified in Regulations Section 1.706-4 with respect to the
"Phase I Closing Date" and "Phase II Closing Date" (as such tei7ns are defined in the Purchase
Agreement), and (iii) an obligation regarding the allocation of items income, gain, loss, deduction and
credit of the Company with respect to taxable periods or potions thereof ending on or before the Phase I
Closing Date, and the taxable period or portion thereof beginning immediately after the Phase I Closing
Date and ending on and including the Phase II Closing Date. Notwithstanding any other provision of this
Agreement, the Members hereby agree the Company shall to take all actions required to be taken by it
pursuant to the terms of the Purchase Agreement, and this Agreement shall interpreted in a manner
consistent therewith.

8.17 Offsets to Distributions. Notwithstanding any other provisions of this Agreement, each
Member hereby acknowledges and agrees that (i) the Company may, upon the written request of an
Indemnified Member (as defined below) after following the procedures contained in the Purchase
Agreement regarding offsets, offset against a Member's future distributions of profits from the Company
an amount necessary to satisfy any unpaid indemnification obligations of such Member (the
"Indemnifying Member") to any other Member (the "Indemnified Member") under the Purchase
Agreement, and pay the amount so offset (the "Offset AmounY') to the Indemnified Member, and (ii) any
Offset Amount paid to the Indemnified Member shall be applied against the amount of any Losses (as
defined in the Purchase Agreement) payable by such Indemnifying Member to such Indemnified Member
under Article XII of the Purchase Agreement and shall reduce, on adollar-for-dollar basis, the remaining
amount of any Losses payable by such Indemnifying Member to such Indemnified Member under Article
XII of the Purchase Agreement. Upon receipt of a request for indemnification under Article XII of the
Purchase Agreement, the Company will retain a portion of the Indemnifying Member's future
distributions otherwise owed to the Indemnifying Member, until such time as the claim for
indemnification is fully and finally resolved.

IX. RIGHTS, POWERS AND OBLIGATIONS OF THE BOARD OF MANAGERS

9.1 Establishment of Board of Managers. The Company shall be "manager-managed" as
defined in the Act and the business and affairs of the Company shall be managed by the Board of
Managers. The number of Managers on the Board of Managers shall be five (5). Three (3) Managers
shall be appointed by the SCA Member and two (2) Managers shall be appointed by the Members other
than the SCA Member holding an aggregate Company Percentage that is in excess of fifty percent (50%)
of the aggregate Company Percentage held by all Members other than the SCA Member. A Manager is
not required to be a resident of any particular state. Unless authorized to do so by this Agreement or the
Board of Managers, no attorney-in-fact, employee or other agent of the Company shall have any power or
authority to bind the Company in any way, to pledge its credit or to render it liable for any purpose. The
Managers shall only act collectively as the Board of Managers and no individual Manager shall have the
right or authority to act independently on behalf of the Company unless prior approval or authorization
has been given by the Board of Managers. The initial Managers shall be as follows:

SCA Managers Physician Managers

Thomas Chadwick Rick Martin, M.D.
Brian Nicholls Frank Dellacano, M.D,
Dan Sweatman

9.2 Powers. Except for situations in which the approval of the Members is expressly
required by this Agreement or by non-waiveable provisions of applicable law, the management and
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f ' control of the Company and its business and affairs shall rest exclusively with the Board of Managers,
which shall have all the rights and powers which may be possessed by a "manager" pursuant to the Act,
and such additional rights and powers as are otherwise conferred by law or are necessary, advisable or
convenient to the discharge of its duties under this Agreement. Without limiting the generality of the
foregoing, the Board of Managers may, subject to Section 9.5, at the cost, expense and risk of the
Company:

a. Spend the capital and Net Income of the Company in the exercise of any rights or
powers possessed by the Board of Managers hereunder;

b. Prepare and approve ordinary and capital budgets of the Company for each Fiscal
Year;

c. Operate the Center, acquire leasehold improvements at the Center, and enter into
agreements containing such terms, provisions and conditions as the Board of Managers in its
discretion shall approve provided, however that any agreements with any Member or an Affiliate
of a Member shall require the approval of Supermajoriiy of the Board;

d. Purchase from or through others conh•acts of liability, casualty and other
insurance which the Board of Managers deems advisable for the protection of the Company or for
any purpose convenient or beneficial to the Company;

e. Incur indebtedness for a Company purpose in accordance with an approved
budget;

f. Sell or otherwise dispose of, upon such terms and conditions as the Board of
Managers may deem advisable, appropriate or convenient, any of the assets of the Company in
the ordinary course;

g. Invest in short-term debt obligations (including obligations of federal and state
governments and their agencies, commercial paper and certificates of deposit of commercial
banks, savings banks or savings and loan associations) and "money market" mutual funds, such
funds as are temporarily not required for the purposes of the Company's operations;

h. Delegate all or any of its duties hereunder and, in furtherance of any such
delegation, appoint, employ or contract with any Person (including Affiliates of the SCA
Member) for the transaction of the business of the Company, which persons may, under the
supervision of the Board of Managers, act as consultants, accountants, attorneys, brokers, escrow
agents or in any other capacity deemed by the Board of Managers necessary or desirable, and pay
appropriate fees consistent with fair market value for such services to any of such persons;

i. Amend this Agreement or any other document or record of the Company from
time to time to reflect the withdrawal or admission of Members and any changes in the number of
or types of Units or any changes in Company Percentage held by any Member arising from the
increase in the number• of Units, admission of new Members, transfer of any Units to or by such
Member, any conversion of Company debt to Units and any changes in the amounts contributed
or agreed to be contributed by a Member; and

j. Make a decision to hire or terminate the administrator or business office manager
{ of the Center; provided, however, that any such decision shall be made in consultation with all of

the Managers.
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9.3 Independent Activities. A Manager may, notwithstanding the existence of this
Agreement, engage in whatever activities such Manager chooses, whether or not the same may be
competitive with the Company, without having or incurring any obligation to offer any interest in such
activities to the Company or any party hereto, and, as a material part of the consideration for the
Manager's execution hereof and for the admission of such Member, each Member hereby waives,
relinquishes and renounces any such right or claim of participation.

9.4 Duties. Each Manager shall manage and control the Company and its business and
affairs to the best of such Manager's ability and shall use commercially reasonable efforts to carry out the
business of the Company in accordance with applicable laws and regulations. Each Manager shall devote
himself or herself to the business of the Company to the extent that he or she, in his or her discretion,
deems necessary for the efficient carrying on thereof. Each Manager shall act as a fiduciary with respect
to the safekeeping and use of the funds and assets of the Company.

9.5 Certain Limitations.

a. The Board of Managers shall not do or authorize any act which the manager of a
limited liability company is prohibited from doing under Connecticut law.

b. Notwithstanding the rights provided in Section 9.2 above, the Board of Managers
shall not, without obtaining the approval of a Supermajority of the Board, take any of the
following actions:

Units;
(i) Offer or sell additional Units or increase the number of the Company's

(ii) Make capital purchases in excess of One Hundred Thousand Dollars
($100,000) outside of the Company's budget and outside of the ordinary course of
business;

(iii) Admit new Members of the Company as set forth in Section 6.9;

(iv) Enter into, renew, amend or terminate any arrangement or agreement
between the Company and any Member or Affiliate of any Member or change fees
payable thereunder;

(v) Relocate the Center or terminate the Center's lease at any time other than
the end of a lease term;

(vi) Approve the Transfer of Units, except for certain Transfers by the SCA
Member, as contemplated by Section 10.16;

(vii) Modify the anesthesia coverage or anesthesiology services at the Center
or select the anesthesia provider for the Center; provided, however that the Board will
take the recommendation from the Medical Executive Committee regarding the hiring
and terminating of anesthesia providers and making decisions regarding anesthesia
policies;

(viii) Waive any Member obligations or approve the withdrawal of a Member
from the Company;
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F~ (ix) Determine or establish the fair market value of the Company's assets
upon the occurrence of any of the events specified in Regulations Section 1.704-
1(b)(2)(iv)(~(5);

(x) With respect to staff privileges of the Center, approve the credentialing
requirements of the Center, close the staff privileges of the Center, approve all medical
staff bylaws, manuals, policies and procedures and approve all medical staff terminations
and privileges;

(xi) Determine whether there has been an occurrence of a Buy/Sell Event
under Sections 10.5(a~(i), (a~(iii) and b v ,and Section 10.6; provided that with respect
to determining whether aBuy/Sell Event has occurred with respect to the SCA Member
under Section 10.6, only the approval of the two (2) Managers appointed by the Members
other than the SCA Member shall be required;

(xii) Assign the Company's right to purchase a Withdrawing Member's or
Interest Holder's Units to the SCA Member in accordance with Article X;

(xiii) Hire or terminate the director of nursing of the Center;

(xiv) Approve a total amount of reserves and working capital in excess of
$100,000.00, as contemplated by Section 1.13;

(xv) Make a decision to draw on the Overdraft Line of Credit as contemplated
~, . by the Management Agreement; and

(xvi) Make any of the decisions under Sections 11.1(a), ~, and ~f , and
14.1 b .

c. Notwithstanding the rights provided in Section 9.2 above, the Board of Managers
shall not, without obtaining the approval of a Supermajority of the Members, take any of the
following actions:

(i) Sell or h•ansfer all or substantially all of the Company's assets, provided

that the Board of Managers may grant a security interest in the Company's assets in

connection with a properly approved loan;

(ii) Liquidate or dissolve the Company as long as the Company is operating
the Center;

(iii) Require any Member to make any additional Capital Conh~ibutions;

XTV;

(iv) Substantially change the nature of the Company's business;

(v) Amend this Agreement, unless otherwise permitted pursuant to Article

(vi) Merge or consolidate the Company into another entity;
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(vii) Make or file any election or take any other action that would result in the
Company being classified as an association taxable as a corporation for federal income
tax purposes;

(viii) Issue any Units in the Company in exchange for services rendered or to
be rendered to or on behalf of the Company, or in exchange for a contribution of property
other than cash;

(ix) Appoint the medical director.

9.6 Board of Manager Meetines.

a. Place; Waiver of Notice. Meetings of the Board of Managers may be held at such
place or places as shall be determined from time to time by resolution of the Board of Managers.
At all meetings of the Board of Managers, business shall be transacted in such order as shall from
time to time be determined by resolution of the Board of Managers. Attendance of a Manager at a
meeting of the Board of Managers shall constitute a waiver of notice of such meeting, except
where a Manager attends a meeting for the express purpose of objecting to the transaction of any
business on the ground that the meeting is not lawfully called or convened.

b. Notice of Meetings. Regular meetings of the Board of Managers shall be held at
such times and at such places as shall be designated from time to time by resolution of the Board
of Managers. Notice of such meeting shall not be required so long as members of the Board of
Managers receive copies of each resolution pursuant to which the time and place of such
meetings are set. Special meetings of the Board of Managers may be called on at least folly-eight
(48) hours' Notice to each Manager by any other Manager. Such Notice need not state the
purpose or purposes of, nor the business to be transacted at, such meeting, except as may
otherwise be required by law or provided for in this Agreement.

c. Voting. Each Manages shall be entitled to one (1) vote. Any action authorized by
this Agreement may be taken at a meeting at which a majority of the Managers are present. The
affirmative vote of a majority of the Board of Managers entitled to vote on the matter and present
at a properly called meeting shall constitute the act of the Board of Managers, unless a greater
vote is required under this Agreement, by the Articles or the law.

d. Action by Written Consent or Telephone Conference. Any action permitted or
required by the Act, the Articles or this Agreement to be taken at a meeting of the Board of
Managers may be taken without a meeting if a consent in writing, setting forth the action to be
taken, is signed by the number of the Managers required to approve such action under the Act, the
Articles or this Agreement. Notice of any such consent shall be given to all Managers. Such
consent shall have the same force and effect as a vote at a meeting and may be stated as such in
any document or instrument filed with any public official, public office or other state authority,
and the execution of such consent shall constitute attendance or presence in person at a meeting
of the Board of Managers. Subject to the requirements of this Agreement for notice of meetings,
the Managers may participate in and hold a meeting of the Board of Managers by means of a
conference telephone or similar communications equipment by means of which all Persons
participating in the meeting can hear each other, and participation in such meeting shall constitute
attendance and presence in person at such meeting, except where a Person participates in the
meeting for the express purpose of objecting to the transaction of any business on the ground that
the meeting was not lawfully called or convened.
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~~"`" e. Onen Meetings. Unless the Board elects to go into executive session in its
reasonable discretion, all Members shall receive notice of any meetings of the Board of Managers
in accordance with this Section 9.6 and shall be permitted but not required to attend and observe,
but not to vote at, such meetings of the Board of Managers.

9.7 Resignation, Removal and Replacement of a Manager. A Manager may at any time
resign as a Manager of the Company by providing written notice to the other Managers. Any Manager
appointed by the SCA Member may be removed by the SCA Member in its sole discretion, and any
Manager appointed by the other Members pursuant to Section 9.1 may be removed by the Members other
than the SCA Member holding an aggregate Company Percentage that is in excess of fifty percent (50%)
of the aggregate Company Percentage held by all Members other than the SCA Member. In the event of
such resignation or removal, (i) if the Manager was appointed by the SCA Member pursuant to Section
9_l, the SCA Member shall designate and appoint a replacement Manager as soon as reasonably
practicable after such resignation or removal, or (ii) if the Manager was appointed by the Members other
than the SCA Member pursuant to Section 9.1, a replacement Manager shall be appointed as soon as
reasonably practicable after such resignation by the Members other than the SCA Member holding an
aggregate Company Percentage that is in excess of fifty percent (50%) of the agg~~egate Company

Percentage held by all Members other than the SCA Member.

9.8 Tax Matters Partner and Parhiership Representative.

a. The SCA Member shall serve as the Tax Matters Partner and shall have the
following duties, along with any other duties required by the Code, to the extent and in the
manner provided by the Code;

(i) Furnish the name, address, profits interest and taxpayer identification
number of each Member to the IRS;

(ii) Promptly inform each Member in writing of the adminishative and
judicial proceedings for the adjustment of any item required to be taken into account by a
Member for income ta~c purposes; and

(iii) Within fifteen (15) days of receiving a notice of a Company audit or
other correspondence from the IRS, forward a copy of such notice or correspondence to
the Members, and promptly upon submitting any notice or correspondence to the IRS,
deliver a copy of such notice or correspondence to the Members.

b. The Tax Matters Partner is hereby authorized, but not required, to:

(i) Enter into any settlement with the IRS with respect to any tax audit or
judicial review, in which agreement the Tax Matters Partner may expressly state that such
agreement shall bind the other Members, except that such settlement agreement shall not

bind any Member who (within the time prescribed pursuant to the Code and regulations
thereunder) files a statement with the IRS providing that the Tax Matters Partner shall not

have the authority to enter into a settlement agreement on the behalf of such Member;

(ii) If a final administrative adjustment of a Company item required to be

taken into account by a Member for tax purposes is mailed to the Tax Matters Partner,

seek judicial review of such final adjustment, including the filing of a petition for

readjustment with the Tax Court, the District Court of the United States for the district in
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which the Company's principal place of business is located, or the United States Claims
Court;

(iii) Intervene in any action brought by any other Member for judicial review
of a final adjustment;

(iv) File a request for an administrative adjustment with the IRS at any time
and, if any part of such request is not allowed by the IRS, file a petition for judicial
review with respect to such request;

(v) Enter into an agreement with the IRS to extend the period for assessing
any tax which is attributable to any item required to be taken into account by a Member
for tax purposes, or an item affected by such item; and

(vi) File a petition as contemplated in Sections 6226(a) and/or 6228 of the
Internal Revenue Code.

c. The Partnership Representative shall be the SCA Member or such Member as
shall be appointed by the Board of Managers, as determined from time to time. The Partnership
Representative shall be required to obtain the prior approval of Supermajority of the Board of
Managers with respect to all material matters involved in any Ta~c audit, examination or
investigation.

(i) The Partnership Representative shall have the full authoriTy to take any
and all actions approved by Supermajority approval of the Board of Managers, to the
extent such actions are permitted to be taken by the Partnership Representative under the
Code, (i) in connection with any audit, examination or investigation of the Company or
any Company income tax return, and (ii) in connection with any and all administrative
and judicial proceedings arising out of such audit, examination or investigation. The
Partnership Representative shall keep the Board of Managers and the other Members
informed of all administrative and judicial proceedings involving the Company or any
Company return, and shall furnish promptly to each member of the Board of Managers,
and to each Member if requested in writing, a copy of each notice or other
communication received by the Partnership Representative from the Internal Revenue
Service not otherwise sent directly to the other Member(s).

(ii) The Partnership Representative shall employ experienced tax advisors to
represent the Company in connection with any audit or investigation of the Company by
the Internal Revenue Service and in connection with all subsequent administrative and
judicial proceedings arising out of such audit. The fees and expenses of such tax advisors
shall be a Company expense and shall be paid by the Company. It shall be the
responsibility of the Members (including any Member serving as Partnership
Representative), at their own expense, to employ tax advisors to represent their respective
separate interests.

(iii) The Members agree that, unless otherwise directed by Supermajority of
the Board of Managers, the Company shall elect out of the application of Section 6221(a)
of the Code (as amended by the Budget Act) for its first fiscal year beginning after
December 31, 2017, and for each fiscal year thereafter, if possible. If such election out is
impossible, the Members further agree that, unless otherwise directed by Supermajority
of the Board of Managers, the Company will elect the application of Section 6226 of the
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f Code (as amended by the Budget Act) for its first fiscal year beginning after December
31, 2017, in the event that it receives a "notice of final partnership adjustment" that
would otherwise permit the Internal Revenue Service to collect from the Company a
deficiency of tax, for each relevant year. The Members covenant to take into account and
report to the Internal Revenue Service any adjustment to their items for the reviewed year
as notifted to them by the Company in a statement furnished to them pursuant to Section
6226(a) of the Code (as amended by the Budget Act), in the manner provided in Section
6226(b) of the Code (as amended by the Budget Act), whether or not Members own any
Units in the year of the Company's statement. Any Member which fails to report its
share of such adjustments on its tax return for its taxable year including the date of the
Company's statement as described immediately above shall indemnify and hold harmless
the Company against any tax, interest and penalties collected by the Internal Revenue
Service from the Company as a result of the Member's failure.

d. The Company shall indemnify and reimburse the Tax Matters Partner and
Partnership Representative for all expenses, including legal and accounting fees, claims,
liabilities, losses and damages incurred in connection with any administrative or judicial
proceeding with respect to the tax liability of the Members and against any and all loss, liability,
cost or expense, including judgments, fines, amounts paid in settlement and attorneys' fees and
expenses, incurred by the Tax Matters Partner or Partnership Representative in any civil, criminal
or investigative proceeding in which the Tax Matters Partner or Partnership Representative is
involved or threatened to be involved solely by virtue of being Tax Matters Partner or Partnership
Representative, except such loss, liability, cost or expense arising by virtue of the Tax Matters
Partner's or Partnership Representative's fraud, gross negligence, malfeasance, breach of

,< fiduciary duty or intentional misconduct.

9.9 Officers.

a. Number. The Company may have officers with such duties and responsibilities

as the Board of Managers may determine from time to time. Any such officer serves as the
pleasure of the Board of Managers. Any two (2) or more offices may be held by the same person.

The officers need not be Members or residents of the State of Connecticut. As of the Effective
Date, the initial officers shall be as follows:

President —Richard L. Sharff, Jr.
Vice President —Richard Martin, M.D.

Vice President —Richard Martin, M.D.

b. Term of Office. Each officer shall hold office until the earlier of his or her death,
removal or resignation.

c. Removal and Resignation. An officer serves at the pleasure of the Board of

Managers and the Board of Managers may remove an officer at any time with or without cause.

The Board of Managers may also eliminate any officer position at any time. The removal of an

officer is without prejudice to the contractual rights of the officer, if any. Any officer may resign

at any time and for any reason. In the event of a vacancy in any office because of death,

resignation or removal, the Board of Managers shall elect a successor to such office.

d. Dele a~ tion. An officer may delegate some or all of the duties and powers of his

office to other persons. An officer who delegates the duties or powers of an office remains
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subject to the standard of conduct for an officer with respect to the discharge of all duties and
powers so delegated.

e. Standard of Conduct. An officer shall discharge the duties of an office in good
faith, in a manner the officer reasonably believes to be in the best interests of the Company and
with the care an ordinarily prudent person in a like position would exercise under similar
circumstances. In discharging his or her duties, an officer is entitled to rely on information,
opinions, reports or statements, including financial statements and other financial data, if
prepared or presented by one or more officers or employees of the Company whom the officer
reasonably believes to be reliable and competent in the matters presented or legal counsel, public
accountants or other persons as to matters the officer reasonably believes are within the person's
professional or expert competence. An officer is not acting in good faith if he or she has actual
knowledge concerning the matter in question that makes reliance otherwise permitted
unwarranted. An officer is not liable for action taken as an officer, or any failure to take any
action if he or she performed the duties of his or her office in compliance with this subsection. A
person exercising the principal functions of an office or to whom some or all of the duties and
powers of an office are delegated is considered an officer for purposes of this section.

9.10 Medical Executive Committee. The Company shall also have a medical executive
committee (the "Medical Executive Committee") comprised of one or more Physician Interest Holders
who are members of the Center's medical staff and selected by a majority vote of the Physician Interest
Holders who are members of the Center's medical staff. The exact number of individuals serving on the
Medical Executive Committee shall be determined by the Board of Managers from time to time. The
Medical Executive Committee shall be responsible for the general supervision of the Center's medical
staff and making recommendations to the Center's governing body regarding patient care as described in
the Center's medical staff bylaws as amended from time to time.

X. TRANSFER OF UNITS

10.1 In General. A Member, other than the SCA Member, may not Transfer any or all of the
Units owned by him, her or it, or any interest in a Unit, unless he, she or it complies with the following
conditions:

a. A Supermajority of the Board must consent to the Transfer. A Supetmajority of
the Board will not consent to any Transfer of any Unit or of an interest in a Unit or to the
admission of any Person as a substitute Member if, in its opinion, such consent and/or
substitution would result in (i) a violation of any applicable federal or state law pertaining to
securities regulation, (ii) the admission of a Member who has been, or an Entity Member having
any Physician Interest Holder who has been, subject to a Health Care Program Adverse Event,
(iii) Benefit Plan Investors owning an aggregate interest in the Company in excess of the Benefit
Plan Investor Ownership Limitation, or (iv) a violation of 42 U.S.C. §§ 1320a-7b(b).

b. The transferring Member and his, her or its purchaser, assignee or transferee
must execute and deliver to the Board of Managers such instruments of transfer and assignment
with respect to such transaction as are in a form and substance satisfactory to the Board of
Managers.

c. Such Member must pay the Company a transfer fee which is sufficient to pay all
reasonable expenses of the Company in connection with such transaction.
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~~"'" Any attempt to Transfer all or any part of a Member's Units that does not comply with the terms
and conditions of this Agreement shall be void. In the event the Company is required to recognize a
Transfer of all or any part of a Member's Units, the transferee of such Units shall have only those rights
of an Assignee as described more fully in Section 10.4 hereof and shall have no right to become a
Member of the Company or to exercise the assigning Member's governance rights unless such Assignee
is admitted as a substitute Member in accordance with Section 10.3 of this Agreement.

10.2 Intentionally Omitted.

10.3 Substitute Members. A purchaser, assignee or transferee of a Unit from a Member (other
than the SCA Member) shall become a substitute Member within the meaning of the Act if:

a. A Supermajority of the Board consents to such person becoming a substitute
Member;

b. Such person executes and acknowledges such other instruments as the Board of
Managers may deem necessary or advisable to effect the admission of such person as a substitute
Member, including, without limitation, the written acceptance and adoption by such person of the
provisions of this Agreement; and

c. Such person pays a transfer fee to the Company that is sufficient to cover all
reasonable expenses connected with the admission of such person as a substitute Member within
the meaning of the Act.

The Board of Managers shall take all other steps which, in the opinion of the Board of Managers,
are reasonably necessary to admit such person as a substitute Member under the Act. Notwithstanding
the foregoing, and subject to the restrictions set forth in Section 10.16, a purchaser, assignee or transferee
of a Unit from the SCA Member shall become a Member upon compliance with Section 10.3(b) above
and no further action or approval shall be required.

10.4 Rights of Assi~ees. Except as otherwise provided in this Agreement, the only rights
which an Assignee shall have are those rights associated with the right to receive distributions and
allocations of Profits and Losses with respect to the Units held by the Assignee. The Assignee shall have
no right to become a Member except as provided in Section 10.3. Any voting rights formerly incident to
the Units held by an Assignee shall lapse unless and until the Assignee is admitted as a substitute Member
under Section 103, and all computations of voting power for matters reserved to the Members shall be
made only with respect to the Units held by Members.

10.5 Buy/Sell Events. If any of the buy/sell events listed in this Section 10.5 (each, a
"Buy/Sell Event") occurs in relation to a Covered Person, the Company, upon approval of the Board of
Managers, may require the affected Member to transfer his, her or its Units) to either the Company or,
upon approval of a Supermajority of the Board, the SCA Member. If the Buy/Sell Event occurs in
relation to an Interest Holder of an Entity Member, the Board of Managers may require the Entity
Member to repurchase the interest of the affected Interest Holder or to Transfer Units in accordance with
the terms of Section 10.12. Notwithstanding the foregoing, and as contemplated by Section 9.5 b xi ,
the Board of Managers shall not act with respect to a Buy/Sell Event occurring under Sections 10.5 a i

a iii or 10.5 b v without the approval of a Supermajority of the Board.

(a) Non Adverse Buy/Sell Events
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(i) The Disability, death, or judicial determination of incompetence or
incapacity of a Covered Person;

(ii) Any dissolution, insolvency, or the filing of a petition or suit under the
bankruptcy laws by or against a Covered Person that is not dismissed within sixTy (60)
days;

(iii) Upon a determination by a Supermajority of the Board, following
consultation with experienced health legal counsel, that (i) under state or federal
regulations or laws, or any legal developments thereunder, as applied to the continued
direct or indirect ownership and operation of ambulatory surgical centers generally,
continued ownership by a Covered Person would adversely affect (or potentially
adversely affect), in a manner reasonably deemed substantial by a Supermajority of the
Board, the operations of the Company; or (ii) under state or federal regulations or laws,
or any legal developments thereunder, as applied to the specific Units of any Covered
Person, continued direct or indirect ownership by any Covered Person would adversely
affect (or potentially adversely affect), in a manner deemed substantial by a
Supermajority of the Board, the operations of the Company or any affected Covered
Person;

(iv) A Physician Interest Holder fails to satisfy the Extension of Practice
Requirements;

(v) The Retirement of any Physician Interest Holder;

(vi) The relocation of a Physician Interest Holder's medical practice to a
location which is twenty-five (25) miles or more from the Center; or

(vii) Benefit Plan Investors owning an interest in the Company equal to or
greater than the Benefit Plan Investor Ownership Limitation.

b. Adverse Buy/Sell Events

(i) Any voluntary or involuntary Transfer of all or any part of (i) a
Member's Units, or any withdrawal by a Member, except as otherwise permitted by this
Agreement, ar (ii) an Interest Holder's ownership interest in an Entity Member;

(ii) Any material breach of this Agreement by a Covered Person, including,
without limitation, (i) a breach of Section 15.1; (ii) a Physician Interest Holder's failure
to continue to comply with the Physician Interest Holder's Eligibility Requirements
(other than the Extension of Practice Requirements) or (iii) a Covered Person's failure to
comply with the certification requirements in Section 15.4;

(iii) The failure of a Physician Interest Holder to obtain and maintain medical
staff privileges at the Center; notwithstanding anything contained herein to the contrary,
this Section 10.5(b)(iii) shall not be applied if the failure to maintain medical staff
privileges is the result of events that are Non-Adverse Buy/Sell Events;

(iv) A Covered Person's default under a loan or other instrument in which the
Covered Person has or granted a security interest in, or lien upon, such Covered Person's
Units;
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(v) A Covered Person's gross misconduct that in the reasonable opinion of a
Supermajority of the Board adversely affects the Company or the operation of the Center
(including, but not limited to, a Covered Person's mistreatment of employees or staff at
the Center), which is not corrected within ten (10) days of written notice from the Board
of Managers, or a Covered person's failure to adhere to the Company's policies and
procedures, which is not corrected within ten (10) days of written notice from the Board
of Managers;

(vi) The voluntary, involuntary, and/or permanent, suspension, revocation,
termination, material limitation or cancellation of a Physician Interest Holder's license to
practice medicine in the State of Connecticut;

(vii) The voluntary, involuntary, and/or permanent suspension, revocation, or
non-renewal of a Physician Interest Holder's controlled substance registration certificate
issued by the Drug Enforcement Administration;

(viii) The conviction of a Covered Person of a felony or crime of moral
turpitude;

(ix) The occurrence of a Health Care Program Adverse Event with respect to
a Covered Person;

(x) The failure of an Entity Member to cause all of its Interest Holders to
execute a joinder to this Agreement;

(xi) The possession of a direct or indirect ownership interest in an Entity
Member by an Interest Holder who is not a Physician who meets the Physician Interest
Holder Eligibility Requirements; or

Act.
(xii) The dissociation of a Member from the Company as contemplated by the

10.6 Adverse Bu~Sell Events Related to the SCA Member. Upon the occurrence of (a) a
Health Care Program Adverse Event to the SCA Member, or (b) the dissolution, insolvency, or the filing
of a petition or suit under the bankruptcy laws by or against the SCA Member that is not dismissed within
sixty (60) days, the Members (other than the SCA Member), upon approval of the two (2) Managers
appointed by the Members other than the SCA Member as contemplated by Section 9.5(b)~xi), shall have
the option to purchase all, but not less than all, of the SCA Member's Units, pro rata, at the Adverse
Event Purchase Price, for a period of thirty (30) days following notice by the SCA Member of the
occurrence of either of the events under this Section 10.6(a) or ~. The Members, other than the SCA
Member, shall pay the Adverse Event Purchase Price to the SCA Member in immediately available funds
in one final payment at the closing of the purchase of such Units, which closing shall occur no later than
sixty (60) days after the date on which the Members received notice of such event. Notwithstanding
anything to the contrary contained herein, this Section 10.6 shall not be the sole remedy of the Company
and the Members, other than the SCA Member, with respect to a breach of this Agreement by the SCA
Member.

10.7 Notice. Upon the occui-~•ence of a Buy/Sell Event, the Member to whom such Buy/Sell
Event has occurred (the "Withdrawing Member") or his, her or its legal representative shall give notice

_' of the Buy/Sell Event (the "Buy/Sell Notice") to the Board of Managers. If such an event has occun•ed
with respect to an Interest Holder of an Entity Member, the Entity Member shall be responsible for
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issuing the notice required by this Section 10.7. If the Withdrawing Member or Entity Member fails to
give the Buy/Sell Notice, the Board of Managers may give the Buy/Sell Notice to the Withdrawing
Member or the Entity Member. The issuance of a Buy/Sell Notice shall commence the procedures related
to a Buy/Sell Event provided for in this Article X.

10.8 Purchase Option. The Company shall have the option to elect to purchase all of the
Withdrawing Member's Units from such time as the Buy/Sell Event occurs until sixty (60) days following
the Board of Managers' receipt of the Buy/Sell Notice. Upon approval of a Supermajority of the Board,
the Company may assign its option to purchase all of the Withdrawing Member's Units to the SCA
Member. The decision to cause the Company to exercise its option shall be made by the Board of
Managers. To exercise an option to purchase such Units, the Company or the SCA Member, as the case
may be, shall give the Withdrawing Member notice of its decision to purchase a Unit or Units (the
"Purchase Notice") pursuant to this Section 10.8, which Purchase Notice shall specify (a) a summary of
the basis for such determination, (b) a detailed description of the calculation and payment of the purchase
price for• such Units) (pursuant to Section 10.11), and (c) whether the Company or the SCA Member (as
applicable) shall purchase the Units, Unless agreed otherwise by the parties, the terms of the purchase
shall be those set forth below in Section 10.11. If the Buy/Sell Event has occurred to an Interest Holder
of an Entity Member, the provisions of Section 10.11 shall apply. All of the Members and Interest
Holders acknowledge and agree that the decision not to exercise the rights provided hereunder after one
Buy/Sell Event shall not be deemed a waiver of any rights relating to such Buy/Sell Event or to any
subsequent Buy/Sell Event,

10.9 Benefit Plan Investors. Upon the occurrence of a Buy/Sell Event resulting from Benefit
Plan Investors owning an interest in the Company in violation of the Benefit Plan Investor Ownership
Limitation, the number of Units subject to the Buy/Sell Event shall be that number of Units necessary to
cause the Benefit Plan Investor's ownership in the Company, in the aggregate, to not exceed the
m~imum permitted ownership as set forth in the Benefit Plan Investor Ownership Limitation. The
Board of Managers, in its sole discretion, shall select the number of Units to be purchased from each
Benefit Plan Investor to cause the ownership of Benefit Plan Investors to be less than the Benefit Plan
Investor Ownership Limitation.

10.10 Additional Option to Purchase Units Held b,~ignee. In the event aBuy/Sell Event
occurs but neither the Company nor the SCA Member (if the Company's purchase option is assigned to
the SCA Member as contemplated by Section 10.8) purchases the Member's Units pursuant to Section
10.8 and as a result of the Buy/Sell Event an Assignee holds the Units subject to such options, then until
the Assignee is admitted as a substitute Member pursuant to Section 10.3 the Company and the SCA
Member (if applicable) shall have the continuing option to purchase the Units held by such Assignee (the
"Assignee Units"). The Company or the SCA Member (if applicable) may exercise its rights under this
Section by providing notice (the "Assignee Purchase Notice") to the Assignee of its election to purchase
the Assignee Units, which notice shall include (a detailed description of the calculation of the purchase
price for such Assignee Units) (as determined pursuant to Section 10.11 as if the Assignee were a
Withdrawing Member as a result of allon-Adverse Buy/Sell Event). Any purchase of Assignee Units
pursuant to this Section shall be completed pursuant to the terms of Section 10.11 as if the Assignee were
a Withdrawing Member as a result of allon-Adverse Buy/Sell Event. The SCA Member shall have the
right to assign the option to purchase the Assignee Units to an Affiliate or to other Members of the
Company, in the event that a Supermajority of the Board approves the assignment of the Company's right
to purchase Assignee Units to the SCA Member.

10.11 Closing of Purchase of Withdrawing Member's Units and Payment Terms. If the
Company or the SCA Member, as applicable, is purchasing the Units) of a Member (the "Withdrawing
Member's Units)") pursuant to Section 10.8 or 10.10, the closing (the "Closing") of the purchase of
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"' such Units) shall take place on the date agreed upon by the parties to the transfer. If the parties do not
reach agreement on the date of Closing, the Company or the SCA Member, as applicable, shall set a date
of Closing which shall occur no later than thirty (30) days after the Withdrawing Member's receipt of the
Purchase Notice. The Board of Managers shall, at its sole option, determine the purchase price for the
Units) being sold utilizing one of the calculation methods specified in this Section which shall be
calculated and paid as follows:

a. If the purchase of Units is triggered by allon-Adverse Buy/Sell Event, the
purchase price shall be the Fair Market Value Transfer Price set forth in the Purchase Notice (or
the Assignee Purchase Notice, if applicable) multiplied by the Withdrawing Member's Company
Percentage. The Company or the SCA Member, as the case may be, shall pay the Fair Market
Value Transfer Price in immediately available funds in one final payment at the Closing, or at
Company's or SCA Member's option, as applicable, by delivery of a promissory note bearing
interest at the prime rate of interest as published in The Wall Street Journal, plus one percent
(1 %) with sixty (60) equal amortizable payments of principal and interest (the "Note"); or

b. In lieu of paying the Fair Market Value Transfer Price as of the date of Closing
as set forth in Section 10.11(a) above, the Board of Managers may determine an initial estimated
purchase price as of the date of the Closing (the "Estimated Purchase Price") by (i) determining
the Fair Market Value Transfer Price as of the date of Closing and (ii) multiplying such Fair
Market Value Transfer Price by the Withdrawing Member's Company Percentage. The
Company or the SCA Member, as the case may be, shall pay at the Closing, in cash or
immediately available funds, an initial payment equal to twenty percent (20%) of the Estimated
Purchase Price (the "Closing Payment") to the Withdrawing Member. The Board of Managers
shall then determine a final purchase price as of the date of the first annual anniversary of the
Closing (the "Final Purchase Price") by (i) determining the Fair Market Value Transfer Price
(except that the period used in the calculation of the purchase price shall be the twelve (12) month
period subsequent to the Closing), and (ii) multiplying such Fair Market Value Transfer Price by
the Withdrawing Member's Company Percentage as of the date of Closing. The Company or the
SCA Member, as the case may be, shall pay, in cash or immediately available funds, the Final
Purchase Price less the Closing Payment to the Withdrawing Member which shall be payable in
one final payment within thirty (30) days after the determination of the Final Purchase Price or at
the Company's or SCA Member's option, as applicable, by delivery of the Note in an amount
equal to the Final Purchase Price less the Closing Payment. Aggregate payments to be made in
connection with aBuy/Sell Event by the Company shall not exceed seven and one half percent
(7.5%) of the Company's annual operating income for the then current Fiscal Year. If payments
are so restricted, payment shall be made in proportion to amounts owed to all Members as a result
of Buy/Sell Events and the balance of that Fiscal Year's payment obligations shall be deferred to
the following Fiscal Year or Years, until such amounts can be paid without violating such
limitation with respect to any such Fiscal Year or Years. Within thirty (30) days following the
end of each Fiscal Year, the Company shall make an adjusted payment to the for►ner Members if
and to the extent that actual aggregate collections during the prior Fiscal Year (or relevant portion
thereo fl have exceeded the anticipated amount.

c. Notwithstanding anything contained herein to the contrary, when calculating the
Final Purchase Price, the Board of Managers shall exclude any and all expenses or revenues
attributable to cases referred to the Center by the Withdrawing Member from the calculations of
the Final Purchase Price.

d. In connection with the purchase of Units) pursuant to an Adverse Buy/Sell
Event, other than a breach of Section 15.1, the purchase price shall be determined as of the last
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day of the month preceding the Purchase Notice and shall be the Adverse Event Purchase Price
multiplied by the Withdrawing Member's Company Percentage. The Company or the SCA
Member, as the case may be, shall pay the purchase price to the Withdrawing Member, in
immediately available funds in one payment within thirty (30) days after the determination of the
purchase price or at the Company's or the SCA Member's option, as applicable, by delivery of
the Note in an amount equal to the purchase price.

e. In connection with the purchase of Units) pursuant to breach of Section 15.1 the
purchase price shall be determined as of the last day of the month preceding the Purchase Notice
and shall be the Net Book Value Purchase Price multiplied by the Withdrawing Member's
Company Percentage. The Company shall pay the purchase price to the Withdrawing Member, in
immediately available funds in one payment at Closing, or at the Company's option, by delivery
of the Note in an amount equal to the purchase price.

£ Except as otherwise provided in Section 10.5(b (iii), in the event aBuy/Sell
Event qualifies as both an Adverse Buy/Sell Event and a Non Adverse Buy/Sell Event, the
Buy/Sell Event shall be deemed to be an Adverse Buy/Sell Event.

g. At the Closing, the Withdrawing Member shall execute and deliver such
assignments and other instruments as may be reasonably necessary to evidence and carry out the
transfer of such Units) to the Company or the SCA Member, as the case may be. The Board of
Managers shall be entitled to adjust the Fair Market Value Transfer Price from time to time, at its
reasonable discretion, if it is advised to do so by an independent third party healthcare appraiser
and if such revisions will more closely align the Fair Market Value Transfer Price with the fair
market value of the interests of other healthcare entities of comparable size and function.

h. Notwithstanding the foregoing, all obligations of the Withdrawing Member to the
Company shall become immediately due and payable upon purchase of the Withdrawing
Member's Unit(s). To the extent not previously taken into account pursuant to this Section 10.11,
the purchase price shall be reduced by the amount of any such obligations.

10.12 Effect of a Buy/Sell Event Related to an Interest Holder of an Entity Member. If a
Buy/Sell Event occurs regarding an Interest Holder of an Entity Member, the Board of Managers may, in
its sole and absolute discretion, require the Entity Member to repurchase the Interest Holder's interest in
the Entity Member pursuant to the terms of an Entity Member's Owners' Agreement (or similar
agreement) of the Entity Member. If the Entity Member fails to repurchase the Interest Holder's interest
in the Entity Member within sixty (60) days (the "Repurchase Period") of the Board of Managers'
written demand, the Company shall have the option to purchase from the Entity Member the Interest
Holder's Proportionate Units for an amount attributable to the Interest Holder's Proportionate Units and
calculated in accordance with the applicable provisions of Section 10.11. Upon approval of a
Supermajority of the Board, the Company may assign its option to purchase such Interest Holder's
Proportionate Units to the SCA Member. If the Entity Member fails to repurchase the Interest Holder's
interest in the Entity Member within the Repurchase Period, the Board of Managers or the SCA Member,
as applicable, shall provide notice (the "Repurchase Failure Notice") to such Entity Member of the
Entity Member's failure to repurchase the Interest Holder's interest in the Entity Member, which notice
shall include (a) the calculation of the Interest Holder's Propo~~tionate Units and (b) a detailed description
of the calculation of the purchase price for such Units) (as determined pursuant to Section 10.11 as if the
Interest Holder were a Withdrawing Member). The Company or the SCA Member, as the case may be,
may exercise its option by providing notice of its election to the Entity Member within the sixty (60) day
period following the receipt of the Repurchase Failure Notice. Notwithstanding the foregoing provisions
of this Section 10.12 to the contrary, (a) if a Buy/Sell Event occurs and the failure of the Entity Member
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=" to repurchase such Interest Holder's interest in the Entity Member would result in the Company being (i)
subject to a Health Care Program Adverse Event or (ii) in violation of applicable law, as determined by
the Board of Managers, then either the Company or, upon approval of a Supermajority of the Board, the

SCA Member, shall have the option to repurchase all Units owned by the Entity Member for an amount

equal to the Net Book Value Purchase Price multiplied by the Entity Member's Company Percentage and
(b) if the Company and an Entity Member have executed an Entity Member's Owner's Agreement and
the teirns of this Agreement conflict with the terms of the Entity Member's Owner's Agreement, the

terms of the Entity Member's Owner's Agreement will govern. In addition, each Entity Member shall

give the Board of Managers and the SCA Member written notice of any change in its Interest Holders.

10.13 Effect on Withdrawing Member's Interest. From the date of the exercise of an option to
purchase following the occurrence of a Buy/Sell Event until the date of Closing, the Withdrawing
Member shall have no right to vote his, her or its Units under this Agreement and the Withdrawing

Member's Units will be excluded from any calculation of aggregate Units for purposes of any approval

required of the Members under this Agreement. Without limiting the generality of any other provision of

this Agreement, following Closing, the Withdrawing Member will have no rights in, or against, the Board

of Managers, the Company or any Member other than the right to receive payment for his, her or its Units

in accordance with this Article X.

10.14 No Dissolution or Termination. The admission, addition, removal, withdrawal,

substitution or bankruptcy of any Member shall not dissolve or terminate the Company or otherwise be

treated as a change of ownership or the formation of a new limited liability company. No Member shall

have the right to have the Company dissolved or to have his, her or its Capital Contribution returned

except as provided in this Agreement.

10.15 Liquidated Damages. The Members agree that in each of the circumstances where the

purchase price to be paid for Units pursuant to this Agreement is less than the fair market value of the

purchased Units, that the Company has been damaged by the circumstance giving rise to the less than fair

market value purchase and that such difference between the fair market value and the purchase price is

intended to compensate the party sustaining the damage, in part, for the damage sustained. The Members

further agree that it is inherently difficult to determine with precision the amount of damages arising in

such circumstances and that it is for this reason that the Members have provided for a specific dollar

amount calculated as the difference between the fair market value of the Units and the purchase price to

compensate the damaged party, in part, for the damages sustained. This provision is not intended to limit

the damaged party's ability to recover the damages it receives as a result of the circumstance giving rise

to the purchase hereunder.

10.16 Transfers by the SCA Member. Notwithstanding anything herein to the contrary, the

SCA Member may freely Transfer Units held by the SCA Member to an entity or entities that are wholly

owned, directly or indirectly, by SCA after providing prior written notice to the Members of such

proposed Transfer of Units and provided that the Transfer complies with Sections 10.1~b) and (c);

provided, however, that any proposed Transfer of Units by the SCA Member to unaffiliated third parties,

including but not limited to hospitals, physician groups, or surgery center management companies, shall

require the approval of a Supermajority of the Members; provided further that any proposed Transfer of

Units by the SCA Member to new or existing Physician Interest Holders shall only require the approval of

a Supermajority of the Board.

XI. DISSOLUTION AND WINDING UP OF THE COMPANY

11.1 Dissolution of the Company. In no event shall the death of any Member result in

dissolution of the Company. The Company will be dissolved upon the following events:
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a. All or substantially all of the assets of the Company are sold, exchanged or
otherwise transferred (unless a Supermajority of the Members have elected to continue the
business of the Company, in which event the Company will continue until the Members elect to
dissolve the Company);

b. As determined by the Board of Managers and a Supermajority of the Members;

c, The entry of a final judgment, order or decree of a court of competent jurisdiction
adjudicating the Company to be bankrupt and the expiration without appeal of the period, if any,
allowed by applicable law ui which to appeal;

d. The determination by a Supermajority of the Board that state or federal
regulations or law, or any legal developments thereunder, as applied to the Company or to the
Units of the Members, would adversely affect (or potentially adversely affect), in a manner
deemed substantial by a Supermajority of the Board, the operations of the Company or the
Members;

e. The entry of a decree of judicial dissolution or the issuance of a certificate for
administrative dissolution under the Act; or

f. The determination by a Supermajority of the Board that the Center has not been
operating for more than thirty (30) consecutive days.

11.2 Windin~Up of the Company. Upon the dissolution of the Company, the Board of
Managers shall take full account of the Company's assets and liabilities, and the assets shall be liquidated
as promptly as is consistent with obtaining the fair value thereof. The proceeds therefrom, to the extent
sufficient therefor, shall be applied and distributed as provided in the Act and this Agreement; provided,
however, that after payment of or creating adequate reserves to provide for all Company debts,
obligations and liabilities, the remaining Company assets, notwithstanding anything contained in this
Agreement to the contrary, shall be distributed to the Members in accordance with their ending positive
Capital Account balances after all allocations and any other Capital Account adjustments for the Fiscal
Year are made. All Company assets shall be distributed by the later of (i) the last day of the tax year of
the liquidation as defined in Regulations Section 1.704-1(b) or (ii) ninety (90) days after the liquidation;
provided, however, if the Company creates reserves or holds installment obligations owed to Company,
such amounts will be distributed as soon as practicable and in proportion to the Members' ending positive
Capital Account balances.

XII. BOOKS OF ACCOUNT, ACCOUNTING, REPORTS, FISCAL YEAR, BANKING AND
TAX ELECTION

12.1 Books of Account. The Company's books and records (including a current list of the
names and addresses of all Members) and an executed copy of this Agreement, as currently in effect, shall
be maintained at the principal office of the Company, and each Member shall have access thereto at all
reasonable times. The books and records shall be kept by the Board of Managers using an appropriate
method of accounting consistently applied and shall reflect all Company transactions and be appropriate
and adequate for the Company's business. The Board of Managers shall also keep adequate federal
income tax records using an appropriate method of accounting applied on a consistent basis.

12.2 Financial Reports. As soon as reasonably practicable after the end of each Fiscal Year,
but not later than March 31 of the next succeeding year, an unaudited balance sheet of the Company as of
the last day of such Fiscal Year and unaudited statements of income or loss of the Company for such year
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F-"" shall be made available to each Member. In addition, the Company will make available to the Members
unaudited quarterly summaries of its operations. All such financial statements shall be prepared on an
accrual basis of accounting in accordance with GAAP, consistently applied. The Company shall also
furnish to each Member not later than March 31 of each year whatever information may be necessary for
Members to file their federal income tax returns. The Company will also make available to each Member
upon request a copy or summary of all federal, state and/or local tax returns which are filed by the
Company. The Company will make available to the Members any audited balance sheet of the Company,
if one has been prepared.

12.3 Fiscal Year. The "Fiscal Year" of the Company shall be the calendar year except as
otherwise required by the Code or Regulations.

12.4 Tax Election. Subject to the Section 8.16, (i) upon the transfer of an interest in the
Company or in the event of a distribution of the Company's property, the Company may, but is not
required to, elect pursuant to Code Section 754 to adjust the basis of the Company's property as allowed
by Sections 734(b) and 743(b) thereof, and (ii} the Board of Managers shall have the sole authority and
discretion to make such an election.

12.5 Tax Returns. The Board of Managers shall, for each Fiscal Year, file on behalf of the
Company with the Internal Revenue Service a Company Return within the time prescribed by law
(including any extensions) for such filing. The Board of Managers shall also file on behalf of the
Company such state and/or local income tax returns as may be required by law.

XIII. POWER OF ATTORNEY

f 13.1 Appoinhnent of Attorne~in-Fact. Each Member hereby makes, constitutes and appoints
any Manager, and any officer of the Company, with full power of substitution and re-substitution, his, her

or its agent and attorney-in-fact to file for record, and to sign, execute, certify and acknowledge any other

instruments which may be required of the Company or of the Members by law to qualify or continue the
Company under the Act, including, but not limited to, amendments to or cancellations of this Agreement,
including any amendments necessary to substitute or add a Member or a Manager pursuant to this

Agreement, or of the Certificate. Each Member authorizes such attorney-in-fact to take any further action
which such attorney-in-fact shall consider reasonably necessary in connection with the foregoing, hereby
giving such attorney-in-fact full power and authority to act to the same extent as if such Member were
himself personally present. Notwithstanding anything to the contrary, the foregoing power of attorney
does not authorize or empower any Manager to take any action that would otherwise require the approval

of the Members.

13.2 Effect of Power. The power of attorney granted pursuant to Section 13.1 of this

Agreement:

a. Is a special power of attorney coupled with an interest, is irrevocable, and shall

survive the death, dissolution, insanity, or incapacity of the granting Member; and

b. May be exercised by such attorney-in-fact for each Member by listing all of the
Members executing any agreement, certificate, instrument or document with the single signature
of such attorney-in-fact as attorney-in-fact for all of them; and

c. Shall survive the delivery of an assignment by a Member of the whole or a

~ portion of his interest in the Company, except that where the purchaser, transferee or assignee

thereof is to be admitted as a substitute Member, the power of attorney shall survive the delivery
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of such assignment for the sole purpose of enabling such attorney-in-fact to execute, acknowledge

and file any agreement, certificate, instrument, or document necessary to effect such substitution.

XIV. AMENDMENTS AND VOTING

14.1 Amendments. Amendments to this Agreement may be proposed by the SCA Member or
by Members holding an aggregate Company Percentage of greater than ten percent (10%).

a. A proposed amendment shall be adopted and effective as an amendment to this
Agreement upon the approval of a Supermajority of the Members.

b. In addition to any amendments otherwise authorized herein, the Board of
Managers may, upon approval of SupermajoriTy of the Board, without obtaining the consent of
the Members, amend this Agreement from time to time as follows:

(i) to cure any ambiguity, to correct or supplement any provision in this
Agreement which may be inconsistent with any other provision herein, or to make any
other provisions with respect to matters or questions arising under this Agreement or the
Certificate, as the case may be, which will not be inconsistent with the provisions of this
Agreement or the Certificate as the case may be, provided that such amendment does not
adversely affect the interests of the Members;

(ii) as necessary in the opinion of counsel to the Company for the allocations
of taxable income and loss contained herein to be respected for federal income tax
purposes, provided that no such amendment shall materially increase the obligations of
the Members hereunder of materially dilute their rights under the Agreement;

(iii) upon advice of counsel that the operations of the Company are in
violation of law, to cause this Agreement to comply with law; provided, however, such
amendments shall not alter materially the economic objectives of the Company and,
further, provided that any amendment to or deletion of any provision shall not in the
opinion of a Supermajority of the Board materially reduce the economic return to the
Members; or

(iv) Such that the SCA Member and SCA will be able to consolidate the
financial results of operations and financial condition of the Company with the financial
results of operation and financial condition of its ultimate parent under applicable
requirements of GAAP, consistently applied, as such may change from time to time, as
determined in the reasonable opinion of SCA's independent certified accountants;
provided, however, that any such change does not have an adverse economic impact on
the Members other than the SCA Member.

c. The Board of Managers may, without obtaining the consent of the Members,
amend this Agreement to evidence the admission of additional or substitute Members admitted in
accordance with the terms of this Agreement.

14.2 Meetings and Means of Voting. Meetings of the Members may be called by the Board of
Managers, the SCA Member or by Physician Interest Holders holding at least thirty percent (30%) of the
Units then held by all Physician Interest Holders. The call for any meeting called under this Section 14.2
shall state the nature of the business to be transacted. Notice of any such meeting shall be delivered by
the Board of Managers within ten (10) days of its calling to all Members in the manner prescribed in
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¢~ "' Section 17.1 of this Agreement and such meeting shall be held not less than fifteen (15) days nor more
than sixty (60) days after such notice. Members may vote in person or by proxy at any such meeting.
Whenever the vote or consent of Members is permitted or required under this Agreement, such vote or
consent may be given at a meeting of Members or may be given in writing. For purposes of obtaining a
written vote, the Board of Managers may require response within a specified time, but not less than thirty
(30) days from the date notice is deemed to have been given, and failure to respond shall constitute a vote
which is consistent with the Board of Managers' recommendation with respect to the proposal.

143 Votin~~ts. Except as otherwise required by the Act, this Agreement does not grant to
any Member• the right to vote upon any matter not specifically provided for in this Agreement. Subject to
the reserve powers of the Members set forth in this Agreement, the Board of Managers of the Company
has complete right and power to control all management functions and decisions of the business and
affairs of the Company.

XV. DUTIES OF COVERED PERSONS

15.1 'Covenants of Covered Persons. Each Covered Person agrees that during the Restricted
Period, other than through the Company, no Covered Person nor any of his or her Affiliates shall, without
the prior written approval of the Board of Managers, directly or indirectly, own, manage, operate, control

or participate in any manner in the ownership, management, operation or control of, or serve as a parfier,
employee, principal, agent, consultant or otherwise contract with, or have any financial interest in, or aid
or assist any other person or entity that operates a facility (including an ambulatory surgery center, a
hospital, or an office-based or practice-based facility or operating site or room that provides any of the
services offered by the Company (each, a "Competing Facility")) to provide outpatient surgical services

~:..- within twenty-five (25) miles from the address of the Center. Further, a Covered Person may not provide
services of the type provided by the Center in his or her office if the Covered Person's office, or other

entity with which the Covered Person has a compensation relationship or in which the Covered Person

has an ownership interest, is accredited, licensed or Medicare-certified or such entity or Covered Person
received a facility fee or technical fee or asite-of-service differential in connection with performing

surgery at such location; provided, however, that the foregoing shall not prohibit a Covered Person from
performing those procedures or administrative services listed beside such Covered Person's name on
Schedule B attached hereto and incorporated herein by this reference. Furthei7nore, notwithstanding the
foregoing, nothing in this Section 15.1 shall prohibit a Covered Person from providing medical staff

governance, adminish•ative or similar services at a hospital, provided that the Covered Person receives no

compensation for such services.

a. Equitable Remedy. Each Covered Person acknowledges that the restrictions

contained in this Section 15.1 are reasonable and necessary to protect the legitimate interests of

the Company and that any violation of such restrictions would result in irreparable injury to the
Company. In addition to any other remedy or remedies to which the Company may be entitled in

law or in equity, the Company shall be entitled to preliminary and permanent injunctive relief for

a violation or threatened violation of this Section 15.1 without having to prove actual damages or

to post a bond, and the Company shall also be entitled to an equitable accounting of all earnings,

profits and other benefits arising from such violation. Each Covered Person hereby waives any
objections on the grounds of improper jurisdiction or venue to the commencement of an action in

the State of Connecticut and agrees that effective service of process may be made upon him or

her by mail under the provisions of Section ] 7.1.

b. Judicial Determination. If a court should hold that the restrictions set forth in

Section 15.1 are unenforceable because they are unreasonable, then to the extent permitted by

law; the c~~~rt may prescribe the longest duration for the Restricted Period and/or the largest
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radius or area for the restricted area that is reasonable and the parties agree to accept such
determination subject to their rights of appeal. Nothing herein stated shall be construed as
prohibiting the Company from pursuing any other remedy or remedies available for such breach
or threatened breach, including recovery of damages from the Covered Person or injunctive relief.

c. Extension of Restricted Period. If a Covered Person is in violation of Section
15.1 at any time, then the Restricted Period shall be extended for a period of time equal to the
period during which said violation or violations occurred. If the Company seeks injunctive relief
from said violation in court, then the running of the Restricted Period shall be suspended during
the pendency of said proceeding, including all appeals. This suspension shall cease upon the
entry of a final judgment in the matter, not subject to further appeal.

d. Return of Purchase Price. In the event a former Covered Person violates the
provisions of Section 15.1 after the date on which he, she or it has, directly or indirectly,
Transferred his, her or its Units (which shall include a Transfer by an Interest Holder of his, her
or its interest in an Entity Member), and the Company or the SCA Member purchased the Units
or Interest Holder's Proportionate Units related to such former Covered Person, such Covered
Person shall pay to the Company or the SCA Member, as the purchaser of such Units or Interest
Holder's Proportionate Units as follows:

(i) If the former Covered Person was a Member, such former Covered
Person shall pay the Company or the SCA Member, as applicable, an amount equal to the
difference between (A) the greater of the purchase price received upon the Transfer of
his, her or its Units or the fair market value of the Units on such date, as determined by
the SCA Member and (B) the Net Book Value Purchase Price multiplied by the
Withdrawing Member's Company Percentage as of the date of such Transfer;

(ii) If the former Covered Person was an Interest Holder, the Entity Member
shall pay or shall cause such Interest Holder to pay the Company or the SCA Member, as
applicable, an amount equal to the difference between (A) the greater of the purchase
price received upon the Transfer of the Interest Holder's Proportionate Units related to
such former Covered Person or the fair market value of the Interest Holder's
Proportionate Units on such date, as determined by the SCA Member and (B) the Net
Book Value Purchase Price multiplied by the portion of the Entity Member's Company
Percentage attributable to the Interest Holder's Proportionate Units as of the date of such
Transfer.

15.2 Medical Malpractice Insurance. Each Physician Interest Holder shall maintain and each
Entity Member shall cause its Physician Interest Holders who are physicians on the medical staff of the
Center to maintain medical malpractice insurance in accordance with the Center's medical staff bylaws.

15.3 Non-Discrimination. Each Physician Interest Holder shall treat, and each Entity Member
shall cause its Physician Interest Holders to treat, the Center's patients receiving medical benefits or
assistance under any Federal health care program in a nondiscriminatory manner.

15.4 Certification.

a. In order to assist the Board of Managers in determining whether each Physician
Interest Holder is using the Center as an extension of his or her practice, each Physician Interest
Holder shall certify in writing to the Company at such times as requested (provided no more
frequently than once per calendar year) and in the then current written form as may be required
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~" by the Board of Managers, with respect to the preceding twelve (12) months: (i) whether such
Physician Interest Holder satisfied the Extension of Practice Requirements; (ii) whether such
Physician Interest Holder has been subject to a Health Care Program Adverse Event; (iii) whether

all patients referred to the Center by the Physician Interest Holder were fully informed of the
Physician Interest Holder's ownership interest in the Company; and (iv) whether such Physician
Interest Holder maintains medical malpractice insurance in accordance with the requirements set
forth in the Center's medical staff bylaws. In addition, each Covered Person shall certify in

writing to the Company at such times (provided no more frequently than once per calendar year)
and in the current written form as may be required by the Board of Managers, with respect to the
preceding twelve (12) months (i) whether such Covered Person has complied with the terms of

this Agreement; (ii) whether such Covered Person is subject to a Buy/Sell Event and (iii) if an

Entity Member, whether there have been any changes in its Interest Holders or the percentage of

equity owned by the Interest Holders in the Entity Member within the previous twelve (12) month

period.

b. "Extension of Practice Requirements" means the requirements that a
Physician: (i) derive at least one-third (1/3) of his or her annual medical practice income (from all

sources) from performing Outpatient Surgical Procedures, or procedures requiring an ambulatory
surgery center or hospital operating room setting, or from providing anesthesia in connection with

such procedures, and (ii) perform at least one-third (1/3) of his or her Outpatient Surgical

Procedures or anesthesia procedures as applicable at the Center. For purposes of this definition,

"Outpatient Surgical Procedures" shall mean those surgical procedures on the list of Medicare

covered procedures for ambulatory surgery centers under applicable Medicare regulations in

effect at the time a procedure is performed. The intent of the Extension of Practice Requirements

is to ensure that each Physician Interest Holder is not serving as an indirect referral source with

respect to the Center and that each Physician Interest Holder actively performs services at the

Center. The Extension of Practice Requirements are intended to establish general standards for

physicians based upon the Office of Inspector General safe harbors for surgery centers. The

Board of Managers, acting in its sole discretion, may waive a Physician Interest Holder's

compliance with all or a portion of the Extension of Practice Requirements if the Board of

Managers reasonably believes that a Physician Interest Holder is acting in good faith to comply

with the applicable statutes, including 42 U.S.C. §1320a-7b, and the Board of Managers

reasonably believes that the Company will not be in violation of applicable law if such Physician

Interest Holder continues to have a direct or indirect ownership interest in the Company.

15.5 Physician Interest Holder Eli~ibility Requirements.

a. All Physician Interest Holders must:

(i) Be licensed to practice medicine in the State of Connecticut;

(ii) Obtain and maintain medical staff privileges at the Center and at least

one local hospital in New London County, Connecticut, except for William J. Kaufold,

M.D., Dana P. Woods, M.D. and Stephen Scarangella, M.D., who shall be permitted to

maintain medical staff privileges at at least one local hospital in Windham County,

Connecticut;

(iii) At all times, be in compliance with paragraphs (A) through (C) of this

subsection and affirm in writing, in connection with the initial acquisition of his or her

Units and, thereafter, at such times (provided no more frequently than once per calendar
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year) and in the written form as may be then be required by the Board of Managers from

time to time:

{A) the Physician Interest Holder agrees to fully inform each patient
referred to the Center by the Physician Interest Holder of his or her ownership

interest in the Company;

(B) the Physician Interest Holder satisfies the Extension of Practice
Requirements (or, if a new Physician Interest Holder, he or she satisfies

component (i) of the Extension of Practice Requirements and expects to satisfy
component (ii) of the Extension of Practice Requirements at the Center each
year); and

(C) the Physician Interest Holder has treated patients receiving
medical benefits or assistance under any federal health care program (including
Medicare and Medicaid) in anon-discriminatory manner.

b. The criteria set forth in Section 15.5(a), as well as the requirement to make

representations regarding compliance with the criteria in the form and pursuant to the time
intervals set forth above, are referred to as the "Physician Interest Holder Eligibility

Requirements."

c. An Entity Member may become a Member in accordance with the terms of this

Agreement only if each of its Physician Interest Holders satisfies the Physician Interest Holder

Eligibility Requirements.

d. The SCA Member may require any Member that is not an Entity Member or
Physician Interest Holder to transfer his, her or its Units to the SCA Member or the Company for
the Fair Market Value Transfer Price.

15.6 Confidentiality. Each Member shall, and shall cause each agent or principal thereof, to

keep secret and confidential, all information acquired relating to the following (all such information being
hereinafter referred to as "Confidential Business Information"): (a) the financial condition and other
information relating to the business of the Company, including, without limitation, its rates for services,
its operations and contracts, and its business plans and arrangements; (b) the systems, products, plans,
services, marketing, sales, administration and management procedures, trade relations or practices,
techniques and practices heretofore or hereafter acquired, developed and/or used by the Company; and (c)
in connection with the Company's patients, providers, clients, customers, suppliers, vendors, lenders,
independent contractors, and payors, the provisions and terms of any agreements or proposed agreements
between the Company and any of such individuals or entities. No Member shall at any time disclose any
such Confidential Business Information to any person, firm, corporation, association or other entity, or

use the same in any manner other than in connection with operating the business and affairs of the
Company or the Center; provided, however, a Member may disclose Confidential Business Information to
a bona fide, potential third-party purchaser of any interest in the Company, if the purchase is to be made
in accordance with any applicable provisions hereof and if such third party has executed a confidentiality
agreement acceptable to the Board of Managers pursuant to which such third party has agreed to keep the
Confidential Business Information strictly confidential. Subject to the foregoing proviso, no Member
shall under any circumstances use Confidential Business Information in any way the Board of Managers
reasonably believes is detrimental to the Company or the Center. Notwithstanding the foregoing, the term
"Confidential Business Information" shall not include the following: any information which was
independently developed by a party without the use of the Confidential Business Information; any
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£'"" information which is or becomes available in the public domain during the term of this Agreement other

than through a breach of this Agreement or other agreement with the Company or the Center; any

information which is ordered to be released by requirement of a governmental agency or court of law; any

information provided to a party's professional advisers (i.e., attorneys and accountants); and any

information independently made lawfully available to a party as a matter of right by a third party. Each

Member agrees that these confidentiality covenants shall apply while a Person is a Member and also at all

times thereafter.

XVI. BOARD OF MANAGERS' TRANSACTIONS AND LIABILITY

16.1 Permitted Transactions of the SCA Member.

a. The SCA Member may engage in or possess interests in business ventures other

than the Company, of every nature and description, independently or with others, including, but

not limited to, the operation of other health care facilities and neither the Company nor the

Members shall have any right by virtue of this Agreement in or to such independent ventures or

to the income or profits derived therefrom.

b. The fact that the SCA Member is directly or indirectly interested in or connected

with any person who renders or performs a service to the Company, or any person from whom the

Company may borrow money, shall not prohibit the Company from engaging in any transaction

with such person or create any duty or legal justification additional to that which would exist if

such person were not so related to the Company, and neither the Company nor any other Member

shall have any right in or to any income or profits derived from such transaction by such person.

16.2 Liability of the Managers to the Members and the Company. The Managers shall not be

required to devote all of its time or business efforts to the affairs of the Company but shall devote so

much of its time and attention to the Company as is reasonably necessary and advisable to manage the

affairs of the Company to the best advantage of the Company. The Managers shall not be liable to the

Members because any taxing authorities disallow or adjust any deductions, allocations or credits in the

Company income tax returns. Furthermore, the Managers shall not have any personal liability for the

repayment of capital contributions of the Members. No amendment of this Section shall be binding on

any Person or change the rights of such Person hereunder who is or was a Manager without such Person's

approval,

16.3 Exculpation. Neither the Managers nor any officer of the Company (each a

"Responsible Party"), shall be liable, responsible or accountable in damages or otherwise to the

Company or any Members for any action taken or failure to act (even if such action or failure to act

constituted the gross negligence of such Responsible Party) on behalf of the Company within the scope of

the authority conferred on or permitted to any such Responsible Party by this Agreement or by law,

unless such act or omission was performed or omitted fraudulently, with gross negligence or as an act of

willful misconduct. The provisions of this Agreement, to the extent that they expand, restrict or eliminate

the duties and liabilities of any Responsible Party otherwise existing at law or in equity, are agreed by the

Members to expand, restrict or eliminate to that extent such other duties and liabilities of such

Responsible Party to the fullest extent permitted by applicable law. A Responsible Party will not be

liable to the Company or any Members for breach of contract or breach of duties (including fiduciary

duties) of such Responsible Party, except that nothing herein will limit or eliminate any liability for any

act or omission that constitutes a bad faith violation of the implied conri•actual covenant of good faith and

fair dealing. However, in no event will any Responsible Party be liable to the Company or any other

s Members for any breach of fiduciary duty or implied contractual covenant of good faith and fair dealing,
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to the extent arising hereunder, for such Responsible Party's good faith reliance on the provisions of this
Agreement.

16.4 Indemnification. The Company shall indemnify and hold harmless to the fullest extent
permitted by law each Responsible Party from and against any loss, expense, damage or injury suffered or
sustained by it by reason of any acts, omissions or alleged acts or omissions (even if such acts or
omissions constituted the gross negligence of such Responsible Party) arising out of its activities on
behalf of the Company or in furtherance of the interests of the Company, including, but not limited to,
any judgment, award, settlement, attorney's fees and other costs or expenses incurred in connection with
the defense of any actual or threatened action, proceeding or claim, if the acts, omissions or alleged acts
or omissions upon which such actual or threatened action, proceeding or claim is based were for a
purpose reasonably believed by the Responsible Party to be in, or not opposed to, the interests of the
Company and were not performed or omitted fraudulently, with gross negligence or as an act of willful
misconduct, and were not in violation of the express terms of this Agreement. In no event will any
Member be required to make any contribution to the Company that may be necessary for the Company to
satisfy its indemnity obligation hereunder. No amendment of this Section shall be binding on any Person
or change the rights of such Person hereunder who is or was a Manager without such Person's approval.

16.5 Return of Capital Contribution. Anything in this Agreement to the contrary
notwithstanding, no Manager shall be individually liable for the return of the Capital Contributions of the
Members, or any portion thereof, it being expressly understood that any such return shall be made solely
from Company assets.

XVII. MISCELLANEOUS

17.1 Notices. Except as otherwise provided in this Agreement, any notice, payment, demand,
request or communication required or permitted to be given by any provision of this Agreement shall be
in writing and shall be duly given by the applicable party if given to the applicable party at its address set
forth below:

(a) If to the Company.

River Valley ASC, LLC
45 Salem Turnpike
Norwich, CT 06360
Attention: Board of Managers

or to such other address as the Board of Managers may from time to time specify by written notice to the
Members; and

(b) If to a Member, at such Member's address set forth in the Company records, or to
such other address as such Member may from time to time specify by written notice to the Board of
Managers.

(c) Any such notice shall, for all purposes, be deemed to be given and received:

(i) if by hand, when delivered;

(ii) if given by nationally recognized and reputable overnight delivery
service, the business day on which the notice is actually received by the party; or
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r`'' (iii) if given by certified mail, return receipt requested, postage prepaid, three
business days after posted with the United States Postal Service.

17,2 Section Captions. Section and other captions contained in this Agreement are for
reference purposes only and are in no way intended to describe, interpret, define or limit the scope, extent
or intent of this Agreement or any provision hereof.

17.3 Severability. Every provision of this Agreement is intended to be severable. If any term
or provision of this Agreement is illegal or invalid for any reason whatsoever, such illegality or invalidity
shall not affect the validity of the remainder of this Agreement.

17.4 Right to Rely Upon the Authority of the Board of Mana ers. No person dealing with the
Board of Managers shall be required to determine its authority to make any commitment or undertaking
on behalf of the Company, nor to determine any fact or circumstance bearing upon the existence of its
authority. In addition, no purchaser of any property of the Company shall be required to determine the
sole and exclusive autharity of the Board of Managers to sign and deliver on behalf of the Company any
instrument of transfer, or to see to the application or• distribution of revenues or proceeds paid or credited
in connection therewith, unless such purchasers shall have received written notice from the Company
affecting the same.

17.5 Governin Law. The laws of the State of Connecticut shall govern the validity of this
Agreement, the construction of its terms and the interpretation of the rights and duties of the parties
hereto, without giving effect to any conflicts-of-laws provisions.

17.6 Waiver of Action for Partition. Each Member irrevocably waives during the term of the
Company and during the period of its liquidation following any dissolution, any right to maintain any
action for partition with respect to any of the assets of the Company.

17.7 Counterpart Execution. This Agreement may be executed in one or more counterparts all
of which together shall constitute one and the same Agreement. Electronically delivered signature pages
shall be treated as originals.

17.8 Parties in Interest. Except as otherwise provided in this Agreement, this Agreement shall
be binding upon the parties hereto and their successors, heirs, devisees, assigns, legal representatives,
executors and administrators.

17.9 Construction of Pronouns. The feminine or neuter of the words "he," "his" and "him"
used herein shall be automatically deemed to have been substituted for such words where appropriate to
the particular Member executing this Agreement.

17.10 Inte a~r~ted Agreement. This Agreement and the agreements referred to herein constitute
the entire understanding and agreement among the parties hereto with respect to the subject matter hereof,
and there are no agreements, understandings, restrictions, representations or warranties among the parties
other than those set fot~th herein or herein provided for.

17.11 Force Maieure. If any of the parties hereto is delayed or prevented from fulfilling any of

its obligations under this Agreement by Force majeure, said party shall not be liable under this Agreement
for said delay or failure. "Force majeure" shall mean any cause beyond the reasonable control of a
party, including, but not limited to, act of God, act or omission of civil or military authorities of a state or
nation, fire, strike, flood, riot, war, delay of transportation or any other act or omission beyond the
reasonable control of a party.
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17.1.2 Schedules and Exhibits. Each Schedule and Exhibit to this Agreement is incorporated
herein for all purposes.

17.13 Benefit/Assi ment. Subject to provisions herein to the contrary, this Agreement shall
inure to the beneftt of and be binding upon the parties hereto and their respective legal representatives,
successors and assigns; provided, however, that nothing contained herein shall negate or diminish the
restrictions on transfer set forth in this Agreement. This Agreement is intended solely for the benefit of
the parties hereto and is not intended to, and shall not, create any enforceable third party beneficiary
rights.

17.14 Waiver. Failure by any party to enforce any of the provisions hereof for any length of
time shall not be deemed a waiver of its rights set forth in this Agreement. Such a waiver may be made
only by an instrument in writing signed by the party sought to be charged with the waiver. No waiver of
any condition or covenant of this Agreement shall be deemed to imply or constitute a further waiver of
the same or any other condition or covenant, and nothing contained in this Agreement shall be construed
to be a waiver on the part of the parties of any right or remedy at law or in equity or otherwise.

17.15 Business Day. Should any due date hereunder fall on a Saturday, Sunday or legal
holiday, then such due date shall be deemed timely if given on the first business day following such
Saturday, Sunday oi• legal holiday.

17.16 Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WANES
ANY AND ALL RIGHTS IT MAY HAVE TO DEMAND THAT ANY ACTION, PROCEEDING OR
COUNTERCLAIM ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT OR
THE RELATIONSHIPS OF THE PARTIES HERETO BE TRIED BY JURY. THIS WAIVER
EXTENDS TO ANY AND ALL RIGHTS TO DEMAND A TRIAL BY JURY ARISING FROM ANY
SOURCE INCLUDING, BUT NOT LIMITED TO, THE CONSTITUTION OF THE UNITED STATES
OR ANY STATE THEREIN, COMMON LAW OR ANY APPLICABLE STATUTE OR
REGULATIONS. EACH PARTY HERETO ACKNOWLEDGES THAT IT IS KNOWINGLY AND
VOLUNTARILY WAIVING ITS RIGHT TO DEMAND TRIAL BY JURY.

17.17 Lan~~e Construction. The language in all parts of this Agreement shall be construed,
in all cases, according to its fair meaning, and not for or against any party hereto. The parties
acknowledge that each party and its counsel have reviewed and revised this Agreement and that the
normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party
shall not be employed in the interpretation of this Agreement.

[Signatures appear on following pages.]
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<`" IN WITNESS WHEREOF, this Second Amended and Restated Operating Agreement has been
executed as of the date first above written.

€;,.

MEMBERS:

SCA-RIVER VALLEY, LLC

By:
Name: Richard L. Sharff, Jr.
Title: Vice President

Daniel Glenney, M.D.

Nicole Arcand, M.D.

Patricia Stuart, M.D.

John Pagnozzi, M.D.

William Culviner, M.D.

Steven Gi•een, M.D,

Stephen Rouse, M.D.

Jerilyn Allen, M.D.

Gregory Lesnik, M.D.

David Boisoneau, M.D.

Darren Courtright, DPM

Frank Dellacono, M.D.
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Shri Verma, M.D.

Richard Martin, M,D.

Pamela Connors, M.D.

Edward Tarka, DPM

Stephen Scarangela, M.D.

Vinod Pathy, M.D.

Peter Famiglietti, M.D.

Raymond Gaito, M.D.

David Coletti, M.D.

John Wesolek, M.D.

William Kaufold, M.D.

Dana Woods, M.D.
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Schedule A

RIVER VALLEY ASC, LLC

SCHEDULE OF MEMBERS

MEMfiEH UMTS OWNEll 
PERCEN'1':~GE OF

OWNERSH 1 P INTEREST

Daniel Glenne , MD 2.8733 Units 2.4825%
Nicole Arcand, MD 2.8733 Units 2.4825%
Patricia Stuart, MD 2.8733 Units 2.4825%
John Pa ozzi, MD 2.8733 Units 2.4825%
William Culviner, MD 23736 Units 2.0508%
Steven Green, MD 2.8733 Units 2.4825%
Ste hen Rouse, MD 2.8733 Units 2.4825%
Jeril n Allen, MD 2.3736 Units 2.0508%
Gre of Lesnik, MD 2.3736 Units 2.0508%
David Boisoneau, MD 2.8733 Units 2.4825%
Darren Courtri ht, DPM 1.9988 Units 1.7270%
Frank Dellacono, MD 2.8733 Units 2.4825%
Shri Verma, MD 2.8733 Units 2.4825%
Richard Martin, MD 2.8733 Units 2.4825%
Pamela Connors, MD 2.4985 Units 2.1587%
Edward Tarka DPM 0.5447 Units 0.4706%
Ste hen Scarangela MD 1.2492 Units 1.0794%

Vinod Path MD 0.5247 Units 0.4533%
Peter Fami lietti MD 0.5247 Units 0.4533%
Ra mond Gaito MD 0.5247 Units 0.4533%

David Coletti MD 0.4997 Units 0.4317%
John Wesolek MD 0,4997 Units 0.4317%
William Kaufold MD 0.4997 Units 0.4317%

Dana Woods MD 0.4997 Units 0.4317%

SCA-River Valley, LLC 60.5000 Units 60.5000%

TOTAL 115.7400 Units 100%
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Schedule B

Grandfathered Relationships

Dr. Famiglietti:
• Sewing as Section Chief/ Medical Director for Lawrence &Memorial Hospital and receiving

compensation therefore
• Serving in administrative/educational positions with UConn and/or Quinnipiac Medical schools
• Serving in administrative/ educational positions with the Connecticut Society of Eye Physicians

and/or• the Connecticut State Medical Society

Richard Martin, M.D.: The following codes are for procedures performed in office (which is not a
licensed facility) and for which no facility fee is charged.

07240 Full Bony IMP
07241 Ext Diff Full Bony
D7280 Exposure &Bracket
D7.283 Bracket
07285 Biopsy Hard Tissue
07286 Biopsy Soft Tissue
D7310 AlveoplasTy
D7320 Alveoplasty
06010 Implant
20680 Removal of implant
20902 Onlay Graft
D4263 Synthetic Graft
D4265 Membrane
11400 Exc. Ben. Lesion trunk, arm, leg>.Scm
11401 >.6-l.Ocm
11402 1.1-2.Ocm
11403 2.1-3.0 cm
11404 3.1-4.0 cm
11406 >4.0 cm
11420 Exc. Ben. Lesion scalp, neck, hands, feet>.Scm
11421 >.6-1.Ocm
11422 L 1-2.Ocm
11423 2.1-3.0 cm
11426 >4.0 cm
11440 Exc. Lesion face, eyelids, nose lips>.Scm
11441 >.6-1.Ocm
11442 1.1-2.Ocm
11443 21-3.0 cm
11446 >4.0 cm
11600 Exc. Mal, Lesion trunk, arm, leg >.Scm
11601 >.6-1.Ocm
11602 1.1-2.Ocm
11603 2.1-3.0 cm
11604 3.1-4.0 cm
11606 >4.0 cm
11620 Exc. Mal. Lesion scalp, neck, hands, feet>.Scm

I:
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~~" 11621 >.6-1.Ocm
11622 1.1-2.Ocm
11623 2.1-3.0 cm
11624 3.1-4.0 cm
11626 >4.0 cm
11640 Exc. Mal Lesion face, eyelids, nose lips>.Scm
11641. >.6-1.Ocm
11642 1.1-2.Ocm
44643 2.1-3.0 cm
11644 3.1-4.0 cm
11646 >4.0 cm
15780 Dermabrasion
15781 Dermabrasion face
15782 Dermabrasion, non face
15783 Dermabrasion, superficial
15786 Abrasion, single lesion
15787 Abrasion each add. Lesion
15819 Cervicoplasty
15820 Blepharoplasty lower lid
1.5821 Blepharoplasty lower lid, extensive pad
15822 Blepharoplasty upper lid
15823 Blepharoplasty upper lid, excessive skin
35825 Facelift
15830 Panniculectomy
15832 Thigh Lift
15836 Brachioplasty with Liposuction
15847 Abdominoplasty with Liposuction
l 5850 Removal of sutures under anesthesia
15876 Liposuction, head &neck
15877 Liposuction, trunk
15878 Liposuction, upper extremity
15879 Liposuction, lower extremity
21011 Sub q biopsy < 2cm
21012 Sub q biopsy >2cm
21013 Sub q biopsy, scalp, subfascial Q cm
21014 Sub q biopsy, scalp, subfascial >2 cm
21015 Res. Tumor malignant <2cm
21016 Res. Tumor malignant >2cm
40800 I & D Mouth
40801 I & D Complex
40808 Biopsy
40810 Exc. Lesion w/o repair
40812 Exc. Lesion simple repair
40814 Exc. Lesion complex repair
40819 Frenectomy labial/buccal
40820 Laser ablation
41010 Frenectomy Lingual
41100 Biopsy tongue ant 2/3
41105 Biopsy tongue post 1/3
41108. Biopsy Floor of mouth
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41 l 10 Exc lesion tongue w/o closure
41112 Exc lesion tongue w/ closure 2/3
41113 Exc lesion tongue w/closure 1/3
41820 Gingivectomy
D7140 Non Sx Exo
D7210 Surgical Exo
D7220 Soft Tissue Impaction
07230 Partial Bony Imp
12031 Int Rep. hank, arm, leg 25cm or less
12032 2.6-7.5 cm
12034 7.6-125 cm
1203 5 12.6-20cm
12036 20.1-30.0 cm
12037 over 30 cm
12041 Int rep scalp, neck, hands, feet>.Scm
12042 2.6-7.5 cm
12044 7.6-12.5 cm
12045 12.6-20cm
12046 20.1-30.0 cm
12047 over 30 cm
12051 Int rep. face, eyelids, nose lips>.Scm
12052 2.6-5 cm
12053 5.1-7-5 cm
12054 7.6-12.5 cm
12055 12.6-20.Oc
12056 20.1-30.0 cm
12057 over 30 cm
13100 Complex repair trunk 1.1-2.5 cm
13101 2.6-7.5 cm
13102 add Scm
13120 Complex repair scalp, arms, legs 1.1-25 cm
13121 2.6-7.5 cm
13122 add Scm
13131 Complex repair forehead, cheek, chin mouth 1.1-2.5 cm
13132 2.6-7.5 cm
131 a3 add Scm
13150 complex repair lids, nose ears, lips 1.1-2.5 cm
13151 l.1-2.5
13152 2.6-7.5 cm
13153 add Scm
42100 Biopsy Palate
42104 Exc Lesion w/o closure
42106 with simple primary closure
42107 w flap closure

Dr. David Boisoneau and Dr. Frank Dellacono

indirect laryngoscopy 31505

fiberoptic laryngoscopy 31575
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x " nasal endoscopy 31231
sinus debridement 31237
control epistaxis 30901/3/5
nasal foreign body remova130300
fine needle aspiration 10021
drain tonsil abcess 42700
remove salivary stone 42330
remove ear wax 69210
debridement infected skin 11000
foreign body ear 69200
mastoid bowl cleaning 69220/2
incision ear drum 69420
insertion PE tube 69433
patching tympanic membrane 69610
use operating microscope 69990
Epley maneuver 95992

s<,_

Drs. Rouse, Green, Allen and Culviner

PROCEDURE CODE

10021 OFF PROC
10060 OFF PROC
10061 OFF PROC
10120 OFF PROC
10121 OFF PROC
10140 OFF PROC
10160 OFF PROC
11100 OFF PROC
11101 OFF PROC
11200 OFF PROC
11201 OFF PROC
11300 OFF PROC
11301 OFF PROC
11302 OFF PROC
11305 OFF PROC
11306 OFF PROC
11307 OFF PROC
11308 OFF PROC
11310 OFF PROC
11311 OFF PROC
11312 OFF PROC
11313 OFF PROC
11400 OFF PROC
11401 OFF PROC
11402 OFF PROC

.,
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11403 OFF PROC
11420 OFF PROC
11421 OFF PROC
11422 OFF PROC
11423 OFF PROC
11440 OFF PROC
11441 OFF PROC
11442 OFF PROC
11443 OFF PROC
11444 OFF PROC
11446 OFF PROC
11601 OFF PROC
11602 OFF PROC
11603 OFF PROC
11604 OFF PROC
11606 OFF PROC
11620 OFF PROC
11621 OFF PROC
11622 OFF PROC
11623 OFF PROC
11624 OFF PROC
11626 OFF PROC
11640 OFF PROC
11641 OFF PROC
11642 OFF PROC
11643 OFF PROC
11644 OFF PROC
11646 OFF PROC
12001 OFF PROC
12002 OFF PROC
12011 OFF PROC
12013 OFF PROC
12014 OFF PROC
12015 OFF PROC
17000 OFF PROC
17003 OFF PROC
17106 OFF PROC
20670 OFF PROC
21011 OFF PROC
21012 OFF PROC
21013 OFF PROC
30000 OFF PROC
30020 OFF PROC
30100 OFF PROC
31231 OFF PROC
31237 OFF PROC
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,, ,,
31575 OFF PROC
31579 OFF PROC
40490 OFF PROC
40500 OFF PROC
40800 OFF PROC
40808 OFF PROC
40810 OFF PROC
4Q812 OFF PROC
40819 OFF PROC
40820 OFF PROC
41000 OFF PROC
41010 OFF PROC
41100 OFF PROC
41105 OFF PROC
41108 OFF PROC
41110 OFF PROC
41116 OFF PROC
41825 OFF PROC
42000 OFF PROC
42100 OFF PROC
42104 OFF PROC
42106 OFF PROC
42299 OFF PROC
42300 OFF PROC
42330 OFF PROC
42400 OFF PROC
42405 OFF PROC
42650 OFF PROC
42700 OFF PROC
42800 OFF PROC
42804 OFF PROC
42806 OFF PROC
64612 OFF PROC
69000 OFF PROC
69005 OFF PROC
69020 OFF PROC
69090 OFF PROC
69100 OFF PROC
69105 OFF PROC
69110 OFF PROC
69210 OFF PROC
69540 OFF PROC
69990 OFF PROC
92504 OFF PROC
92511 OFF PROC
95992 OFF PROC

~:

7/3875622.7
RV000200 

01/30/2017



Dr. John Pa~nozzi

11008 46020-46083
11770-11772 46910
13160 45300
15002-15879
19300-19307
11900-11983
14000-14350
17311-17999
19260-19298
19316-19499

Dr. Nicole Arcand:

10140
10121
10120
10160
11010
11012
11042
11044
11730
11750
12001
12031
12041
20005
20520
20525
20550
24600
20605
20610
20670
20680
20950
23500
23600
23620
24650
24670
25560
25605

:~
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25622
26010
26418
26600
26605
26720
26750
26755
26951
27516
27530
27750
27752
27760
27762
27780
27786
27808
27810
27818
27824
28400
28430

~_ 28450
28470-28525
28665
28635
28675
28825
37618
97605

Dr. Gre~ory Lesnik:

30100 14040
30110 '92553
31231 92557
31575 92567
31515 92533
92613 A4550
92625 92532
92610 92531
69210 95992
69220 14040
42809 69436
30300 J3301

.,
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69200
30901
11100
11101
11200
11201
10060
15240
69801

:~
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EXHIBIT E

MANAGEMENT AGREEMENT

See attached

E-1
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EXECUTION VERSION

~' MANAGEMENT AGREEMENT

RIVER VALLEY ASC, LLC

THIS MANAGEMENT AGREEMENT (this "Agreement") is made and entered into as of
November 1, 2016 (the "Effective Date"), by and between SURGICAL CARE AFFILIATES, LLC, a
Delaware limited liability company (the "Manager"), and RIVER VALLEY ASC, LLC, a Connecticut
limited liability company (the "Owner").

RECITALS:

WHEREAS, the Owner owns and operates an ambulatory surgery center located at 45 Salem
Turnpike, Norwich, Connecticut known as "River Valley Ambulatory Surgery Center" (the "Center"); and

WHEREAS, the Owner and the Manager each desire that the Owner engage the Manager to assist
with the management of the Center and to provide certain non-medical services to the Center, pursuant to
the terms of this Agreement.

NOW, THEREFORE, in consideration of the foregoing premises, which are hereby incorporated
into this Agreement as an integral part hereof and not as mere recitals hereto, and of the promises and
mutual covenants contained herein, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereby agree as follows:

I. SCOPE OF ENGAGEMENT
.:

1.1 Provision of Services. The Owner hereby retains the Manager for the purpose of rendering
management, administration, purchasing services and support as described and set forth on Exhibit A hereto
(the "Management Services") and the cash management services as described and set forth in Article II
hereto (the "Cash Management Services" and, collectively with the Management Services, the
"Services"), subject to the goals, policies, objectives and directives established by the Owner, all of which
shall be consistent with applicable state and federal law, as well as the requirements of any applicable
accrediting bodies. The Manager shall be responsible for providing only the Services described herein and
set forth on E~chibit A. The Manager shall not be responsible for the provision of any other items or services;

provided that if the Owner requests any additional items or services, and the Manager agrees to provide
such items or services, the Owner shall pay the Manager a fair market value fee for such items or services,

such fee to be determined by the Manager in good faith.

1.2 Standard of Performance. The Manager shall perform all Services for the account of and
as agent of the Owner. The Manager shall perform the Services using commercially reasonable best efforts.

The Manager's provision of the Services shall be subject to the control of the Owner, which shall have final
authority in all matters relating to the Center's operations.

1.3 Exclusive Authority; Right to Subconn~act. The Manager shall have the exclusive right

and authority to perform all of the Services described herein. The Owner shall not perform, or contract

with any person or entity other than the Manager to perform, any of the Services, or any services similar to

the Services, on its behalf. The Manager shall have the right to subconriact with any other persons or

entities, including any affiliate of the Manager, for the provision of any of the Services; provided, however,

that the Manager shall remain obligated to the Owner under this Agreement for• any such subcontracted

Services. Any third-party costs of additional services (i.e., those services outside of the Manager's

obligations under this Agreement) requested by the Owner to be provided shall be billed without mark-up

and paid by the Owner.
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1.4 Authori .The Manager shall have the right to act as the agent of the Owner and/or the
Center in the procuring of licenses, permits and other approvals, the payment and collection of accounts

and in all other activities necessary, appropriate or useful to the Manager in the carrying out of its duties as

specified under this Agreement. The Manager shall have the further authority, without approval of the

Owner, to enter into any third-party contract on behalf of the Owner the expense of which is either (i)
included in the Owner's budget; or (ii) not more than $50,000.00, subject to the approval requirements set
forth in the Owner's Operating Agreement. The Manager shall be authorized to make withdrawals from
the Owner's operating account to pay all costs and expenses incurred in the operation of the Center,
including payment of the Management Fees (so long as such fees are not under dispute by Owner), and to
fulfill all other terms of this Agreement.

1.5 Power of Attorney. The Owner hereby appoints the Manager and any subcontractor
designated by the Manager, as its attorney-in-fact for the limited purpose of performing the functions
described in this Agreement, including, without limitation, the authority to (a) take all steps necessary and
appropriate to supervise and oversee the submission, processing and collection of all claims for payment
from patients and third-party payors, including the Medicare and Medicaid programs, for professional
services rendered by the Owner; (b) endorse all checks made payable to the Owner in connection with the
professional services rendered by the Owner; (c) supervise and oversee the remittance of any collections
from patients and third-party payors, including the Medicare and Medicaid programs; and (d) participate in
any proceeding before any governmental agency arising out of the operation of the Center.

1.6 Legal Compliance; Licensing. The Owner, with the assistance of the Manager, shall
comply with any and all federal, state and local statutes, regulations, rules, orders or other requirements that
the Owner is responsible for undertaking which affect the Center and/or its operations. The Owner, with
the assistance of the Manager, shall obtain and maintain all licenses and accreditations as are necessary for
the provision of medical and health care services and the operation of an ambulatory surgery center.

1.7 Retained Authority. Nothing in this Agreement is intended to delegate to the Manager any
of the powers, duties or responsibilities vested exclusively in the Owner by law.

II. CASH MANAGEMENT SERVICES

2.1 Cash Management Service. The Manager shall maintain one or more accounts (each an
"SCA Account", and collectively, the "SCA Accounts") at a bank or other financial institution (the
"Depository Institution"). The Owner shall maintain an account at a bank or other financial institution
(the "Company Account") into which the Owner shall deposit its funds (the "Company Funds") pursuant
to this Article II. The Manager shall transfer the Company Funds from the Company Account to one or
more SCA Accounts each day other than a Saturday, Sunday, or other holiday of the Depository Institution
(each a "Business Day"), or at such other regular intervals as may be determined from time to time by the
Manager (each, a "Transfer", and collectively, the "Transfers"). The Owner hereby authorizes the
Manager to transfer all of the Company Funds to one or more SCA Accounts each Business Day or at such
other regular intervals as may be determined from time to time by the Manager. The Manager will use the
Company Funds to make disbursements on the Owner's behalf in its capacity as Manager (the
"Disbursements"). The services provided by Manager pursuant to this Article II are collectively referred
to as the "Cash Management Service."

2.2 Duty of Care. The Owner acknowledges that the Company Funds may be commingled
with other funds deposited in the SCA Accounts by the Manager (the "SCA Account Funds") and may be
transferred among SCA Accounts or other accounts or investments of the Manager. Notwithstanding the
foregoing, the Manager shall treat the Company Funds, including any such funds so commingled, with the
same degree of ordinary care that it exercises over its own account funds, and shall maintain records of all

[i7,
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"` Transfers made from the Company Account to one or more SCA Accounts and all Disbursements made
from each SCA Account on the Owner's behalf, such that the Manager can readily track and account for
the Company Funds. Manager shall provide to the Owner, upon reasonable request, a data sheet that details
all such deposits and transfers of the Company Funds. Subject to the Owner's right to review and audit,
and in the absence of manifest error or fraud, the books and records of the Manager shall be final and
definitive with respect to the amounts of such Transfers, Disbursements and the balance of the Company
Funds remaining after payment of the Advances pursuant to this Article II (the "Company Fund
Balance"). The Owner agrees to comply with the terms of this Article II and any related Manager or
Depository Institution procedures governing the Cash Management Service, including, without limitation,
the Transfers.

23 Company Account Deposits. The Owner shall deposit its cash receipts, checks and other
items, and any other available cash of Owner each Business Day to the Company Account. The Owner
acknowledges that the availability of the Company Funds and the balance of the Company Account is
subject to the Depository Institution's funds availability policies and deposit account agreements (the
"Depository Institution Account Agreements") and may be subject to set-off or charge back, such as for
returned items.

2.4 Transfers. The Owner agrees that Transfers maybe initiated by the Manager or Depository
Institution and may be made via zero balance account ("ZBA") arrangement, automated clearing house
("ACH") transfer•, or such other method of transfer or sweep as the Manager may determine from time to
time. The Owner agrees to sign such authorizations and follow such procedures that may be required by
the Manager or Depository Institution from time to time to facilitate Transfers.

2.5 Authorization to Conduct Banking Activities. The Owner hereby authorizes the Manager
{ to conduct banking activities (the ̀ Banking Activities") on behalf of the Owner in accordance with the

normal and customary processes utilized by the Manager in the ordinary course of the Owner's business.
Such Banking Activities include opening and closing bank accounts in the name of the Owner and
contracting for banking services, including merchant services and the withdrawal of funds by check or
electronic means. The Owner shall take such actions and institute such procedures as the Manager from
time to time may reasonably request to enable the Manager to conduct such banking activities on behalf of
the Owner, and to enable the Owner to participate in the Cash Management Service to the same extent as
though Owner were awholly-owned subsidiary of the Manager. Such actions may include adopting such
resolutions as may be requested from time to time by the Manager to authorize the Manager to conduct the
Banking Activities.

2.6 Application of Funds. Upon the closing of the financial books of the Owner• each month,
the Manager agrees to apply the Company Funds to balances owed to the Manager by the Owner for
payment of operating expenses of the Owner, including the Disbursements and the payment of any
Management Fee owed to the Manager pursuant to this Agreement and any other fees or expenses related
to the operation and maintenance of the Cash Management Services or the SCA Accounts that are properly
allocable to the Owner (the operating expenses, Disbursements, Management Fee and other banking fees,
collectively, the "Advances"). In the event that the Owner• disputes any amounts due under this Agreement
in accordance with the terms of the Agreement, no Company Funds shall be applied to satisfy such claimed
amounts until such dispute has been resolved by the Owner and the Manager, or if the Owner and the
Manager cannot resolve such dispute, as determined by a final, non-appealable and binding ruling of a count
or (if applicable) arbitrator.

2.7 Overdraft Line of Credit. In connection with the Cash Management Services, the Manager
may, upon approval of Supermajority of the Board of Manager of the Ownec (as defined in the Operating

Agreement of the Owner) and on the terms and conditions hereinafter set forth, provide the Owner with an
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interest-bearing line of credit for working capital requirements up to a maximum borrowing line established
by the Manager from time to time (the "Overdraft Line of Credit").

a. Manner of Borrowing. Loans under the Overdraft Line of Credit shall be made in
the sole discretion of the Manager by means of the Manager's payment of the Advances of the
Owner in excess of the Company Funds Balance.

b. Method of Payment. Payments to the Manager of outstanding amounts under the
Overdraft Line of Credit shall be made (a) upon the closing of the financial books each month to
the extent of the positive Company Fund Balance; provided, however, that all outstanding amounts
under Overdraft Line of Credit shall be immediately due and payable upon the termination of this
Agreement or (b) within thirty (30) days of a written demand for such payment delivered to the
Owner.

c. Securi To secure payment and performance of any and all obligations of the
Owner to the Manager under the Overdraft Line of Credit and any costs and expenses incurred by
the Manager to enforce the security interest granted herein, the Owner hereby grants to the Manager
a continuing security interest in and lien upon all of Owner's rights, title and interest in, to and in
(a) the Company Account, (b) the Company Funds, (c) accounts, including contract rights,
(d) general intangibles, and (e) all cash and non-cash proceeds and products thereof (collectively,
the "Collateral"). Owner authorizes the filing of one or more financing statements covering the
Collateral in foam satisfactory to the Manager, and without Owner's signature where authorized by
law. The Owner agrees to take such other actions, at the Owner's expense, as might be requested
for the perfection, continuation and assignment, in whole or in part, of the security interests granted
herein and to assure and preserve the Manager's intended priority position. Notwithstanding the
foregoing, the Manager's security interest in the Collateral granted hereunder shall at all times be
subordinate to the interest of any senior lender of the Owner.

d. Events of Default. If any of the following events shall occur, then, and in any such
event, the Manager may, by notice to the Owner, declare the Overdraft Line of Credit and all
interest thereon to be forthwith due and payable and may, without notice to the Company, terminate
immediately the Overdraft Line of Credit:

i. The Owner should fail to pay the principal of, or interest on, any borrowings under
the Overdraft Line of Credit within ten (10) days of the receipt of notice of such
requested payment; or provided that an Event of Default shall not occur in such
failure to pay outstanding amounts by the Owner are due to the actions or omission
of the Manager or its affiliates; or

ii. Any representation or warranty made or deemed made by the Owner in this
Agreement shall prove to have been incorrect in any material respect on or as of
the date made or deemed made; or

iii. The Owner shall fail to perform or observe any term, covenant or agreement
contained in this Agreement, or the Owner's governing documents (e.g.
partnership agreement, operating agreement, etc.) on its part to be performed or
observed, which failure shall continue for more than thirty (30) days; or

iv. The Owner (1) shall generally not, or shall be unable to, or shall admit in writing
its inability to, pay its debts as such debts become due; or (2) shall make an
assignment for the benefit of creditors, petition or apply to any tribunal for the

4
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~" appointment of a custodian, receiver, or trustee for it or a substantial part of its
assets; or (3) shall commence any proceeding under any bankruptcy,
reorganization, arrangements, readjustment of debt, dissolution or liquidation law
or statute of any jurisdiction, whether now or hereafter in effect; or (4) shall have
any such petition or application filed or any such proceeding commenced against
it in which an order for relief is entered or adjudication or appointment is made; or
(5) by an act or omission shall indicate its consent to, approval of, or acquiescence
in any such petition, application, or proceeding, or order for relief, or the
appointment of a custodian, receiver or trustee for all or any substantial part of its
properties; or (6) shall suffer any such custodianship, receivership, or trusteeship;
or

v. One or more judgments, decrees or orders for the payment of money in excess of
Twenty-Five Thousand Dollars ($25,000.00) in the aggregate shall be rendered
against the Owner and such judgments, decrees, or orders shall continue
unsatisfied and in effect for a period of sixty (60) consecutive days without being
vacated, discharged, satisfied or stayed or bonded pending appeal; or

vi. This Agreement expires or is terminated; or

vii. Any party hereto shall have given the other party notice of its intention to terminate
this Agreement.

2.8 Interest. Upon the closing of the financial books of the Owner each month ("Closing
Month") the Manager shall determine the average Company Fund Balance for the month prior to the
Closing Month ("Average Monthly Company Fund Balance"). In the event the Average Monthly Company
Fund Balance is a positive number, then the Owner will receive interest income on such positive amount at
the average monthly interest rate of the primacy SCA Account into which Company Funds are transferred.
If the Average Monthly Company Fund Balance is a negative number as a result of borrowings under the
Overdraft Line of Credit or otherwise, the Company will be charged interest at a variable rate equal to the
prime lending rate plus one percent (1.0%), as announced by a bank or other financial institution selected
by the Manager from time to time.

III. TERM

3.1 Term. The term of this Agreement shall commence as of the Effective Date and shall
continue in full force and effect for an initial term of five (5) years (the "Initial Term"). At the end of the
Initial Term, this Agreement shall automatically renew for successive five (5) year terms (each a "Renewal
Term" and together with the Initial Term, the "Term"). Either• party shall have the right to terminate this
Agreement at any time that the Manager or its affiliates ceases to own any equity interest in the Owner.

3.2 Termination Upon Default. Notwithstanding the provisions in the foregoing paragraphs,
upon ninety (90) days' prior written notice, or ten (10) days' prior written notice upon a payment default,
either party (the "Terminating Party") shall have the right to terminate this Agreement upon a material
breach of this Agreement by the other party (the "Breaching Party"). In the event termination is for an
alleged material breach other than a payment default, such notice shall describe in detail the basis upon
which the Terminating Party believes such termination is justified. Upon receipt of such notice, the
Breaching Party shall have ninety (90) days, or ten (10) days with respect to a payment default, during
which to attempt to cure such alleged breach under this Agreement, and upon such cure being effected, the
Terminating Party's rights to terminate shall cease and this Agreement will continue in full force and effect;
provided, ho«~ever, that the Breaching Party shall only be entitled to rUPe tW~? (2~ payment def~ult~ in ?ny
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one (1) calendar year; provided, further, that in the event a Breaching Party has a third payment default in
any one (1) calendar year, the Terminating Party shall be entitled to terminate this Agreement immediately
upon written notice to the Breaching Party. Furthermore, if the Breaching Party has diligently attempted
to effect such a cure of a breach, other than a payment default, within such ninety (90) day period but cannot

complete such cure because of the failure of a third party (such as a governmental agency) to act within
such period, then the Breaching Party shall have a reasonable time beyond such nineTy (90) day period to
complete its cure of the alleged breach, but no more than one hundred eighty (180) days.

3.3 Termination Upon BankruptcX. Either party may terminate this Agreement immediately,
upon written notice to the other party, (i) if the other party appoints or consents to the appointment of a
receiver, trustee or liquidator of such party or of all or a substantial part of its assets, files a voluntary
petition in bankruptcy, makes a general assignment for the benefit of creditors, files a petition or an answer
seeking reorganization or arrangements with creditors or to take advantage of any insolvency law, or (ii) if
an order, judgment or decree shall be entered by any court of competent jurisdiction, on the application of
a creditor, adjudicating such party bankrupt or insolvent, and such order, judgment or decree shall continue
unstayed and in effect for any period of ninety (90) days.

3.4 Payment Upon Termination. Upon termination of this Agreement, the Owner shall owe
the Manager the full uncontested amount of any fees owing and/or earned or accrued pursuant to the terms
hereof, up through and including the date of termination, including all outstanding principal and interest of
the Overdraft Line of Credit as set forth in Article II, and any sums of money owed by the Owner to the
Manager, including expenses reimbursable hereunder, shall be paid within thirty (30) days following the
date of termination. The Manager shall owe and pay immediately to the Owner the amount of the Company
Fund Balance, if any, under Article II. Upon termination hereof, the Manager's obligations to perform
services hereunder shall cease completely; provided, however, that the Owner and the Manager shall
perform such matters as are reasonably necessary, and requested in good faith by either party, to wind up
their activities under this Agreement,

3.5 Suspension of Services. Notwithstanding the foregoing, the Manager shall have the right
to suspend the provision of services under this Agreement in the event that the Owner fails to pay any of
the compensation, fees or costs payable or reimbursable pursuant to Article N as and when due and such
suspension of service shall not be a default by the Manager.

N. FEE FOR SERVICES

4.1 Reimbursement of Ex ep nses. The Owner shall reimburse the Manager for amounts paid
by the Manager during the Term of this Agreement to vendors on behalf of Owner for supplies and
equipment, tax return preparation, insurance premiums paid by the Manager for the coverages described in
Article VIII hereof, legal fees incurred on behalf of Owner, staffing expenses in accordance with Article V,
other services if indicated on Exhibit A as not included in the Management Fee and reasonable out-of-
pocket expenses incurred by the Manager in connection with travel, lodging and meals of Manager
personnel who make on-site visits to the Center; provided that, (a) such expenses are either included in the
operating budget of the Owner or pre-approved by the Owner in accordance with the provisions of the
Owner's Operating Agreement; (b) Manager shall submit receipts to the Center evidencing such expenses
upon request; and (c) such expenses shall not exceed $15,000.00 annually. Except for costs associated with
the Employees, such costs shall not include an allocation of Manager's management team salaries, benefits
or its central business office ovel•}iead. If the Owner requests that the Manager provide services to the
Owner or for the Center which are not described on Exhibit A, the Manager may charge a reasonable
additional fee for such services.

6
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i 4.2 Fees. The Owner shall pay the Manager for rendering the Management Services and the
Cash Management Services a fee equal to three percent (3%) of the Center's annual Net Revenue (as
defined below), plus reimbursement of direct expenses incurred by Manager on behalf of the Center (the
"Management Fee"). "Net Revenue" shall mean total patient revenues and other operating revenue
(including the proceeds of claims under business interruption insurance policies) minus contractual
allowances, provision for bad debt, charity care, condemnation awards, proceeds of claims under casualty
insurance policies, proceeds from a sale or debt refinancing, and other capital transactions outside the
ordinary course of business, each as determined pursuant to generally accepted accounting principles
("GAAP"), as consistently applied by the Manager, on an accrual basis of accounting. Notwithstanding
anything herein to the contrary, the Management Fee shall not exceed Three Hundred Thousand Dollars
($300,000.00) per year (the "Maximum Annual Amount"), prorated for partial years; provided, however,
that the Maximum Annual Amount shall be increased by one and one-half percent (1.5%) on each
anniversary of the Effective Date of the Agreement.

4.3 Terms of Payment. The Owner shall pay the Manager the Management Fee and any
expenses reimbursable hereunder monthly no later than the thirtieth (30th) day of the month following the
month in which the Management Fee was earned or the applicable expense was incurred. All amounts
payable to the Manager pursuant to this Agreement that are not paid on or before the date such payments
are due shall bear interest of six percent (6%) per year, unless waived by the Manager.

V. STAFFING

5.1 Authority over Employees. During the Term of this Agreement, the Manager shall make
available to the Owner the services of all employees reasonably necessary to staff and operate the Center.

~.= The parties acknowledge and agree, however, that as of the date of this Agreement, all employees at the
Center are employed by the Owner (the "Existing Employees"). The parties will use their best efforts to
transition the Existing Employees to become employees of the Manager on or about January 1, 2017, and
in accordance with the terms set forth in the Membership Interest Purchase Agreement by and among the
Manager, SCA-River Valley, LLC, the Owner, the members of the Owner, and Merritt Healthcare
Holdings, LLC, dated as of October 31, 2016 (the "Purchase Agreement"). Any Existing Employee who
declines an offer of employment from the Manager (which offer is consistent with the provisions of the
Purchase Agreement) shall be terminated by the Owner, unless otherwise agreed to by the Owner and the
Manager. The Manager shall employ any new employees assigned to the Center on or after the
commencement of this Agreement, except as otherwise agreed by the Owner and the Manager (any such

new employees and the Existing Employees are referred to herein collectively as the "Employees").
Subject to Section 5.3 below, the Manager shall have the right to terminate the employment of an Employee

and to hire such additional individuals as Employees as the Manager determines is reasonably necessary

from time to time. Furthermore, the Manager shall have the right to control and direct the Employees as to

the performance of duties and as to the means by which such duties are performed.

5.2 Payment for Employes. The Owner shall promptly fund or, as appropriate, reimburse the
Manager for all expenses incurred by the Manager, determined in accordance with GAAP with respect to

the Employees. Such expenses shall include, but are not limited to, compensation, amounts required to

provide employee benefits, federal and state taxes on wages, unemployment compensation premiums and
workers' compensation premiums, each as determined in accordance with GAAP. Manager may also
obtain, at Owner's expense, commercially reasonable employment practices liability coverage with respect
to the Employees.

5.3 Approval of Em~lovees. Upon reasonable grounds, and after giving the Manager

a ro riate notice and an o ortuni to disci line an Em to ee the Owner ma re wire the Mana er toPP P pP tY P P Y Y q g
immediately cause any Employee to no longer provide services at the Center, whereupon, the Manager shall
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cause such Employee to cease to provide service at the Center; provided, however, that the Manager shall

not be required to remove any Employee from providing services at the Center as described herein if, in the

Manager's reasonable judgement, and in consultation with the Manager's legal advisors, the Manager

believes that removing such Employee would violate applicable law.

VI. INDEPENDENT CONTRACTOR STATUS

Notwithstanding any provision contained herein to the contrary, each of the Owner and the

Manager understand and agree that the parties hereto intend to act and perform as independent contractors

and that, therefore, neither the Owner nor the Manager is an employee, partner, joint venturer, or, except as

explicitly provided for herein, agent of the other.

VII. OWNERSHIP OF INTELLECTUAL PROPERTY; ACCESS TO INFORMATION

7.1 Intellectual Property. During the Term of this Agreement, the Owner and its employees

and agents will have access to and become acquainted with confidential information, intellectual property

and trade secrets of the Manager, including, without limitation, information and data relating to payor

contracts and accounts, clients, billing practices and procedures, business analytics, techniques and

methods, strategic plans, operations and related data, program and scheduling systems, manuals, computer

software and other information, in whatever form, provided by the Manager in the performance of its

obligations hereunder ("Manager Intellectual Property"), and the Manager and its employees and agents

may have access to proprietary information and intellectual properly developed by or for the Owner

("Owner Intellectual Property"} (Manager Intellectual Property and Owner Intellectual Property may be

referred to collectively herein as "Intellectual Property"). All Intellectual Property is the property of its

original owner and shall be proprietary information protected under the Uniform Trade Secrets Act and

other applicable state and federal law. Neither the Manager nor the Owner shall disclose, and each shall

cause their respective affiliates, employees, contractors, and any other agents not to disclose to any person

or entity, directly or indu•ectly, either during the Term of this Agreement or at any time thereafter, any

Intellectual Property, or use any Intellectual Property other than in the course of meeting such party's

obligations under this Agreement. Notwithstanding the foregoing, the Manager shall have the right to use

any technical or business expertise obtained during the course of its engagement hereunder in connection

with its management of any other facility.

7.2 Social Security Act. To the extent required by Section 1861(v)(1)(i) of the Social Security

Act, each party shall, upon proper request, allow the United States Department of Health and Human

Services, the Comptroller General of the United States, and their duly authorized representatives access to

this Agreement and to all books, documents, and records necessary to verify the nature and extent of costs

and services provided by either party under this Agreement, at any time during the Term of this Agreement

and for an additional period of four (4) years after the last date services are furnished under this Agreement.

If either party carries out any of its duties under this Agreement through a permitted subcontract or similar

permitted agreement between it and an individual or organization related to it, that party shall require that

a clause be included in such agreement to the effect that until the expiration of four (4) years after the

furnishing of services pursuant to such agreement, and to the extent required by Section 1861(v)(1)(i) of

the Social Security Act, the related organization will make available, upon written request of the Secretary

of Health and Human Services or the Comptroller General of the United States, or any other duly authorized

representatives, all agreements, books, documents and records of said related organization that are

necessary to verify the nature and extent of the costs of services provided by that agreement.

7.3 Access to Information. Subject to the confidentiality provisions herein, each party shall

have access to all applicable records and information, including, but not limited to, documents prepared in

connection with the performance of procedures at the Center hereunder ("Records"), in order to perform

7/3873308.7 RV000213 
01/30/2017



~' ̀ any necessary billing, to conduct utilization review or quality assurance activities, or to prepare the defense
of a lawsuit in which those Records may be relevant. Subject to the confidentiality provisions herein, the
Manager and its employees and agents, as applicable to their respective duties, will be given reasonable
access to the Center and their records, offices and facilities, in order that the Manager and its employees
may carry out their obligations hereunder. Notwithstanding anything herein to the conh•ary, all Records
prepared in connection with the care and services rendered to patients at the Center shall be and remain the
property of the Owner and shall be treated as confidential pursuant to applicable federal and state (aw.

7.4 Privilege. The parties agree that any applicable attorney-client, accountant-client or other
legal privilege shall not be deemed waived by virtue of this Agreement.

VIII. INSURANCE AND INDEMNIFICATION

8.1 Required Coverages.

a. During the Term of this Agreement, the Manager shall obtain on behalf of the
Owner, on commercially reasonable teams and conditions, all at the Owner's sole cost and expense, the
following commercially reasonable insurance coverages:

Workers' compensation coverage with statutory limits and Employer's Liability
coverage with minimum limits of $1,000,000 per accident for bodily injury by
accident, $1,000,000 policy limit by disease, and $1,000,000 per employee for

bodily injury by disease;

ii. Professional and comprehensive general liability insurance covering the Owner,
the Manager, and the Employees in an amount at least equal to $1,000,000 per
occurrence, $3,000,000 in the armual aggregate and upon commercially reasonable
terms and conditions, and excess insurance above professional and comprehensive
general liability insurance in an amount equal to at least $4,000,000 per occurrence
and $4,000,000 in the annual aggregate; and

iii. Property and casualty insurance covering the Owner against loss of or physical

damage to the Center and the tangible assets used in connection with the operation
of the Center.

b. The Manager shall maintain comprehensive general liability insurance covering

the Manager in an amount at least equal to $1,000,000 per occurrence and $3,000,000 in the annual

aggregate and on commercially reasonable terms and conditions, all at the Manager's sole cost and expense,

with a commercial carrier acceptable to both parties.

8.2 Indemnification by the Owner. The Owner hereby agrees to indemnify and hold the

Manager, its affiliates and owners, and their respective officers, directors, agents, owners and affiliates

(each a "Manager Indemnified Party") harmless fiom and against any and all claims, actions, liabilities,

losses, costs and expenses of any nature whatsoever, including reasonable attorneys' fees and other costs

of investigating and defending any such claim or action (a "Loss"), which may be asserted against any
Manager Indemnified Party, in connection with (a) the operation of the Center and the Owner, other than

with respect to any Loss incurred by reason of Manager's gross negligence or willful misconduct, and (b)

the acts or omissions of the Owner, its medical staff, agents or employees, or the Employees, in each case

other than with respect to any Loss which was incurred by reason of Manager's gross negligence oi• willful

misconduct. This Section 8.2 shall constitute the sole obligation of the Owner with respect to any Loss and
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any claims arising out of this Agreement and/or the relationship created hereby, whether such claim is based
in contract, tort, fraud or otherwise.

8.3 Indemnification by the Manager. The Manager hereby agrees to indemnify and hold
harmless the Owner, its affiliates and owners, and their respective officers, directors, employees agents,
owners and affiliates (each an "Owner Indemnified Party") from and against any and all Losses which
may be asserted against any Owner Indemnified Party as a result of the gross negligence or willful
misconduct of the Manager in connection with the performance by the Manager of its duties hereunder.
This Section 8.3 shall constitute the sole obligation of the Manager with respect to any Loss and any claims
arising out of this Agreement, the services provided by the Manager and/or the relationship created hereby,
whether such claim is based in contract, tort, fraud or otherwise. For the avoidance of doubt, this Section
8.3 shall not be the Owner's sole remedy for any Loss related to Manager's breach of this Agreement.

8.4 Acts of the Employees and Medical Staff. Any omission or action taken by any employee
of the Manager working primarily at the Center, including, without limitation, the Employees, shall not
constitute action taken or omitted by or on behalf of the Manager for purposes of this Agreement, and the
Owner Indemnified Parties shall not be entitled to indemnification for any Loss resulting from such act or
omission. Notwithstanding the foregoing, any omission or action taken by any employee of the Manager
that is outside the scope of employment and taken at the specific direction of the Manager shall constitute
action taken or omitted by or on behalf of the Manager for purposes of this Agreement and the Owner
Indemnified Parties shall be entitled to seek indemnification for any Loss resulting from such act or
omission. Further, in no event shall the Manager be liable under this Agreement for any act of professional
malpractice committed by any Medical Staff Physician (as hereinafter defined), or other member of a
Center's medical staff.

IX. MEDICAL STAFF

The Owner shall admit physicians (the "Medical Staff Physicians") to the medical staff of the
Center to render the surgical and other medical services at the Center, and the Owner shall be responsible
for credentialing of all Medical Staff Physician applicants; provided, however, that the Manager shall
provide administrative support in connection with such credentialing process, including the application
process, scheduling of meetings of the appropriate committees of the medical staff, and communicating
with the applicants.

X. HIPAA

The parties will enter into a Business Associate Agreement substantially in the form of Exhibit B
hereto, with such changes and revisions as the parties agree.

XI. NOTICES

All notices, demands, requests and other communications or documents required or permitted to be
provided under this Agreement shall be provided in writing and shall be given to the applicable party at its
address set forth below or such other address as the party may later specify for that purpose by notice to the
other party:

If to the Manager: Surgical Care Affiliates, LLC
569 Brookwood Village, Suite 901
Birmingham, AL 35209
Attention: General Counsel
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If to the Owner: River Valley ASC, LLC
45 Salem Turnpike
Norwich, CT 06360
Attention: Vice President

With a copy to: McGuireWoods LLP
201 North Tryon Street Suite 3000
Charlotte, NC 28202
Attention: Bart Walker

Each notice shall, for all purposes, be deemed given and received:

if by hand, when delivered;

if given by nationally recognized and reputable overnight delivery service, the
Business Day on which the notice is actually received by the party; or

if given by certified mail, return receipt requested, postage prepaid, five (5)
Business Days after posted with the United States Postal Service.

XII. MISCELLANEOUS

12.1. Authori .Each individual signing this Agreement warrants that such execution has been
duly authorized by the party for which he is signing. The execution and performance of this Agreement by

~•- each party has been duly authorized by all applicable laws and regulations and all necessary corporate
t action, and this Agreement constitutes the valid and enforceable obligation of each party in accordance with

its terms.

12.2 A~r'eement. This Agreement supersedes any and all prior agreements, either oral or
written, between the parties with respect to the subject matter of this Agreement (including any term sheet
or similar agreement or document relating to the transactions contemplated hereby). This Agreement
constitutes the entire agreement between the parties with respect to the subject matter hereof, and no party
shall be entitled to benefits other than those specified herein.

12.3 Governin~Law. This Agreement shall be construed and enforced in accordance with the
laws of the State of Connecticut without regard to its conflicts of law principles.

12,4 Interpretation. Wherever from the context it appears appropriate, each term stated in either
the singular or the plural shall include the singular and the plural, and pronouns stated in the masculine, the
feminine or the neuter gender shall include the masculine, feminine and neuter. The term "person" means
any individual, corporation, partnership, trust or other entity. No provision of this Agreement shall be
interpreted for or against either party hereto on the basis that such party drafted such provision, each party
having participated equally in the drafting hereof, and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement.

12.5 Headings. The headings used in this Agreement have been inserted for convenience and
do not constitute provisions to be construed or interpreted in connection with this Agreement.

12.6 Counterparts. This Agreement may be executed in two (2) or more counterparts with the
~' same effect as if all parties hereto had signed the same document. All counterparts shall be constructed

together and shall constitute one agreement. Electronically-transmitted signatures on this Agreement shall
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be deemed to be original signatures for all purposes. Signature pages transmitted electronically shall be

treated as originals.

12.7 Amendments. This Agreement may be modified or amended only by a written instrument
duly executed by each of the parties hereto.

12.8 Waiver. Failure by any party to enforce any of the provisions hereof for any length of time
shall not be deemed a waiver of its rights set forth in this Agreement. Such a waiver may be made only by
an instrument in writing signed by the party sought to be charged with the waiver. No waiver of any
condition or covenant of this Agreement shall be deemed to imply or constitute a further waiver of the same
or any other condition or covenant, and nothing contained in this Agreement shall be construed to be a
waiver on the part of the parties of any right or remedy at law or in equity or otherwise.

12.9 Business Days. If any due date contained herein falls on a Saturday, Sunday or legal
holiday, the due date shall be deemed to be the following Business Day.

12.10 WAVER OF JiIRY TRIAL. EACH PARTY HERETO HEREBY IRREVOCABLY
WAIVES ANY AND ALL RIGHTS IT MAY HAVE TO DEMAND THAT ANY ACTION,
PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR IN ANY WAY RELATED TO THIS
AGREEMENT OR THE RELATIONSHIPS OF THE PARTIES HERETO BE TRIED BY JURY. THIS
WAIVER EXTENDS TO ANY AND ALL RIGHTS TO DEMAND A TRIAL BY JURY ARISING
FROM ANY SOURCE INCLUDING, BUT NOT LIMITED TO, THE CONSTITUTION OF THE
UNITED STATES OR ANY STATE THEREIN, COMMON LAW OR ANY APPLICABLE STATUTE
OR REGULATIONS. EACH PARTY HERETO ACKNOWLEDGES THAT IT IS KNOWINGLY AND
VOLUNTARILY WANING ITS RIGHT TO DEMAND TRIAL BY JURY.

12.11 Severability. If any provision of this Agreement is held to be illegal, invalid or
unenforceable under any present or future law, (a) such provisions will be fully severable, (b) this
Agreement will be construed and enforced as if such illegal, invalid or unenforceable provision had never
comprised a part hereof, (c) the remaining provisions of this Agreement will remain in full force and effect
and will not be affected by the illegal, invalid or unenforceable provision or by its severance herefrom; and
(d) in lieu of such illegal, invalid or unenforceable provision, there will be added automatically as a part of
this Agreement a legal, valid and enforceable provision as similar in terms to such illegal, invalid or
unenforceable provision as may be possible.

12.12 Compliance with Laws. The parties agree to conduct their relationship in full compliance
with all applicable state, federal and local laws and regulations, including, but not limited to, the federal
Anti-Kickback Statute (42 U.S.C. § 1320a-7b(b)). The pa►ties agree that no part of this Agreement shall
be construed to induce or encourage the referral of patients or the purchase of health care services or
supplies. The parties acknowledge that there is no requirement under this Agreement or any other
agreement between the Manager or any affiliate thereof and the Owner that any party refer any patients to
any health care provider or purchase any health care goods or services from any source. Additionally, no
payment under this Agreement is in return for the referral of patients, if any, or in return for purchasing,
leasing or ordering services from the Manager or any of its affiliates. The parties may refer patients to any
company or person providing services and will make such referrals, if any, consistent with professional
medical judgment and the needs and wishes of the relevant patients.

12.13 No Conflict of Interest. It is hereby acknowledged that the Manager and its affiliated
companies are currently in the business of owning and operating ambulatory surgery centers and hospitals
and other health facilities, and providing management services and related services to other entities apart
from the services that the Manager will provide to the Center under this Agreement. Nothing in this
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`"` Agreement shall prohibit the Manager or any of its affiliated companies from owning ambulatory surgery
centers or other health facilities or from providing such management services or related services or other

activities.

12.14 Survival. Articles VII, VIII (except Section 8.1), XI and XII and the Owner's obligation
to pay the Manager pursuant to Section 3.5 shall survive the termination of this Agreement.

12.15 Changes in Law. To the extent that changes in law or regulation or definitive changes in
the construction of law or regulation articulated by an appropriate regulatory entity, court of law or a
mutually acceptable opinion of counsel require the restructuring of the relationship between the parties
established by this Agreement, the parties shall negotiate in good faith to amend this Agreement and
otherwise restructure their relationship in order to effectuate their mutually agreed upon purposes

12.16 Force Majeure. If any of the parties hereto is delayed or prevented from fulfilling any of
its obligations under this Agreement by "Force Majeure" (as defined below), said party shall not be liable

under• this Agreement for said delay or failure. "Force majeure" shall mean any cause beyond the

reasonable control of a party, including, but not limited to, act of God, act or omission or civil or military

authorities of a state or nation, fire, strike, flood, riot, war, delay of transportation or any other act or
omission beyond the reasonable control of a party.

12.17 Assi ng__ment. The Manager may not assign this Agreement without the prior written

consent of the Owner, except that such consent shall not be required for an assignment to any person or

entity that is wholly owned, directly or indirectly, by the Manager, which shall not include unaffiliated third

parties, including but not limited to hospitals, physician groups or surgery center management companies.

The Owner may not assign this Agreement without the prior written consent of the Manager. The sale of

x (i) fifty percent (50%) or more of the assets or equity of the Owner during the term of this Agreement or

(ii) any assets or equity of the Owner to a hospital, surgery center or any other provider (or affiliate of a

provider) that provides outpatient surgical services (or to any physician who is an employee, owner, joint

venture partner or provider of any administrative/ consulting/management services to such an entity) is

deemed an assignment requiring the prior written consent of the Manager. All of the terms, provisions,

covenants, conditions and obligations of this Agreement shall be binding on and inure to the benefit of the

successors and assigns of the parties hereto.

[Signature Page Follows]
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IN WITNESS V~I~REOF, the parties have executed this Management Agreement as of the

Effective Date.

MANAGER:

SURGICAL CARE AFFILIATES, LLC

Bv:

Name: Richard L. Sharff, Jr.

Title: Executive Vice President

OWNER:

RIVER VALLEY ASC, LLC

By:
Name:

Title:

[Signah~re Page to Management Agreement]
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Exhibit A

MANAGEMENT SERVICES

NOTE: In addition to describing the services provided by the Manager in consideration of its

Management Fee, this Exhibit A sets forth certain common services obtained by the Manager from

third party vendors, with the expense of such vendor services being passed through by the Manager

to the Owner (and Manager oversight of vendor included in Management Fee). This Exhibit also

identifies certain services which are not covered by the Management Fee.

1

Fip8I1C1a1:CuC1"YIC S.SU aOCt - --

Bank Relations/Reconciliations X SCA to establish accounts at desi ated bank

Arranging for Equipment
Financin X

SCA to prepare monthly statements, excluding audit
Accounting X costs

Coordination and
Administration of Tax Returns
& K-1 Pre aration X Tax re aration fee not included in Mana ement Fee

General Tax Matters —Annual
Re orts/Pro e /Franchise X External fees assed through to Owner

Financial Benchmarkin X Com arison with other SCA facilities

Bud et Pre aration X

Receive Charge Master File &
Download into Owner S stem X
Governmental and Work Comp
Pa or Contractin X
Third Party Payor and State and
Federal A enc Contracting X
Contractual Adjustment
Analysis/ AR Review Potential
Pa er Liabili X
Business Office Assessment &
Trainin X
Deposiddispense funds for
Center's o erating ex enses X
Maintain books, journals,
ledgers, check register, payroll
records X
Establish receivables, credit,
collection ractices X
Process invoices /Accounts
Pa able X

Process payroll from timesheet
summaries X
Establish and oversee billing
rocedures X

A-1
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FINANCIAL REPORTING — '
Monthl /Profit &Loss X

Accounting close cvcle X

Risk Maui *e~ttent/lusurt~nce

Insurance Program Oversight
and Consultation X

Claim Coordination and Pass-through expense included in premium
Administration X allocation.

Risk Mana ement Education X As needed

ITS stems

Help Desk; Tier 1 & 2 X Included in pass through IT fee

Secure Email/Exchan e X Included in ass through IT fee

Anti-Virus X Included in pass through IT fee

Microsoft Office A lications X Included in ass through IT fee

Windows OS (Operating
S stem) X Included in ass throu h IT fee

Data Storage X Included in ass throu h IT fee

DBA (database su ort) X Included in ass through IT fee

Network Support X Included in ass throw h IT fee

Security Su port X Included in ass throw h IT fee

Windows Server Su ort X Included in ass throw h IT fee

Data Backus X Included in pass through IT fee

Internet X Included in ass through IT fee

Software License Compliance
Monitorin X Included in ass throw h IT fee

Software Vendor Coordination Included in pass through IT fee: Support limited to
and Troubleshooting X s ecified software
Website Development and
Maintenance X If a licable

RightFax X If a licable
Management/Billing/
Collections/ Third party software licensing fees passed through to
Admittin Schedulin S stems X Owner

Purchasing/Materials Third party vendor fee passed through to
Management Systems X Owner

Com liance

Corporate Compliance Training
and Audit Program X
HIPAA Training and Audit
Pro ram X

.Clinical Su ort

Benchmarking Quality Data X

A-2
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Accreditation Survey
Pre aration X Excludes travel ex enses and incidental costs
Policy and Procedure
Resources X

Staffing and Productivity
Evaluation X

OR Efficient Performance X

Measure Development and
Benchmarking X

CMS Surve Pre aration X Excludes travel ex ense and incidental costs

Patient Satisfaction Survey
On oin X Ex ense of surve administration assed to Owner

Patient Satisfaction Survey
Anal sis and Benchmarkin X
Physician Satisfaction Survey
Annually X Ex ense of surve administration assed to Owner
Physician Satisfaction Survey
Anal sis and Benchmarkin X

DON Leadershi trainin X Excludes travel ex enses and incidental costs
Medical record system
implementation X

__
tlun~an Resources Guidance

Benefits Administration X

Payroll Administration and Licensing expenses from third party payroll vendor
Processin X assed to Owner

Annual Employee Engagement Cost from vendor to administer survey passed to
Serve Processin X Owner

Employee Satisfaction Survey
Anal sis and Benchmarkin X

Em to ee Handbook U dates X

Human Resources Guidance X
401k Plan Administration/
Testin 5500's X

Em to ee Education Proeram X

Materials~Managcmcnt
Su ort'

GPO Contracting and
Coordination X
Distributor Contracting and
Coordination ~ X

Vendor Contractin X
Vendor Pricing Monitoring
A ainst Negotiated Rates X

Product Selection and Pricing
Review X

A-3
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Capital Equipment Evaluation
and Negotiation X

Implant Cost Reduction
Pro am X

Materials System Assessment
and Su ort X

Preference Card Review and
Ph sician Feedback Program X

Other 0 eratio~al Su Lrt
Local Operational Support:
Administrative Support, On-
Site Visits X
Staffing Review, Productivity
Monitorin X
Regular Monitoring &Action
Plan for SCA Vitals X
Contract Negotiations for
Professional Services X
Board Communications and
Attendance X

Partner Relations Mana ement X

Additional annual base fee, plus hourly charges in
Annual Extension of Practice the event that a partner challenges a determination;
Safe Harbor Certifications (if any necessary external legal fees passed through to
a licable) X Owner

Physician
RecruifinentlBusiness
Develo ment

Allocable portion of salaries, wages and benefits of
the Manager's employee, based on percentage of
time spent working with the Center as compared to
total time spent working with other projects, are pass
through cost to the Owner -- see detail on following
page.

The Manager will provide Owner may terminate the Physician

physician recruitment/business Recruitment/Business Development Service, without

development resource to work cause, upon 120 days' prior written notice.

directly with the Owner to take Manager shall provide the Board of Owner with
a lead role in pursuing growth periodic reports upon request detailing the Physician
opportunities in collaboration Recruitment/ Business Development services

with the Center's ph sicians X rovided.

A-4
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Cost Allocation to the Center for Physician RecruitmentBusiness Development Services

Est. Monthly Annual
Allocation Days/mo. SWB/mo. Expense/mo. Fixed Total Fixed Total

15% 3-4 $1,300 $225 $1,300 $18,300

• Assumptions:

Variable Incentive
(Self-Funded )

Facility Incentive

averages 5-lOK annually

• 15% allocation is based on the amount of time a sales resow~ce will spend each month
recruiting for the Center. Actual time and cost allocations should be adjusted based on the
Owner's desired amount of time and the cost of the specific teammate being assigned. Average
(and ideal) minimum time considered should be (20%), which correlates to (1) day a week of
recruitment.

• Fined cost is based on salary and benefit cost for the sales resource assigned to that territory
based vn the 15% allocation.

• Estimated travel and entertainment expense is based on historical averages. All

entertainment expenses will be pre-approved by Owner.

• Variable compensation is structured to provide an incentive for the sales representative to
attract and recruit high quality new physicians and new cases to the Center.
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Exhibit B

BUSINESS ASSOCIATE AGREEMENT

(See attached.)
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BUSINESS ASSOCIATE AGREEMENT

TffiS BUSINESS ASSOCIATE AGREEMENT (this "Agreement"), dated November 1, 2016

(the "Effective Date"), is entered into by and between RIVER VALLEY ASC, LLC ("Covered Entity"),

which operates a healthcare facility located in Norwich, Connecticut (the "Center") and SURGICAL

CARE AFFILIATES, LLC, a Delaware limited liability company ("Business Associate") (individually,

a "Party" and collectively, the "Parties"), and supersedes and amends any prior Business Associate

Agreement, and any amendments thereto between the Parties.

RECITALS

WHEREAS, Covered Entity and Business Associate have entered into, or are entering into, or may

subsequently enter into, agreements or other documented arrangements (collectively, the "Business

Arrangements"), including, but not limited to, a Management Agreement, dated November 1, 2016,

pursuant to which Business Associate may create, receive, maintain, or transmit data for or from Covered

Entity that constitutes Protected Health Information to perform services ("Services") on behalf of Covered

Entity; and

WHEREAS, Covered Entity is or may be subject to the requirements of the Health Insurance

Portability and Accountability Act of 1996 ("HIPAA"), the Health Information Technology for Economic

and Clinical Health Act (the "HITECH Act"), and the implementing regulations set forth at 45 CFR Parts

_ 160, 162, and 164 (the "HIPAA Regulations"); and

WHEREAS, to the extent required by the HIPAA Regulations and applicable state law, Business

Associate is or maybe directly subject to certain privacy and security obligations and penalty provisions of

the HIPAA Regulations and state law.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants

contained herein, the Parties, intending to be legally bound, agree as follows:

I. DEFINITIONS

Capitalized terms used but not otherwise defined in this Agreement shall have the same meaning as those

terms in the HIPAA Regulations. "PHI" shall have the same meaning as the term "Protected Health

Information" in 45 CFR 160.103, limited to the information created, received, maintained, or transmitted

by Business Associate from or on behalf of Covered Entity. "Electronic PHI" shall have the same meaning

as the term "Electronic Protected Health Information" in 45 CFR 160.103, limited to the information

created, received, maintained, or t~~ansmitted by Business Associate from or on behalf of Covered Entity.

"Unsecured PHI" shall have the same meaning as the term "Unsecured Protected Health Information" in

45 CFR 164.402, limited to the information created, received, maintained, or transmitted by Business

Associate from or on behalf of Covered Entity.

II. EFFECT OF AGREEMENT

The Parties agree that any ambiguity in this Agreement shall be resolved in favor of a meaning that permits

the Parties to comply with HIPAH, the HITECri Act, the riIPAA Fcegulaii~tls, atjd appiieal~le state law.

~: a
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III. BUSINESS ASSOCIATE OBLIGATIONS

(A) Permitted Uses and Disclosures: Business Associate shall not use and disclose PHI other
than as expressly permitted or required by this Business Associate Agreement or as
Required by Law. Except as otherwise limited in this Business Associate Agreement,
Business Associate is permitted to use and disclose PHI as follows:

(i) Business Associate may use and disclose PHI to perform functions, activities, or
services for, or on behalf of, Covered Entity as specified in the Business
Arrangements, provided that use or disclosure would not violate the HIPAA
Regulations if done by Covered Entity.

(ii) Business Associate may use and disclose PHI for the proper management and
administration of the Business Associate or to carry out the legal responsibilities
of the Business Associate (collectively, "Business Associate's Operations"),
provided that Business Associate may only disclose PHI for Business Associate's
Operations if the disclosure is Required By Law or Business Associate obtains
reasonable assurances, evidenced by a written contract, from the recipient that the
recipient will: (1) hold such PHI in confidence and use or further disclose it only
for the purpose for which Business Associate disclosed it to the recipient or as
Required By Law; and (2) notify Business Associate of any instance of which the
recipient becomes aware in which the confidentiality of such PHI has been
breached without unreasonable delay.

(iii) Business Associate may use PHI to provide Data Aggregation services to Covered
Entity as permitted by 45 CFR 164.504(e)(2)(i)(B).

(iv) Business Associate may use PHI to create information that is de-identified in
accordance with 45 CFR 164.514.

(v) Business Associate may use and disclose PHI as otherwise permitted by law,
provided that such use or disclosure would not violate the HIPAA Regulations if
done by Covered Entity directly and provided that Covered Entity gives its prior
written consent.

(vi) To the extent Covered Entity notifies Business Associate of a restriction request
granted by Covered Entity that would limit Business Associate's use or disclosure
of PHI, Business Associate will comply with the restriction.

(vii) To the extent Business Associate is authorized to make disclosures directly to
health plans, Business Associate shall not disclose PHI to a health plan for payment
or health care operations purposes if the patient has requested this special
restriction, and has paid out of pocket in full for the health care item or service to
which the PHI solely relates, as required by 42 USC 17935(a).

(viii) Notwithstanding anything herein to the contrary, Business Associate shall not use
or disclose PHI for purposes of marketing or fimdraising, as defined in the HIPAA
Regulations, the HITECH Act, and applicable state law.

(ix) Notwithstanding anything herein to the contrary, Business Associate shall not sell
or receive remuneration, directly or indirectly, in exchange for PHI; provided,

;~
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r" however, that this prohibition shall not be construed to limit or otherwise affect
payment by Covered Entity to Business Associate for services provided pursuant
to the Business Arrangements.

(B) Comuliance: Business Associate shall be directly responsible for full compliance with the
applicable requirements of the HIPAA Regulations to the same extent as Covered Entity.
To the extent Business Associate is to carry out an obligation of Covered Entity under the
HIPAA Regulations, Business Associate shall comply with the requirements of the HIPAA
Regulations that apply to Covered Entity in the performance of such obligation.

(C) Minimum Necessary: Business Associate represents that the PHI requested, used, or
disclosed by Business Associate shall be the minimum amount necessary to carry out the
purposes of the Business Arrangements. To the extent the requirements of 45 CFR
164.502(b) apply, Business Associate will limit all of its uses and disclosures of, and
requests for, PHI (1) when practical, to the information making up a Limited Data Set, and
(2) in all other cases, to the minimum amount of PHI necessary to accomplish the intended
purpose of the use, disclosure, or request.

(D) Business Associate Agents: Business Associate shall ensure that each agent or
subcontractor that creates, receives, maintains, or transmits PHI on behalf of Business
Associate agrees in writing to the same restrictions and conditions that apply to Business
Associate pursuant to this Business Associate Agreement.

(E) Apuroariate Safeguards; Security: Business Associate shall use and maintain reasonable
~: and appropriate administrative, technical, and physical safeguards to prevent uses and

disclosures of PHI other than as permitted in this Business Associate Agreement. In
addition, Business Associate agrees to comply with the applicable requirements of 45
C.F.R. Part 164 Subpart C with respect to Electronic PHI and any guidance issued by the
Secretary of the Department of Health and Human Services.

(F) Access to Records: Business Associate shall make its internal practices, books, and
records relating to the use and disclosure of PHI received from, or created or received by
Business Associate on behalf of, Covered Entity available to Covered Entity, or to the
Secretary of the Department of Health and Human Services, for purposes of determining
compliance with the HIPAA Regulations.

(G) Improaer Access, Use, or Disclosure; Security Incident; Breach: Business Associate
shall promptly report to Covered Entity in writing any access, use, or disclosure of PHI not
permitted by this Business Associate Agreement, any Security Incident, and any Breach of
Unsecured PHl of which it becomes aware or which it discovers without unreasonable
delay.

(i) A Breach shall be treated as discovered by Business Associate as of the first day
on which such Breach is known to Business Associate, or by exercising reasonable
diligence would have been known to Business Associate. Business Associate shall
be deemed to have knowledge of a Breach if the Breach is known by, or by
exercising reasonable diligence would have been known to, any person, other than
the person committing the Breach, who is an employee, officer, or other agent of
Business Associate.

.,
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(ii) Any report of Breach required by this section shall include the information
specified in 45 CFR 164.410.

(iii) Business Associate shall promptly provide Covered Entity with updates of
information concerning the details of any unauthorized access, use, or disclosure
of PHI, Security Incident, or Breach.

(iv) Business Associate shall mitigate, to the extent practicable, any harmful effect that
is known to Business Associate of a use or disclosure of PHI by Business Associate
in violation of the requirements of this Business Associate Agc•eement, a Security
Incident, or a Breach of Unsecured PHI.

(v) It is the sole responsibility of Covered Entity to notify individuals of any Breach
of Unsecured PHI. Business Associate shall cooperate with Covered Entity in the
provision of any such notification.

(vi) Notwithstanding Business Associate's obligation to notify Covered Entity of any
Security Incident, the Parties acknowledge and agree that this Section constitutes
notice by Business Associate to Covered Entity of the ongoing existence and
occurrence of attempted but Unsuccessful Security Incidents (as defined below)
for which no additional notice to Covered Entity shall be required. "Unsuccessful
Security Incidents" shall include, but not be limited to, pings and other broadcast
attacks on Business Associate's firewall, port scans, unsuccessful log-on attempts,
denials of service, and any combination of the above, so long as no such incident
results in unauthorized access, use, or disclosure of Electronic PHI.

(vii) Business Associate shall report to Covered Entity in writing any security incident
or breach of personal information for which applicable state law may require
notification or other action by either Business Associate or Covered EntiTy. Any
such report shall be made in accordance with the requirements of the relevant state
law.

(I~ Access to PHI; Amendment of PHI: To the extent that the Parties mutually agree in
writing that PHI is part of a Designated Record Set, and that such Designated Record Set
(or a portion thereo fl is to be maintained by Business Associate, as set forth and agreed to
in Schedule A:

(i) Business Associate shall, within ten (10) days after a written request from Covered
Entity, provide access, at the request of the Covered Entity, and in the time and
manner designated by the Covered Entity, to such PHI to Covered Entity or, as
directed by the Covered Entity, to an Individual in order to meet the requirements
of 45 CFR 164.524.

(ii) If the requested PHI is maintained electronically, Business Associate shall provide
a copy of the PHI in the form and format requested by the Individual, if it is readily
producible, or, if not, in a readable electronic form and format agreed to by
Covered Entity and the Individual.

(iii) In the event that any individual requests access to PHI directly from Business
Associate, Business Associate shall immediately and in no event later than ten (10)
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days of receiving such request forward the request to Covered Entity. Any denials
of access to the PHI requested shall be the responsibility of Covered Entity.

(iv) Business Associate shall, within ten (10) days after a written request from Covered
Entity, make amendments to such PHI as directed or agreed to by Covered Entity
in accordance with the requirements of 45 CFR 164.526.

(v) In the event that a request for an amendment is delivered directly to Business
Associate, Business Associate shall immediately and in no event later• than ten (10)
days of receiving such request forward the request to Covered Entity.

(~ Accounting: Business Associate shall document such disclosures of PHI and information
related to such disclosures and, within ten (10) days after Covered Entity's written request,
shall provide to Covered Entity or to an Individual, in the time and manner designated by
Covered Entity, information collected in accordance with this section, as would be required
for Covered Entity to respond to a request by an Individual for an accounting of disclosures
of PHI in accordance with 45 CFR 164.528. In the event that a request for an accounting
is delivered directly to Business Associate, Business Associate shall immediately and in
no event later than ten (10) days of receiving such request forward the request to Covered
Entity.

IV. COVERED ENTITY'S OBLIGATIONS

(A) Notice of Privacy Practices: Covered Entity shall provide Business Associate with the
- notice of privacy practices that Covered Entity produces in accordance with 45 CFR

164.520, as well as any subsequent changes to such notice of privacy practices.

(B) Changes in Access by Individual: Covered Entity shall provide Business Associate with
any changes in, or revocation of, permission by an Individual to use or disclose PHI, if
such changes affect Business Associate's permitted or required uses and disclosures.

(C) Restrictions on Use and Disclosure of PHI: Covered Entity shall notify Business
Associate of any restriction to the use or disclosure of PHI that Covered Entity has agreed
to in accordance with 45 CFR 164.522.

V. TERMINATION

(A) Term: The Term of this Agreement shall be effective as of the Effective Date and shall
remain in effect until termination of the Business Arrangements; provided, however, that
certain obligations shall survive termination of this Agreement as set forth in Section V(C).

(B) Termination for Cause: Covered Entity may immediately terminate this Agreement in
the event that Business Associate matec•ially breaches any provision of this Agreement. In
its sole discretion, Covered Entity may permit Business Associate the ability to cure or take
substantial steps to cure such material breach to Covered Entity's satisfaction within thirty
(30) days after receipt of written notice from Covered Entity. If termination pursuant to
this section is infeasible, Covered Entity shall report the breach to the Secretary of the
Department of Health and Human Services.

(C) Return or Destruction of PHI: Upon termination, if feasible, Business Associate shall
return or destroy, at no cost to Covered Entity, all PHI that Business Associate still

:.
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maintains in any form and shall retain no copies of such information. Prior to doing so,
Business Associate further agrees to recover any PHI in the possession of its subcontractors
or agents. If it is infeasible to return or destroy PHI, Business Associate shall provide to
Covered Entity notification of the conditions that make return or destruction of PHI
infeasible and Business Associate shall continue to extend the protections of this
Agreement to such PHI, and limit further use of such PHI solely to those purposes that
make the return or destruction of such PHI infeasible. The provisions of this section shall
survive the expiration or termination of this Business Associate Agreement.

VI. MISCELLANEOUS

(A) Amendment to Comply with Law: The Parties acknowledge that it may be necessary to
amend this Business Associate Agreement to comply with modifications to HII'AA, the
HITECH Act, the HIPAA Regulations, and applicable state law, including but not limited
to statutory or regulatory modifications or interpretations by a regulatory agency or court
of competent jurisdiction. The Parties agree to use good faith efforts to develop and
execute any amendments to this Business Associate Agreement as maybe required by any
such modifications.

(B) Amendment: This Business Associate Agreement may be amended or modified only in
writing signed by the Parties.

(C) Assignment: Notwithstanding anything in the Business Arrangements to the contrary,
neither Party may assign this Business Associate Agreement, in whole or in part, without
the prior written consent of the other Party; provided, however, that Business Associate
may assign this Business Associate Agreement without the consent of the other Party to an
affiliate or in conjunction with a merger, reorganization, consolidation, change of control
or sale of all or substantially all of its assets. Subject to the requirements ofthis paragraph,
this Business Associate Agreement shall be binding upon and inure to the benefit of the
respective successors and permitted assigns of the Parties.

(D) No Third Party Beneficiaries; A~encv Relationship: Nothing expressed or implied in
this Business Associate Agreement is intended to confer, nor shall anything herein confer,
upon any person other than Covered Entity, Business Associate and their respective
successors or assigns, any rights, remedies, obligations or liabilities whatsoever. Nothing
in this Business Associate Agreement shall be construed to create any agency relationship
between the parties.

(E) Governing Law: This Business Associate Agreement shall be governed by and construed
in accordance with the substantive law of the state in which the Center is located without
regard to conflicts of laws principles.

(~ Paragraph Headings: The paragraph headings in this Business Associate Agreement are
for convenience only. They form no part of this Business Associate Agreement and shall
not affect its interpretations,

[Signature Pnge Follows)
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IN WITNESS WHEREOF, the Pasties have executed this Agreement as of the Effective Date.

COVERED ENTITY:

RIVER VALLEY ASC, LLC

By: _

Name:

Title:

BUSINESS ASSOCIATE:

SURGICAL CARE AFFILIATES, LLC

By:
Name: Richard L. Sharff, Jr.

Title: Executive Vice President

F.
s

E

[Signature Page to Business Associate Agreement]
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SCHEDULE A

Identification of DesiEnated Record Set

As contemplated in Section III(H), the Parties agree to the provision marked below:

The PHI that Business Associate creates, receives, maintains, or transmits from or on behalf of

Covered Entity, or has access to, in the course of providing services pursuant to the Business

Arrangements constitutes a Designated Record Set (or a part thereo fl, and such Designated Record

Set (or portion thereo fl shall be maintained by Business Associate,

❑ The PHI that Business Associate creates, receives, maintains, or transmits from or on behalf of

Covered Entity, or has access to, in the course of providing services pursuant to the Business

Arrangements DOES NOT constitute a Designated Record Set (or a part thereo fl, and NO such

Designated Record Set (or portion thereof shall be maintained by Business Associate.

Schedule A
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EXHIBIT F

MANAGEMENT TERMINATION AGREEMENT

See attached
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EXECUTION VERSION

F MUTUAL TERMINATION OF MANAGEMENT AGREEMENT

THIS MiJTUAL TERMINATION OF MANAGEMENT AGREEMENT (the "Agreement')
is entered into as of November 1, 2016 (the "Effective Date"), by and between MERRITT
HEALTHCARE HOLDINGS NORWICH, LLC, a Delaware limited liability company ("Merritt"),
and RIVER VALLEY ASC, LLC, a Connecticut limited liability company (the "Company").

WITNESSETH:

WHEREAS, Merritt and the Company are parties to that certain Management Services
Agreement dated November 30, 2012 (the "Management Agreement"), pursuant to which Merritt
provides certain management services to the Company in connection with its operation of an ambulatory
surgery center located at 45 Salem Turnpike, Norwich, Connecticut (the "Center"); and

WHEREAS, the Company, its members (collectively, the "Members"), SCA-River Valley, LLC
("Buyer"), Merritt Healthcare Holdings, LLC, and Surgical Care Affiliates, LLC ("SCA") have entered
into that certain Membership Interest Purchase Agreement dated as of even date herewith (the "Purchase
Agreement"), pursuant to which the Members have agreed to sell to Buyer, and Buyer has agreed to
purchase from the Members, an aggregate sixty and one-half percent (60.5%) membership interest in the
Company (the "Transaction"); and

WHEREAS, effective as of the Phase I Closing, the Company will enter into a management
agreement with SCA, pursuant to which SCA will manage the day-to-day operations of the Center; and

WHEREAS, as a condition precedent to the closing of the Transaction, the Company and Merritt
have agreed to terminate the Management Agreement.

NOW, THEREFORE, in consideration of the promises and mutual agreements contained herein,
and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties do hereby agree as follows:

1. Capitalized terms not otherwise defined in this Agreement shall have the meanings
ascribed to such terms in the Purchase Agreement.

2, Merritt and the Company hereby acknowledge and agree that the Management
Agreement shall terminate, effective as of the Phase I Closing Date, and that neither Merritt, on the one
hand, nor the Company or the Center, on the other hand, shall have any obligations under the
Management Agreement following the Phase I Closing Date, except for any rights or obligations related
to periods prior• to the Phase I Closing Date. Merritt further acknowledges that all fees accrued under the
Management Agreement have been paid in full.

3. This Agreement may not be modified except in writing executed by all parties hereto.

4. This Agreement constitutes the entire agreement of the parties hereto and supersedes all
prior agreements and representations with respect to the subject matter hereof.

5. This Agreement may be executed in two oi• more counterparts, each of which shall be
considered an original, and all of which, taken together, shall be deemed one and the same instrument.

f [SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written
above.

MERRITT HEALTHCARE HOLDINGS
NORWICH, LLC

By:
Name:

Title:

RIVER VALLEY ASC, LLC

By:

Name:

Title:

[Signature Page to Mutual Termination of Management Agreement] RV000237 
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OWNER RESTRICTIVE COVENANT

See attached
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EXECUTION VERSION

~` OWNERS RESTRICTIVE COVENANT

THIS OWNERS RESTRICTIVE COVENANT (this "Agreement") is entered into
effective as of October 31, 2016, by and between SCA-RIVER VALLEY, LLC ("Buyer"), and
the undersigned parties (each an "Owner" and collectively, the "Owners").

WHEREAS, River Valley ASC, LLC, a Connecticut limited liability company (the
"Company"), owns and operates River Valley Ambulatory Surgery Center located in Norwich,
Connecticut (the "Center");

WHEREAS, the Owners are all of the members of Merritt Healthcare Holdings, LLC, a
Delaware limited liability company ("Merritt");

WHEREAS, Merritt is the sole member of Merritt Healthcare Holdings Norwich, LLC, a
Delaware limited liability company ("MHH-Norwich");

WHEREAS, pursuant to that certain Membership Interest Purchase Agreement dated as
of October 31, 2016 (the "Purchase Agreement"), by and among Buyer, the Company, all of the
members of the Company (including MHH-Norwich), Merritt and Surgical Care Affiliates, LLC
("SCA"), MHH-Norwich has agreed to sell, and Buyer has agreed to purchase from MHH-
Norwich, 24.250 units representing a 20.9521 %membership interest in the Company;

WHEREAS, MHH-Norwich has agreed to refrain from certain activities that are
competitive with Company in the operation of the Center, as set forth in Article X of the
Purchase Agreement;

WHEREAS, pursuant to Section 10.7 of the Purchase Agreement, MHH-Norwich has
agreed to cause each individual with a direct or indirect ownership interest in MHH-Norwich to
execute a restrictive covenant in a form substantially similar to MHH-Norwich's covenants
contained in Article X of the Purchase Agreement;

WHEREAS, each Owner Member will receive, directly or indirectly, through Owner's
indirect ownership interest in MHH-Norwich, the benefit of the Purchase Price paid by Buyer to
MHH-Norwich under the Purchase Agreement; and

WHEREAS, as contemplated in the Purchase Agreement and as an inducement to Buyer
to consummate the transactions contemplated by the Purchase Agreement, each Owner has
agreed to the provisions contained in this Agreement and each Owner acknowledges that if each
Owner did not enter into this Agreement, the consideration paid by Buyer to MHH-Norwich
under the Purchase Agreement would be reduced.

NOW THEREFORE, in consideration of the mutual promises contained herein and in
the Purchase Agreement and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the undersigned parties agree as follows:
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AGREEMENT:

1. Definitions. Capitalized terms not otherwise defined herein shall have the
meanings set forth in the Purchase Agreement.

2. Restrictive Covenant.

2.1 Restrictive Covena~:ts. Each Owner agrees that he shall not, directly or
indirectly, do any of the following within twenty-five (25) miles from the address of the Center
(the "Restricted Area"). For purposes of clarification, the Owners may engage in the following
activities outside of the Restricted Area. Further, for the avoidance of doubt, the advisory
activity by the Owners in the areas of mergers and acquisition is outside the scope of this
restrictive covenant.

(a) Partner with (as joint venturers or common owners of any facility,
including an ambulatory surgery center, a hospital, or an office-baesd or practice-based facility
or operating site or room that provides any of the services offered by the Company (each a
"Competing Facility")), induce or attempt to induce any officer, director or employee of the
Company, or any physician or other health care professional who has an ownership or
investment interest in the Company, in each case as of the Phase I Closing Date, to withdraw
from the ownership or employ of the Company or the Center or adversely alter such individual's
relationship with the Company or the Center, for a period of four (4) years following the Phase I
Closing Date, provided that no advertisement in a newspaper, on the Internet, or other
publication of general circulation and no admission to a medical staff of such individuals as a
result of any such advertisement or without solicitation or inducement shall be prohibited by this
Section 2.1(a) (but entering into any other arrangement with any officer, director, physician or
other health care professional as a result of any such advertisement shall be prohibited);

(b) Partner with (as joint venturers or common owners of any
Competing Facility), induce or attempt to induce any physician who has an ownership or
investment interest, in each case as of the Phase I Closing Date in any of the SCA facilities set
forth on Schedule 10.2 of the Purchase Agreement to withdraw from the ownership or employ of
such SCA facility or facilities or adversely alter such individual's relationship with such SCA
facility or facilities, for a period of three (3) years following the Phase I Closing Date, provided
that no advertisement in a newspaper, on the Internet, or other publication of general circulation
and no admission to a medical staff of such individuals as a result of any such advertisement or
without solicitation or inducement shall be prohibited by this Section 2.1(b) (but entering into
any other arrangement as a result of any such advertisement shall be prohibited); or

(c) Partner with (as joint venturers or common owners of any
Competing Facility) or induce or attempt to induce any member of the Center's medical staff, in
each case as of the Phase I Closing Date to withdraw from the medical staff or employ of the
Center or adversely alter such individual's relationship with the Company or the Center, for a
period of three (3) years following the Phase I Closing Date, provided that no advertisement in a
newspaper, on the Internet, or other publication of general circulation and no admission to a
medical staff of such individuals as a result of any such advertisement or without solicitation or
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'` inducement shall be prohibited by this Section 2.1(c) (but entering into any other arrangement as
a result of any such advertisement shall be prohibited).

2.2 Equitable Remedy. Each Owner acknowledges that the restrictions
contained in Section 2.1 are reasonable and necessary to protect the legitimate interests of Buyer
and that any violation of such restrictions may result in irreparable injury to the Company and
Buyer. In addition to any other remedy or remedies to which Buyer may be entitled in law or in
equity, Buyer shall be entitled to preliminary and permanent injunctive relief for a violation of
Section 2.1 without having to prove actual damages or to post a bond, and Buyer shall also be
entitled to an equitable accounting of all earnings, profits and other benefits arising from such
violation. Each Owner hereby waives any objections on the grounds of improper jurisdiction or
venue to the commencement of an action in the State of Connecticut and agrees that effective
service of process may be made upon him by mail under the provisions of Section 3(i).

2.3 Judicial Determination. If a court should hold that the restrictions set
forth in Section 2.1 are unenforceable because they are unreasonable, then to the extent permitted
by law, the court may prescribe the longest duration for the applicable restricted period and/or
the largest radius or area for the restricted area that is reasonable and the parties agree to accept
such determination subject to their rights of appeal. Nothing herein stated shall be construed as
prohibiting Buyer from pursuing any other remedy or remedies available for such breach or
threatened breach, including recovery of damages from a breaching Owner or injunctive relief.

2.4 Extension of Restricted Period If an Owner is in violation of Section 2.1
at any time, then the applicable restricted period shall be extended for a period of time equal to
the period during which said violation or violations occurred, solely with respect to such Owner.
If Buyer seeks injunctive relief from said violation in court, then the running of the applicable
restricted period with respect to that Owner shall be suspended during the pendency of said
proceeding, including all appeals. This suspension shall cease upon the entry of a final judgment
in the matter, not subject to further appeal.

3. Miscellaneous.

(a) This Agreement shall be governed by and construed in accordance with
the domestic laws of the State of Connecticut, without giving effect to any choice or conflict of
law provision or rule (whether of the State of Connecticut or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the State of Connecticut.

(b) The invalidity or unenforceability of any particular provision of this
Agreement shall not affect the other provisions hereof, and this Agreement shall be construed in
all respects as if such invalid or unenforceable provisions were omitted.

(c) The covenants contained herein on the part of each Owner shall be
construed as independent agreements and the existence of any claim or cause of action by any
Owner shall not constitute a defense to the enforcement of such covenants by Buyer.

f (d) This Agreement may be amended or modified only with the written
consent of all of the parties hereto.
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(e) This Agreement shall be binding on the parties and their respective
successors and permitted assigns. No Owner shall assign this Agreement without the written
consent of Buyer.

(fl No waiver of any term, provision, or condition of this Agreement, whether
by conduct or otherwise, in any one or more instances, shall be deemed to be, or construed as, a
further or continuing waiver of any such term, provision, or condition or as a waiver of any other
term, provision or condition of this Agreement.

(g) The headings contained in this Agreement are solely for the purpose of
reference, are not part of the agreement of the parties, and shall not in any way affect the
meaning or interpretation of this Agreement.

(h) This Agreement may be executed in one or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
instrument. In addition, the parties may execute a counterpart of this Agreement and transmit
their signatures via facsimile or electronic transmission, and such signature received via
facsimile or electronic transmission shall have the same force and effect as an original.

(i) Any notice, demand, ar communication required, permitted, or desired to
be given hereunder shall be deemed effectively given when personally delivered, when received
by receipted overnight delivery, or five (5) days after being deposited in the United States mail,
with postage prepaid thereon, certified or registered mail, retain receipt requested, addressed as
follows:

If to an Owner: c/o Merritt Healthcare Holdings, LLC
75 Danbury Road, #BS
Ridgefield, CT 06877

If to Buyer: SCA-River Valley, LLC
c/o Surgical Care Affiliates, LLC
569 Brookwood Village, Suite 901
Birmingham, Alabama 35209
Attention: General Counsel

or to such other address, and to the attention of such other person or officer as any party may
designate, with copies thereof to the respective counsel thereof as notified by such party.

SIGNATURE PAGE FOLLOWS
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s~' IN WITNESS WHEREOF, the parties have executed this Agreement effective as of
~ date the first above written.

BUYER:

SCA-RIVER VALLEY, LLC

I:
Richard L. Sharff, Jr.
Vice President

OWNERS:

Matthew Searles

Richard Searles

William F. Mulhall

[Signature Page to Owner Restrictive Covenant]
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AMENDED AND RESTATED OPERATING AGREEMENT
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~f RIVER VALLEY ASC. LLC

AMENDED AND RESTATED OPERATING AGREEMENT

This Amended and Restated Operating Agreement is made and entered into as of the 1S̀
day of February, 2014 (the "Effective Date"), by and among River Valley ASC, LLC (the
"Company"), and the persons identified as Members in Exhibit A, which is incorporated herein
by reference. Except as otherwise provided, the capitalized terms used in this Agreement shall
have the meanings set forth in Article 1 hereof.

RECITALS

WHEREAS, the Company was formed as a limited liability company under the laws of
the State of Connecticut by the filing on or about the 27th day of July, 2012, of the Articles with
the Secretary of State of Connecticut;

WHEREAS, the Company and its Members entered into that certain Operating
Agreement dated November 30, 2012 ("Original Operating Agreement');

WHEREAS, the Company owns and operates an ambulatory surgery center in the
Norwich, Connecticut area and is operating under the name River Valley ASC, LLC;

WHEREAS, the Company established two classes of Members: (1) a Class B Member
class, comprised. of Merritt Healthcare Holdings Norwich, LLC; and (2) a Class A Member class,
comprised of certain physicians practicing in the New London County service area;

WHEREAS, the Company now wishes to amend and restate the Original Operating
Agreement to make revisions to add new Members and revise Exhibit 1 accordingly, to add
Sections 1 U.5 and 13.19 and to make such other changes as maybe necessary; and

WHEREAS, the Members shall own all of the membership interests in the Company.

NOW, THEREFORE, in consideration of the mutual covenants herein expressed, and
for other valuable consideration, the receipt of which is hereby acknowledged, the parties hereto
hereby agree as follows:

ARTICLE I
Definitions

below:
T'he following defined terms used in this Agreement shall have the meanings specified

"Accredited Investor" shall mean a Person who (1) is a natural person whose individual
net worth, or joint net worth with his or her spouse, exceeds One Million Dollars ($1,000,000)
(exclusive of primary residence); (2) is a natural person who had an individual income (not
including his or her spouse's income) in excess of Two Hundred Thousand Dollars ($200,000) in
each of the two most recent years, or joint income with his or her spouse in excess of Three
Hundred Thousand Dollars ($300,000) in each of those years, and who reasonably expects
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reaching the same income level in the current year; or (3) is a director or executive officer of the
Company or a member of its Board of Managers.

"Act" shall mean the Connecticut Limited Liability Company Act in effect at the time of
the initial filing of the Articles, and as thereafter amended from time to time.

"Ad,Lusted Capital Account Deficit' shall mean, with respect to any Member, the deficit
balance, if any, in such Member's aggregate Capital Account as of the end of the relevant fiscal
year, after giving effect to the following adjustments:

(a) Credit to such Capital Account any amounts that such Member is
obligated to restore pursuant to any provision of this Agreement or is deemed to be obligated to
restore pursuant to Regulations Section 1.704-2(g)(l) and 1.704-2(i)(5); and

(b) Debit to such Capital Account the items described in Regulations Section
1.704-1(b)(2)(ii)(d)(4), (5) and (6).

The foregoing definition is intended to comply with the provisions of Regulations Section
1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith.

"Adjusted Capital Contribution" shall mean a Member's aggregate Capital Contribution
to the Company reduced by all distributions made to such Member under Article VI.

"Adverse Terminating Event' shall have the meaning set forth in Section 4.3(a) hereof.

"Affiliated Person" or "Affiliate" shall mean, with reference to a specified Person, (a)
any member of such Person's Immediate Family (as defined herein); (b) any Person who owns
directly or indirectly ten percent (10%) or more of the beneficial ownership in such Person; (c)
any one or more Legal Representatives (as defined herein) of such Person and/or the Legal
Representative of any Persons referred to in the preceding clauses (a) or (b); or (d) any entity in
which any one or more of such Person and/or the Persons referred to in the preceding clauses (a),
(b) or (c) owns directly or indirectly ten percent (10%) or more of the beneficial ownership.

"Agreement" shall mean this Operating Agreement as it may be amended, supplemented,
or restated from time to time.

"Applicable Federal Rate" shall mean the Applicable Federal Rate as that term is defined
in Code Section 1274(d)(1), whether the short-term, mid-term or long-teen rate, as the case may
be, as published from time to time by the United States Secretary of the Treasury.

"Approval of the Board" and any grammatical variation thereof, shall mean the written
consent, approval or vote in favor of Managers representing a majority of the Manager votes as
calculated pursuant to Section 7.2(a) hereof.

"Articles" shall mean the Articles of Organization creating the Company, as they may,
from time to time, be amended in accordance with the Act.

"Bankruptcy" shall mean any of the following:

-2-
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~~(a) If any Member shall file a voluntary petition in bankruptcy, or shall file
any petition or answer seeking any reorganization, arrangement, composition, readjustment,
liquidation, dissolution, or similar relief under the present or any future federal bankruptcy act or
any other present or future.applicable federal, state, or other statute or law relating to bankruptcy,
insolvency, or other relief for debtors, or shall file any answer or other pleading admitting or
failing to contest the material allegations of any petition in bankruptcy or any petition seeking
any reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar
relief filed against such Member, or shall seek or consent to or acquiesce in the appointment of
any trustee, receiver, conservator, or liquidator of such Member or of all or any substantial part

of such Member's properties or such Member's interest in the Company (the term "acquiesce" as
used herein includes but is not limited to the failure to file a petition or motion to vacate or
discharge and+ order, judgment, or decree within thirty days after subh order, judgment or

decree);

(b) If a court of competent jurisdiction shall enter an order, judgment or
decree approving a petition filed against any Member seeking any reorganization, arrangement,
composition, readjustment, liquidation, dissolution, or similar relief under the present or any
future federal bankruptcy act or any other present or future applicable federal, state, or other
statute or law relating to bankruptcy, insolvency, or other relief for debtors and such Member
shall acquiesce in the enhy of such order, judgment, or decree, or if any Member shall suffer the

entry of an order for relief under Title I 1 of the United States Code and such order, judgment, or
decree shall remain unvacated and unstayed for an aggregate of sixty (60) days (whether or not
consecutive} from the date of entry thereof, or if any trustee, receiver, conservator, or liquidator
of any Member or of all or any substantial part of such Member's properties or such Member's

interest in the Company shall be appointed without the consent or acquiescence of such Member

and such appointment shall remain unvacated and unstayed for an aggregate of sixty (60) days

(whether or not cansecutivc); or

(c) If any Member shall make an assignment for the benefit of creditors or

take any other similar action for the protection or benefit of creditors,

"Board" or "Board of Managers" shall refer collectively to the persons elected or

appointed to serve as Managers in accordance with this Agreement and any Person who becomes
an additional, substitute or replacement Manager as permitted by this Agreement, in each such

Person's capacity as a Manager of the Company.

"Book Value" shall mean, with respect to any asset of the Company, such asset's

adjusted basis for federal income tax purposes, except that:

(a) The initial Book Value of any asset contributed by a Member of the

Company shall be the dross fair market value of such asset (reduced for any liabilities to which it

is subject or which the Company assumes), as such value is determined and for which credit is

given to the contributing Member under this Agreement;

(b) The Book Values of all assets of the Company shall be adjusted to equal

their respective gross fair market values, as determined by Approval of the Board, at and as of

the following times:
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~ (i) The acquisition of an additional, or new interest in the Company by
anew or existing Member in exchange for other than a de minimis
Capital Contribution by such Member, if the Board, acting by
Approval, reasonably determines that such adjustment is necessary
or appropriate to reflect the relative economic interests of the
Members;

(ii) The distribution by the Company to a Member of more than a de
minimis amount of any asset of the Company (including cash or
cash equivalents) as consideration for all or any portion of an
interest in the Company, if the Board, acting by Approval,
reasonably determines that such adjustment is necessary or
appropriate to reflect the relative economic interests of the
Members; and

(iii) The liquidation of the Company within the meaning of Regulations
Section 1.704-1(b)(2)(ii)(g),

(c) The Book Value of the assets of the Company shall be increased (or
decreased) to reflect any adjustment to the adjusted basis of such assets pursuant to Section
734(b) or Section 743(b) of the Code, but only to the extent such adjustments are taken into
account in determining Capital Accounts pursuant to Regulations Section ].704-1(b)(2)(iv)(m);
provided, however, that Book Value shall not be adjusted pursuant to this clause (c) to the extent
that the Board, acting by Approval, determines that an adjustment pursuant to the immediately
preceding clause (b) is necessary or appropriate in connection with the transaction that would
otherwise result in an adjustment pursuant to this clause (c).

If the Book Value of an asset has been determined or adjusted pursuant to the preceding
clauses (a), (b) or (c), such Book Value shall thereafter be adjusted by the Depreciation taken
into account with respect to such asset for purposes of computing Profits or Losses.

"Capital Account" shall mean a capital account maintained and adjusted in accordance
with the Code and the Regulations, including the Regulations under Section 704(b) and (c) of the
Code. The Capital Account of each Member shall be:

(a) Credited with all payments made to the Company by such Member on
account of Capital Contributions (and as to any property other than cash or a promissory note of
the contributing Member, the agreed (as indicated by the Approval of the Board) fair market
value of such property, net of liabilities secured by such property and assumed by the Company
or subject to which such contributed property is taken) and by such Member's allocable share of
Profits and items in the nature of income and gain of the Company;

(b) Charged with the amount of any distributions to such Member (and as to
any distributions of property other than cash or a promissory note of a Member or the Company,
by the agreed fair market value of such property, net of liabilities secured by such property and
assumed by such Member or subject to which such distributed property is taken), and by such
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E Member's allocable share of Losses and items in the nature of losses and deductions of the

Company;

(c) Adjusted simultaneoiis.ly with the making of any adjustment to the Book
Value of the Company's assets pursuant to the definition thereof, to reflect the aggregate net
adjushnents to such Book Value as if the Company recognized Profit or Loss equal to the
respective amount of such aggregate net adjustments immediately before the event causing such
adjustments; and

(d) Otherwise appropriately adjusted to reflect transactions of the Company
and the Members.

"Capital Contribution" shall mean the amount of cash and the value of any other property
contributed to the Company by a Member.

"Center" shall mean the ambulatory surgery center owned and operated by the Company
in Norwich, Connecticut.

"Class A Member" shall mean any Member holding Class A Units in the Company, in
each such Member's capacity as a holder of Class A Units. Except as otherwise indicated herein,
Class A Units shall be held only by physicians who meet the Physician Member Requirements
set forth in Section 2.3 hereof and who qualify as Eligible Physicians as defined in Section 2.4(b)
hereof.

"Class B Member" shall mean any Member holding Class B Units in the Company, in
each such Member's capacity as a holder of Class B Units. Class B Units shall be held only by
persons and entities that do not meet the Physician Member Requirements as defined in Section
2,4(b) hereof and by a bona fide ambulatory surgery center management company as determined
by the Board of Managers.

"Code" shall mean the Internal Revenue Code of ] 986, as amended from time to time.

"Confidential Information" shall mean any and all policies, procedures, contracts, quality
assurance techniques, plans, market studies, projections, pro formas, managed care initiatives,
strategies, utilization management, physician lists, patient records, credentialing, financial,
statistical and other information of the Company, including (but not limited to) information
embodied on magnetic tape, computer software or any other medium for the storage of
information, together with all notes, analyses, compilations, studies or other documents prepared
by the Company or others on behalf of the Company containing or reflecting such information.
Confidential Information does not include information that:

(a) was lawfully made available to or known by third person on a non-
confidential basis prior to disclosure by a Member;

confidence.

(b) is or becomes publicly known through no wrongful act of a Member; or

(c) is received by a Member from a third party other than iii breach of
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"Consent of the Members" except as otherwise indicated herein, shall mean the written
consent, approval or vote in favor of Members holding at least eighty percent (80%) of the total
number of Units then issued and outstanding, including the affirmative written consent, approval
or vote of at least one (1) Class B Member.

"Depreciation" shall mean, for each year or other period, an amount equal to the
depreciation, amortization or other cost recovery deduction allowable for federal income tax
purposes with respect to an asset for such year or other period, except that if the Book Value of
an asset differs from its adjusted basis for federal income tax purposes at the beginning of such
year or other period, Depreciation shall be an amount that bears the same relationship to the
Book Value of such asset as the depreciation, amortization or other cost recovery deduction
computed for tax purposes with respect to such asset for such period bears to the adjusted tax
basis for such asset, or if such asset has a zero adjusted tax basis, Depreciation shall be
determined with reference to the initial Book Value of such asset using any reasonable method
selected by Approval of the Board, but not less than depreciation allowable for tax purposes for
such year.

"Disabili "means the inability of a Class A Member by reason of mental or physical
illness, disease or injury, to perform his or her usual and customary professional duties with a
standard of care that would be exercised by a reasonable professional with the same medical
practice, including performing outpatient surgical procedures, for a minimum period of six (6)
consecutive months or six (6) months cumulatively in any twelve (12) month period, as
determined by a physician mutually agreeable to Board and the Member in question.

"Formula Amount" shall be calculated by multiplying the Company's annual EBITDA
(annual net operating income, excluding extraordinary gains and losses, calculated before
deduction of interest, taxes, depreciation and amortization) by a number (tl~e "Multiple"), which
shall be three (3), then subtracting the Company's outstanding long-term debt, including
equipment lease financing obligations, as of the date of the Terminating Event, determined in
accordance with generally accepted accounting principles. For this purpose, the EBITDA of the
Company shall be based on the average of the EBITDA of the Company for the two (2) calendar
years immediately prior to the year in which the Terminating Event occurs. For example, if the
Terminating Event occurs in 2012, the Formula Amount shall be calculated using the average of
2011's and 2010's EBITDA multiplied by the Multiple, then subtracting the Company's
outstanding long-term debt as of the date of the Terminating Event.

"Immediate Family" with respect to any individual, means his or her ancestors, spouse,
siblings, issue, spouses of issue, any trust principally for the benefit of any one or more of such
individuals, his or her estate, and any entity beneficially owned by such individuals or trusts for
their principal benefit.

"Joinder Agreement" means the acknowledgment by a Member that it is bound by all of
the terms and conditions of this Agreement, such acknowledgement to be substantially in the
form of Exhibit B hereto.
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"Le awl Representative" shall mean, with respect to any individual, a duly appointed
executor, administrator, guardian, conservator, personal representative or. other legal

representative appointed as a result of the death, minority or incompetency of such individual.

"Losses" shall have the meaning provided below under the heading "Profits and Losses."

"Manager" shall refer to each Person named as a Manager in this Agreement and any
Person who becomes an additional, substitute or replacement Manager as permitted by this
Agreement, in each such Person's capacity as a Manager of the Company.

"Management Agreement" shall mean an agreement between the Company and a party
undertaking obligations substantially similar to those of the Manager set forth in the form of
Management Agreement attached hereto as Exhibit C. As of the Effective Date, the Company
will enter into a Management Agreement in the form attached hereto as Exhibit C with Merritt.

"Medical Directorship Agreement" shall mean an agreement between the Company and a
party undertaking obligations substantially similar to those of the Medical Director set forth in
the form of Medical Directorship Agreement attached hereto as Exhibit D. As of the Effective
Date, the Company will enter into a Medical Directorship Agreement in the form attached hereto
as Exhibit D with the Medical Director of the Company.

"Member" shall mean any Person named as a Member in this Agreement and any Person
who becomes an additional, substitute or replacement Member as permitted by this Agreement,
in each such Person's capacity as a Member of the Company.

`° "Member Minimum Gain" shall mean "partner nonrecourse debt minimum gain" as that
term is defined in Regulations Section 1.704-2(i)(2),

"Member Nonrecourse Debt" shall mean "partner nonrecourse debt" or "partner
nonrecourse liability" as those terms are defined in Regulations Section 1.704-2(b)(4).

"Member Nonrecourse Deductions" shall mean "partner nonrecourse deductions" as that
term is defined in Regulations Section 1.704-2(i)(1).

"Merritt" shall mean Merritt Healthcare or an affiliate under the control of Matthew
Searles, William Mulhall and Richard Searles.

"Minimum Gain" shall have the meaning given in Regulations Section l .704-2(d).

"Net Operating Cash Flow of the Company" shall mean the Company's taxable income
or loss arising in the ordinary course of its business activities, increased by tax-exempt interest
and by depreciation and any other deductions that do not involve cash expenditures, and
decreased by principal payments, capital expenditures (other than those made from borrowings),
and any other nondeductible cash expenditures.

hereof.
"Non-Adverse Terminating E, vent" shall have the meaning set forth in Section 4.3(b)
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`' "N.onrecourse Deductions" shall have the meaning given in Regulations Section 1.704-
2(b)(1).

"Person" or "Party" shall mean any natural person, partnership (whether general or
limited), limited liability company, trust, estate, association or corporation.

"Profits and Losses" shall mean, for each year or other period, an amount equal to the
Company's taxable income or loss for such year or period, determined in accordance with Code
Section 703(a) (for this purpose, all items of income, gain, loss, or deduction required to be
stated separately pursuant to Code Section 703(a)(l) shall be included in taxable income or loss),
with the following adjustments:

(a) Any income of the Company that is exempt from federal income tax and
not otherwise taken into account in computing Profits or Losses pursuant to this provision shall
be added to such taxable income or loss;

(b) Any expenditures of the Company described in Code Section 705(a)(2)(B)
or treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section 1,704-
1(b)(2)(iv)(i), and not othei~vvise taken into account in computing Profits or Losses pursuant to
this provision, shall be subtracted from such taxable income or added to such loss;

(c) Gain or loss from a disposition of property of the Company with respect to
which gain or loss is recognized for federal income tax purposes shall be computed by reference
to the Book Value of such property, rather than its adjusted tax basis;

(d) In lieu of the depreciation, amortization and other cost recovery
deductions taken into account in computing taxable income or loss, there shall be taken into
account the Depreciation on the assets for such fiscal year or other period; and

(e) Any items that are separately allocated pursuant to Sections 6.5 and/or 6.6
that otherwise would have been taken into account in calculating Profits and Losses pursuant to
the above provisions shall not be taken into account and, as the case may be, shall be added to or
deducted from such amounts so as to be not part of the calculation of the Profits or Losses.

If the Company's taxable income or loss for such year, as adjusted in the manner
provided above, is a positive amount, such amount shall be the Company's Profits for such year;
and if negative, such amount shall be the Company's Losses for such year.

"Reasonable Reserves" shall mean such amount as the Board, acting by Approval, shall
deem reasonably necessary to meet the foreseeable liabilities or obligations of the Company
taking into consideration historic costs as well as reasonably projected cash flow, and including,
but not limited to, (i) the normal expenses of the operation and management of its activities, as
such liabilities and obligations become due and payable, and (ii) the expenses of any
redemptions pursuant to the provisions of this Agreement.

"Regulations" shall mean the Regulations promulgated under the Code, and any
successor provisions to such Regulations, as such Regulations may be amended from time to
time.
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~ "Retirement" shall mean a Class A Member who is a physician ceases to practice
medicine and publicly announces such retirement or, if. he or she does not publicly announce
such retirement, the Board of Managers, acting by Approval, determines in its reasonable
discretion that such person practices medicine or ambulatory surgical procedures on a less than

substantiallyfull-time basis (ie: less than 35 hours per week for at least 40 weeks per year).

"Terminatin~Capital Transaction" shall mean a sale or other disposition of all or

substantially all of the assets of the Company.

"Terminatin~g~Event" shall mean any event upon which the redemption of a Member

occurs as described in Article IV hereof.

"Transfer" and any grammatical variation thereof shall refer to any sale, exchange,

issuance, redemption, assignment, distribution, encumbrance, hypothecation, gift, pledge,
retirement, resignation, transfer or other withdrawal, disposition or alienation in any way as to
any interest as a Member. Transfer shall specifically, without limitation of the above, include

assignments and distributions resulting from death, incompetency, Bankruptcy, liquidation and
dissolution.

"Unit" shall mean a unit or share of ownership interest in the Company. The interest of

each Unit in the Company shall be equal to one (1) divided by the total number of Units then

authorized and outstanding of all classes (including, but not limited to, Class A Units and Class

B Units).

"Unit Proportion" shall mean the number of Units held by a Member divided by all of the

Units then issued and outstanding.

The definitions set forth in the Act shall be applicable, to the extent not inconsistent
herewith, to define terms not defined herein and to supplement definitions contained herein.

ARTICLE II
Oreanizational Powers and Membershia

2.1 Organization. The Board of Managers shall file such articles, certificates and
documents as appropriate to comply with the applicable requirements for the operation of a

limited liability company in accordance with the laws of any jurisdictions in which the

Company shall conduct business and shall continue to do so as long as the Company conducts

business therein. By Approval of the Board, the Company may establish places of business

within and without the State of Connecticut, as and when required by its business and in

furtherance of its purposes set forth in Section 2.2 hereof, and may appoint agents for service

of process in all jurisdictions in which the Company shall conduct business.

2.2 Purposes and Powers of the Company. The Company is organized (i) for the

general purposes of operating the Center in the Norwich, Connecticut area and engaging in

other activities in connection therewith that are necessary or beneficial to the Center, and (ii)

engaging in any other lawful business activity permitted under the Act consistent with the

foregoing. To that end, the Company, subject to the terms of this Agreement, may engage in

any kind of activity and perform and carry out contracts of any kind necessary or incidental to
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the accomplishment of the purposes of the Company, so long as said activities and contracts
may be lawfully carried out or performed by a limited liability company under the laws of the
State of Connecticut.

2.3 Permissible Relationships. The Members understand that the Company's and
the Center's operations are subject to various state and federal laws regulating permissible
relationships between the Members and entities such as the Company, including, without
limitation, the Federal Fraud and Abuse laws under 42 U.5.C. § 1320a-7aa (the "Civil
Monetary Penalties"), 42 U.S.C. § 1320a-7b(b) (the "Anti-kickback Law"), and 42 U.S.C. §
1395nn (the "Stark Act"). It is the intent of the parties that the Company operate in a manner
consistent with the foregoing statutes. Accordingly, each Member represents and warrants that
such Member: (i) has not received loans for the purpose of investing in the Center from the
Company or from any investor in the Company; (ii) has not been barred or suspended from
participation in the Medicare and/or Medicaid programs; (iii) if a Class A Member, shall derive
at least one-third (1/3) of his or her medical practice income from al] sources for the previous
fiscal year or previous twelve (12)-month period from his or her own performance of
procedures that are ambulatory surgical procedures as appears on the list of ASC Covered
Procedures issued by the Center for Medicare and Medicaid Services, or, in the case of Dr.
Richard Martin ("Martin"), are procedures that are performed in an operating room and which
do not require an overnight stay; (iv} if a Class A Member, shall perform at least one-third
(1/3) of such physician's procedures that require or can be performed at an ambulatory surgery
center at the Center; (v) if a Class A Member, shall fully inform each patient, prior to referring
patients to the Center, of his or her investment interest in the Center; and (vi) if a Class A
Member, shall treat patients receiving medical benefits or assistance under any federal health
care program in a nondiscriminatory manner. These requirements are referred to herein as the
"Physician Member Requirements".

(a) The Board of Managers, acting in its sole discretion after consultation with
the Company's legal counsel but subject to the approval requirements set forth in Section 7.4,
shall be able to waive a Member's compliance with the one-third (1/3) tests set forth in Sections
2.3(iii) and (iv) hereof (the "One-Third Tests"), if such Member is constrained fiom complying
with such tests due to such Member's or the Center's exclusion from managed care contracts or
other reasons; provided, such Member is using best efforts to comply with such tests and the
Board of Managers believes that the Member is not indirectly referring patients to the Center.
The intent of the One-Third Tests and the other requirements set forth in this Section 2.3 is to
help the Company to substantially comply with the safe harbor for ambulatory surgical centers
promulgated by the Office of Inspector General. For a waiver to be granted, the Member must
be acting in good faith to comply with the Physician Requirements. Further, the Board of
Managers may request from each Member such information as it deems necessary to assess
compliance by such Class A Member with the Member Requirements set forth above.

(b) The Members also acknowledge that the Stark Act, the regulations
promulgated thereunder and similar Connecticut laws and regulations may restrict the Center (as
presently formed) from providing "designated health services" (as defined by the Stark Act) or
other services to patients referred by the Members. The Center shall not provide "designated
health services." If, in the future, any of the services that the Center provides are deemed to be
"designated health services," such services shall be provided by the Center only if such services
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may be provided in compliance~lwith one or more exceptions to the ban on self-referrals set forth
in the Stark Act, the regulations promulgated thereunder, and all other statutes and/or regulations
relating thereto. Furthermore, if the owner of a Member is a pension plan, trust or other entity, all
of the owners and beneficiaries of such pension plan, trust or other entity who are practicing
physicians shall also comply with the Federa] Fraud and Abuse Laws, the regulations
promulgated thereunder and similar Connecticut laws and regulations. All physicians who are
Members of the Company, either directly or indirectly, shall remain authorized to perform
services at the Center for as long as such physician is a Member of the Company.

2.4 Membership.

(a) ReferencE is hereby made to the fact that there shall initially be two (2)

authorized classes of Members of the Company: Class A Members and Class B Members. All
Members shall have (based on Units held) the same economic rights. The Members, acting as
Members, shall have no right to act for or bind the Company. The initial Class A Members and
the initial Class B Members are identified in Exhibit A hereto.

(b) No Person shall be eligible to become a Class A Member (or remain a
Class A Member, as applicable) unless the following eligibility requirements are satisfied: (1)
such Class A Member shall be a physician, licensed and registered, in good standing, to practice
medicine in the State of Connecticut; (2) such Class A Member shall abide by all of the
Physician Member Requirements set forth in Section 2.3 hereof and the Eligible Physician

requirements of this Section 2.4(b); (3) such Class A Member shall maintain an active practice of
medicine in New London County, and if able to refer patients to the Center for services, shall be

~,. able to perform surgical services at the Center; (4) such Class A Member shalt maintain active

privileges at the Center and at least one hospital within fifteen (15) miles of the Center; (5) under
applicable law, such Class A Member's ownership shall not disqualify (and, without further
action, would not disqualify) the Company or the Center from engaging in operations as a

Medicare-certified ambulatory surgery center for any reason, or from having such Class A
Member perform cases at the Center; and (6) such Class A Member shall have in effect at all
relevant times a professional liability insurance policy, covering his or her activities at the
Center, with coverage limits of not less than $1 million per occurrence and $3 million annual

aggregate. A physician who meets such requirements may be referred to herein as an "Eligible
Physician." No Person shall be eligible to become a CIass B Member unless it is a bona fide

ambulatory surgery center management company as determined by the Board of Managers.

ARTICLE III
Canrtal Contributions and Liability of Members

3.1 Capital Accounts. A separate Capita] Account shall be maintained for each

Member, including any Member who shall hereafter acquire an interest in the Company.

3.2 Capital Contributions.

(a) Each Member's initial Capita) Contribution shall be made to the Company

upon such Member's execution of this Agreement and the amount of such Capital Contribution,
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and any additional Capital Contributions, shall be memorialized and set forth on Exhibit A
attached hereto, which Exhibit A may be updated from time to time.

(b) Loans. Except with the Consent of the Members, no: Member or Manager
shall be entitled, obligated or required to make any loan to or any Capital Contribution to the
Company in addition to such Member's initial Capital Contribution made pursuant to Section
3.2(a) above. No loan made to the Company by any Member or Manager shall constitute a
Capital Contribution to the Company for any purpose.

(c) Additional Capital Contributions. The Members shall be required to make
additional Capital Contributions only upon the Consent of the Members. Once such an
additional Capital Contribution is properly approved, the Board shall set a reasonable due date
for payment of the required amounts. In the event a Member fails to contribute approved
additional Capital Contributions by the due date, then the amount due for the individual Member
shall accrue simplo interest as determined by the Board plus an additional penalty as determined
by the Board per thirty (30) day period (with the interest and additional penalty accrual both
commencing as of the first day after the due date). If the amount due for an individual Member
is not paid by the sixtieth (60 h̀) day following the due date, the Board shall have the option, at its
sole discretion to either (i) dilute the Member's membership interests in the Company (and the
interest and penalties shall remain owing by the Member for solely such sixty (b0) period) or (ii)
permit the Member to retain such Member's then current membership interests and continue to
accrue interest and penalties until the amount due is paid; provided that if the Board elects option
(ii) and the Member does not pay the amount due in full (including all interest and penalties) by
the date that is six (6) months following the due date, then the Member's membership interests in
the Company shall be diluted (and the interest and penalties shall remain owing by the Member

~ for solely the initial sixty (60) period). The Board's decision whether to exercise option (i) or (ii)
above shall not be based on the volume or value of referrals by the Member to the Company or
its Affiliates.

3.3 No Withdrawal of or Interest on Capital. Except as otherwise provided in this
Agreement, (i) no Member shall have any right to demand and receive property of the
Company in exchan~c for ail or any portion of such Member's Capital Contribution or Capital
Account, and (ii) no interest or preferred return shall accrue or be paid on any Capital
Contribution or Capital Account.

3.4 Liability of Members. No Member, in his, her or its capacity as a Member,
shall have any liability to restore any negative balance in his, her or its Capital Account or to
contribute to, or in respect of, the liabilities or the obligations of the Company, or to restore
Any amounts distributed from the Company, except as may be required specifically under this
Agreement, the Act or other applicable law. Except to the extent otherwise provided by law or
as indicated herein, in no event shall any Member, in his, her or its capacity as a Member, be
personally liable for any liabilities or obligations of the Company.

3.5 Guarantees. If nonrecaurse financing for the Company is unavailable or
insufficient, it is hereby agreed and acknowledged that, upon the Approval of the Board, each
Member shall be required to guarantee debt of the Company, solely on a pro-rata (based on
ownership) and several basis, and in an amount to be agreed upon by the Board of Managers;
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` provided, however, that the aggregate debt to which such ~.ersonal liabilities relate, not
including the initial financing, shall not exceed $50,000 without the Consent of the Members.
The Members hereto acknowledge that as of the date of this Agreement the Company has or
will secure commercial financing from Farmington Bank in excess of $50,000 and such
Members agree that upon execution of this Agreement, the Consent of Members shall be
deemed given without the need for further action. Each Member further agrees to execute and
deliver such agreements and instruments as the Company may require with respect to such
Member's guarantee. In the event a Member fails to provide required guarantees, such
Member's percentage ownership in the Company shall be diluted in proportion to such
required guarantees; provided, however, the Board may elect not to dilute such Member with
the Consent of the Members.

".

3.6 Managers as Members. Managers are required to hold a membership interest in
the Company in order to serve as a Manager.

3.7 Additional Members, Additional Members may be admitted to the Company
only upon the Consent of the Members, including the terms of admission, and by execution and
delivery by the new Member of the required Capital Contribution (as determined by the Board
of Managers) and execution and delivery of such other documents, instruments and items as
the Members may require. All issuances shall be structured such that (i) the amount paid for
Units is not less than the fair market value of the Units, (ii) payments are made in cash, and
(iii) the issuance of Units does not take into account the potential volume or value of referrals
to the Center by the Member.

ARTICLE IV
Members and Membership Units

4.1 Classification of Members. There shall be two (2) classes of Members of the
Company: a Class A Member class and a Class B Member class. All Members shall have
(based on their Unit Proportion) the same economic rights. In the event that, pursuant to the
terms of this Agreement or otherwise, any Class A Units are Transferred to a Class B Member,
or any Class B Units are Transferred to a Class A Member, such Units, upon the
consummation of such Transfer, shall automatically be deemed Units of the class of the
transferee.

4.2 Withdrawal of a Member. Except in connection with a Non-Adverse
Terminating Event, (i) no Class A Member may withdraw or resign from the Company at any
time prior to the earlier of (1) the seventh (7th) anniversary of the date on which the Class A
Member became a Member of the Company or (2) the Retirement of such member and (ii) no
Class B Member may withdraw or resign from the Company at any time prior to the seventh
(7th) anniversary of such Class B Member becoming a Member of the Company. If a Member
withdraws or resigns as a Member in violation of this Section 4.2, such Member hereby agrees
that such withdrawal or resignation will constitute a breach of this Agreement and an Adverse
Terminating Event. The Company may offset any damages due to such a breach against any
amounts otherwise distributable to such Member in addition to any remedies otherwise
available to the Company. No assessment of damages shall account for or be based on the
volume or value of business generated by such Member.
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4.3 Redemption of a Member. Terminating Events are divided for purposes of
differentiating the Company's redemption obligations to the Member according to which type
of Terminating Event occurs as follows:

(a) For purposes of this Agreement, an "Adverse Terminating Event' means;

(i) With respect to any Member:

(aa) the improper Transfer (or attempt to Transfer) of Units;

(bb) the conviction of any felony;

(cc) any material breach of this Agreement;

(dd) any event of Bankruptcy;

(ee) the exclusion, suspension or debarment from participation
in the Medicare or Medicaid programs;

(f~ Retirement of a Class A Member before the seventh (7th)
anniversary of becoming a Class A Member;

(gg) resignation or withdrawal of a Class A Member prior to the
earlier of (1) the seventh (7th) anniversary of such Class A
Member becoming a Member of the Company or (2) such
Class A Member's Retirement; or

(hh) resignation or withdrawal of a Class B Member prior to
such Member's seventh (7th) anniversary of becoming a
Member, unless such resignation or withdrawal is deemed a
Non-Adverse Terminating Event pursuant to 4.3(b) hereof.

(ii) With respect to a Class A Member, in addition to Section 4.3(a)(i)
above:

(aa) the failure of a Class A Member to meet or continue to
meet any of the Physician Member Requirements set forth
in Section 2.3 hereof or any of the Eligible Physician
requirements set forth in Section 2.4(b) hereof;

{bb) revocation or suspension of a license to practice medicine
or any other license required by any health care licensing
authority in the State of Connecticut; or

(cc) the failure to maintain active, unrestricted staff privileges at
the Center and at a minimum of one (1) hospital within
fifteen (15) miles of the Center.
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(b) For purposes of this Agreement, a "Non-Adverse Terminating Event"
means:

(i) With respect to any Member:

(aa) the resignation or withdrawal of a Member subsequent to
such Member's seventh (7th) anniversary of becoming a
Member; provided, however, that such withdrawal or
resignation does not occur within one (1) year before or
after the occurrence of an Adverse Terminating Event
relating to such Member. Any withdrawal or resignation by
a Member that occurs within a one (1) year period before or
after the occurrence of an Adverse Terminating Event
relating to such Member shall be deemed an Adverse
Terminating Event;

(ii) With respect to a Class A Member, in addition to Section 4.3(b)(i)
above:

(aa) death at any time;

(bb) Disability at any time;

(cc) adjudication of incompetence at any time;

~',
C

(dd) Retirement subsequent to such Class A Member's seventh
(7th) anniversary of becoming a Member;

(ee) completely and fully terminating the practice of medicine
within a twenty five (25) mile radius of the Center; or

(ffl without cause termination of a Class A Member's
membership in the Company and resulting redemption of a
Class A Member's Membership Units upon Consent of the
Members.

(c) Each Terminating Event, if subject to cure, shall trigger termination only
after written notice is provided of the Terminating Event, and if a cure has not been made of the
Terminating Event, within sixty (60) days after such notice was provided.

(d) If a Terminating Event shall occur with respect to any Member, the
Company shall be required to pw'chase the Member's Units. Written notice shall be provided
within one (1) year after the Company has received actual knowledge (meaning knowledge of a
majority of the Board of Managers excluding the party suffering the Terminating Event without
knowledge of one Manager being imputed to the other Managers) of the occurrence of such
Terminating Event (hereinafter the "Company Notice"). No Member subject to a Terminating
Event shall vote, as a Member or Manager, in any action related to the Company's exercise of its
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right to redeem such Membe;r's Units hereunder and such Member's vote shall be discounted for

the purposes of determining whether voting or consent thresholds are met.

(e) Notwithstanding the provisions of Section 4.3(d) above, if allon-Adverse

or Adverse Terminating Event shall occur with respect to any Class A Member, then prior to

exercising its right to redeem such Class A Member's Units pursuant to Section 4.3(d), the
Company shall provide written notice of the Terminating Event to the other Class A Members

and permit the other Class A Members to first purchase the Class A Units at issue upon the same

terms and conditions as are available to the Company hereunder. Any unpurchased Class A

Units shall be available for redemption by the Company.

(fl Notwithstanding the provisions of Section 4.3(d) above, if allon-Adverse

or Adverse Terminating Event shall occur with respect to any Class B Member, then prior to

exercising its right to redeem such Class B Member's Units pursuant to Section 4.3(d), the

Company shall provide written notice of the Terminating Event to the other Class B Members

and permit the other Class B Members to first purchase the Class B Units at issue upon the same

terms and conditions as are available to the Company hereunder. Any unpurchased Class B

Units shalt be available for redemption by the Company.

(g) If any Member's Units are purchased because of the occurrence of an

Adverse Terminating Event, the amount to be paid for the Units owned by such Member shall be

equal to the balance of the departing Member's Capital Account, discounted by fifty percent

(50%) (the "Adverse Purchase Price").

(h) If allon-Adverse Terminating Event shall occur with respect to any

Member, the amount to be paid for such Units owned by such Member shall be equal to the

Formula Amount multiplied by the Member's Unit Proportion (the "Non-Adverse Purchase

Price"). The Non-Adverse Purchase Price and the Adverse Purchase Price may be refereed to

herein collectively as the "Purchase Price".

(i) All calculations shall be handled by the Company's regularly retained

accountants, and such calculations shall, absent manifest error, be final and binding upon all

parties to this Agreement. All Members acknowledge and agree that the Formula Amount is

intended to provide a reasonable agreed-upon amount to handle redemptions in a manner that

will minimize disputes and appraisal-related costs and expenses regarding valuation of Units for

purposes of redemption, and all Members waive any and all rights to contest the use of the

Formula Amount for any and all purposes in lieu of an appraisal or other method. The Board of

Managers, in its sole discretion, and with the Consent of the Members, shalt have the ability to

adjust the Mulriple used in the Formula Amount based on its assessment of the market conditions

for surgery centers on an annual basis or whenever determined; provided, once adjusted, the

Multiple may not be adjusted for the next twelve (12) months; provided, further, the Multiple

may not be adjusted after a Terminating Event has occurred with regard to the Member. Rather,

the Multiple shall remain the Multiple in effect up to such date.

(j} Payments for Units hereunder, whether an Adverse Purchase Price or a

Non-Adverse Purchase Price, shall be made as follows: twenty-five percent (25%) on the initial

payment date, which shall be within one hundred twenty (120) days after the Company Notice
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(such date being the "Purchase Date"), provided however in the event that the Purchase Price has
not been determined during such one hundred twenty (l20) day period, the matter shall be
determined in accordance with Section 13.15 hereof, and twenty-fve percent (25%) of the
Purchase Rrice on each of the anniversaries of the Purchase Date with interest on the outstanding
principal balance accruing at five percent (5%). If the Company has purchased any Units
pursuant to this Secrion 4.3, payments may be delayed at the direction of the Company to the
extent that the Company bas insufficient assets as provided by law to make any such payments.
Notwithstanding any such delay in the payment of amounts due, the Member's rights as a
Member shall cease on the Purchase Date. Aggregate payments to be made by the Company in
connection with Terminating Events shall not exceed seven and one half percent (7.5%) of the
Company's collected revenues. If payments are so restricted, payments shall be made in
proportion to amounts owed to all Members then being redeemed. In sum, notwithstanding the
provisions of this Article IV, the Company shall not be required to make payments to former
Members pursuant to this Section 4.3 that, in the aggregate, would exceed seven and one half
percent (7.5%) of the aggregate collections of the Company for any such period. If the aggregate
amount of payments otherwise due to former Members pursuant to this Section 4.3 would
reasonably be expected to exceed this limitation in any calendar year or portion thereof, with the
Approval of the Board, the Company shall pay such former Members, on a pro rata basis, based
on the amount still owed to such Members, payments totaling seven and one half percent (7.5%)
of the Company's anticipated aggregate collections for such period, and the balance of that
period's payment obligations to such former Members shall be deferred to the following calendar
year or years, until such amounts can be paid without violating such limitation with respect to
any such year or years. Within thirty (30) days following the end of each calendar year, the
Company shall make a pro rata adjusted payment to the former Members if and to the extent that

.` actual aggregate collections during the prior year (or relevant portion thereofl have exceeded the
anticipated amount.

ARTICLE V
Additional Caaital

5.1 Funding Capital Requirements.

(a) In the event that the Company requires additional funds to carry out its
purposes, to conduct its business, or to meet its obligations, the Company may borrow funds
from such lender(s), including Members and Managers, and on such terms and conditions as are
Approved by the Board, all on such terms as reflect fair market value. It is specifically provided
that (except as set forth in Section 3.2 or Section 7.4 hereo fl no such terms or conditions shall
impose any personal liability on any Member without the prior written consent of such Member.

(b) No Member or Manager shall be obligated to make any Capital
Contributions or loans to the Company (except as provided in Section 3.2 hereo fl, or otherwise
supply or make available any funds to the Company, even if the failure to do so would result in a
default of any of the Company's obligations or the lass or termination of all or any part of the
Company's assets or business; provided, failure to fund a properly approved additional Capital
Contribution may result in the accrual of interest and financial penalties and/or dilution pursuant
to Section 3.2 above.
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5.2 Third Party Liabilities. The provisions of this Article V and the provisions of
Article III hereof are not intended to be for the benefit of any creditor or other Person (other
than a Member in such Member's capacity as a Member) to whom any debts, liabilities or
obligations are owed by (or who otherwise has any claim against) the Company or any of the
Members. Moreover, notwithstanding anything contained in this Agreement to the contrary,
including specifically, but without limitation, this Article V; no such creditor or other Person
shall obtain any rights under this Agreement or shall, by reason of this Agreement, make any
claim in respect of any debt, liability or obligation (or otherwise) against the Company or any
Member.

AKTICLE VI
Distributions; Profits and Losses

6.1 Distribution of Company Funds - In General.

(a) Except as necessary to comply with Sections in this Article VI, all Net
Operating Cash Flow of the Company over and above Reasonable Reserves shall be distributed
at least quarterly to the Members on a pro rata basis, based on each Member's Unit Proportion.
While the intent is to distribute substantially all available cash flow (minus reserves), in
accordance with this Section 6.1, at a minimum the Company shall attempt to distribute at least
the estimated amount (i.e., forty percent to forty-two percent (40%-42%) of Company net
income) as is necessary for the Members to meet expected individual tax obligations related to
Company income.

(b) Except as necessary to comply with certain of the following Sections in
this Article Vl, all other cash flow of the Company shall be distributed among the Members of
the Company on a pro rata basis based on each Member's Unit Proportion as determined by
Approval of the Board.

6.2 Distribution Upon Dissolution. Proceeds from a Terminating Capital
Transaction and/or other amounts or assets available upon dissolution, and after payment of, or
adequate provision for, the debts and obligations of the Company, shall be distributed and
applied in the following priority:

(a) First, to fund reserves for liabilities not then due and owing and for

contingent liabilities to the extent deemed reasonable by Approval of the Board, provided that,

upon the expiration of such period of time as the Board, acting by Approval, shall deem
advisable, the balance of such reserves remaining after payment of such contingencies shall be

distributed in the manner hereinafter set forth in this Section 6.2; and

(b) Second, to the Members, an amount sufficient to reduce the Members'
Capita] Accounts to zero, in proportion to the positive balances in such Capital Accounts (after
reflecting in such Capital Accounts all adjustments thereto necessitated by (i) all other Company

transactions (distributions and allocations of Profits and Losses and items of income, gain,
deduction and loss) and (ii) such Terminating Capital Transaction).

r
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~- i 6.3 Distribution of Assets in Kind. trio Member shall have the right to require any
distribution of any assets of the Company in kind. If any assets of the Company are distributed
in kind, such assets shall be distributed on the basis of their respective fair market values as
determined by the Approval of the Board. Any Member entitled to any interest in such assets
shall, unless otherwise determined by the Approval of the Board, receive separate assets of the
Company and not an interest as tenant-in-common, with other Members so entitled, in each
asset being distributed.

6.4 Allocation of Profits and Losses. After giving effect to the allocations set forth
in Sections b.5 and 6.6 hereof which affect the Members' distributive shares, Profits and
Losses shall be allocated among the Members on a pro rata basis, in accordance with each such
Member's Unit Proportion,

6,5 Required Re~ulatory Allocations.

(a) Limitation on and Reallocation of Losses. At no time shall any allocations
of Losses, or any item of loss or deduction, be made to a Member if and to the extent such
allocation would cause such Member to have, or would increase the deficit in, any Adjusted
Capital Account Deficit of such Member at the end of any fiscal year. To the extent any Losses
or items are not allocated to one or more Members pursuant to the preceding sentence, such
Losses shall be allocated to the Members to which such losses or items maybe allocated without
violation of this Section 6.5(a).

(b) Minimum Gain Char~ck. If there is a net decrease in the Minimum
Gain of the Company during any fiscal year, then items of income or gain of the Company for

c' such fiscal year (and, if necessary, subsequent fiscal years) shall be allocated to each Member in
an amount equal to such Member's share of the net decrease in the Minimum Gain, determined
in accordance with Regulations Section 1.704-2(d)(1). A Member's share of the net decrease in
the Minimum Gain of the Company shall be determined in accordance with Regulations
Section 1.704-2(g). The items of income and gain to be so allocated shall be determined in

accordance with Regulations Section 1.704-2(j)(2)(i).

(c) Nonrecourse Deductions. Nonrecourse Deductions for any fiscal year or
other period (not including any Member Nonrecourse Deductions allocated pursuant to
Section 6.5(d) below) shall be allocated among the Members on a pro rata basis, based on the
proportion of Units then held by each such Member to the total number of Units then issued and
outstanding. Solely for purposes of determining each Member's proportionate share of the

"excess nonrecourse liabilities" of the Company, within the meaning of Regulations

Section 1.752-3(a)(3), the Company Profits shall be allocated among the Members on a pro rata
basis, based on the Member's Unit Proportion. The items of losses, deductions and Code

Section 705(a)(2)(B) expenditures to be so allocated shall be determined in accordance with

Regulations Section 1.704-2(j)(i)(ii).

(d) Member Nonrecourse Deductions. Any Member Nonrecourse Deductions
for any fiscal year or other period shall be allocated to the Member who bears the economic risk
of loss with respect to the nonrecourse liability, as determined and defined under Regulations

Section 1.704-2(b)(4), to which such Member Nonrecourse Deductions are attributable in
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accordance with Regulations Section: 1.704-2(i)(1). The items of losses, deductions and Code
Section 705(a)(2)(b) expenditures to be so allocated shall be determined in accordance with .
Regulations Section 1.704-2(j)(1)(ii).

(e) Member Minimum Gain Char e~ back. Notwithstanding any contrary
provisions of this Article VI, other than Section 6.5(b) above, if there is a net decrease in
Member Minimum Gain attributable to Member Nonrecourse Debt during any fiscal year, then
each Member who has a share of such Member Minimum Gain, determined in accordance with
Regulations Section 1.704-2(i), shall be allocated items of income and gain of the Company,
determined in accordance with Regulations Section 1.704-2(j)(2)(ii), for such fiscal year (and, if
necessary, subsequent fiscal years) in an amount equal to each such Member's share of the net
decrease in such Member Minimum Gain, determined in accordance with Regulations
Section 1.704-2(i)(3) and 2(i)(5).

(fl Qualified Income Offset. If any Member unexpectedly receives an item
described in Regulations Section 1.704-1(b)(2)(ii}(d)(4), (5) or (6), items of income and gain
shall be allocated to each such Member in an amount and manner sufficient to eliminate, as
quickly as possible and to the extent required by Regulations Section 1.704-1(b)(2)(ii)(d), the
Adjusted Capital Account Deficit of such Member, provided that an allocation pursuant to this
Section 6.5(fl shall only be made if and to the extent that such Member would have an Adjusted
Capital Account Deficit after accounting for all other allocations provided for in this Article Vl
other than that described in this Section 6.5(x.

(g) Basis Adjushnent. To the extent an adjustment to the adjusted tax basis of
any Company asset pursuant to either of Code Sections 734(b) or' 743(b) is required to be taken
into account in determining; Capital Accounts pursuant to Regulations Section 1.704-
1(b)(2)(iv)(m), the amount of such adjustment to the Capital Accounts shall be treated as an item
of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases
such basis) and such fain or loss shall be allocated to the Members in a manner consistent with
the manner in which their Capital Accounts are required to be adjusted pursuant to said Section
of the Regulations.

(h) Gross Income Allocation. If at the end of any Company fiscal year any
Member has a Capital Account deficit that is in excess of the sum of the items to be credited to a
Member's Capital Account under clause (a) of the definition of Adjusted Capital Account Deficit
contained herein, then each such Member shall be allocated items of income and gain in tt~e
amount of such excess as quickly as possible provided that an allocation pursuant to this
Section 6.5(h) shall only be made if and to the extent that such Member would have a Capital
Account deficit in excess of such sum after accounting for all other allocations provided for in
this Article VI other than that described in this Section 6.5(h). As among Members having such
excess, if there are not sufficient items of income and gain to eliminate all such excess, such
allocations shall be made in proportion to the amount of each Member's respective excess.

6.6 Curative Allocations. The allocations set forth in Section 6.5 hereof are
intended to comply with certain requirements of Regulations Sections 1.704-] (b) and 1.704-2
and shall be interpreted consistently therewith. Such allocations may not be consistent with the
manner in which the Members intend to divide Company distributions and make Profit and
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`< Loss allocations. Accordingly, by Approval of the Board, after effecting the allocations
required pursuant to Section 6.5 hereof, other allocations of Profits, Losses and items thereof
shall be divided among the Members so as to prevent the allocations in Section 6.5 hereof from
distorting the manner in which Company distributions will be divided among the Members
pursuant to Sections 6.1 and 6.2 hereof. In general, the Members anticipate that this will be
accomplished by specifically allocating other Profits, Losses and items of income, gain, loss
and deduction among the Members so that the net amount of allocations under Section 6.5
hereof and allocations under this Section 6.6 to each such Member is zero. However, the
Board shall have discretion to accomplish this result in any reasonable manner.

6.7 Tax Allocations and Book Allocations.

(a) Except as otherwise provided in this Section 6.7, for federal income tax
purposes, each item of income, gain, loss and deduction shall, to the extent appropriate, be
allocated among the Members in the same manner as its correlative item of "book" income, gain,
loss or deduction bas been allocated pursuant to the other provisions of this Article VI.

(b) In accordance with Code Section 704(c) and the Regulations thereunder,
depreciation, amortization, gain and loss, as determined for tax purposes, with respect to any
property whose Book Value differs from its adjusted basis for federal income tax purposes shall,
for tax purposes, be allocated among the Members so as to take account of any variation between
the adjusted basis of such property to the Company for federal income tax purposes and its Book
Value, such allocation to be made by the Approval of the Board in any manner that is
permissible under said Code Section 704(c) and the Regulations thereunder and the Regulations
under Code Section 704(b).

(c) In the event the Book Value of any property of the Company is
subsequently adjusted, subsequent allocations of income, gain, loss and deduction with respect to
any such property shall take into account any variation between the adjusted basis of such asset
for federal income tax purposes and its respective Book Value in the manner provided under
Section 704(c) of the Codc and the Regulations thereunder.

(d) Allocations pursuant to this Section 6.7 are solely for federal, state, and
local income tax purposes, and shall not affect, or in any way be taken into account in
computing, any Member's Capital Account or share of Profits, Losses, other items, or
distributions pursuant to any provision of this Agreement.

6.8 General Allocation and Distribution Rules.

(a) For purposes of determining the Profits, Losses, or any other items
allocable to any period, Profits, Losses, and any such other items shall be determined on a daily,
monthly, or other basis, as determined by the Approval of the Board, using any permissible
method under Code Section 706 and the Regulations thereunder. Except as otherwise provided
in this Agreement, all items of income, gain, loss, and deduction shall be allocated among the
Members in the same proportions as the allocations of Profits or Losses for the fiscal year in
which such items are to be allocated.
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~, ~ (b) Upon the admission of a new Member or the Transfer of an interest, the
new and old Members or the transferee and transferor shall be allocated shares of Profits and
Losses and other allocations and shall receive distributions, if any, based on the portion of the
fiscal year that the new or transferred Company interest was held by the new and old Members,

or the transferor and transferee, respectively. For the purpose of allocating Profits and Losses

and other allocations and distributions, (i) such admission or Transfer shall be deemed to have

occurred on the first day of the month in which it occurs or, if such date shall not be permitted

for allocation purposes under the Code or the Regulations, on the nearest date otherwise

permitted under the Code or the Regulations, and (ii) if required by the Code or the Regulations,

the Company shall close its books on an interim basis on the last day of the previous calendar
month.

6.9 Tax Withholdine. If the Company incurs a withholding tax obligation with

respect to the share of income allocated to any Member, (a) any amount that is (i) actually

withheld from a distribution that would otherwise have been made to such Member and
(ii) paid over in satisfaction of such withholding tax obligation shall. be treated for all purposes
under this Agreement as if such amount had been distributed to such Member, and (b) any

amount that is so paid over by the Company, but which exceeds the amount, if any, actually
withheld from a distribution that would otherwise have been made to such Member, shall be
treated as an interest-free advance to such Member. Amounts treated as advanced to any
Member pursuant to this Section 6.9 shall be repaid by such Member to the Company within
thirty (30) days after the Board, acting by Approval of the Board, give notice to such Member
making demand therefore. Any amounts so advanced and not timely repaid by such Member

shall bear interest, commencing on the expiration of said thirty (3Q) day period, compounded
monthly on unpaid balances, at an annual rate equal to the lowest Applicable Federal Rate as of

such expiration date. The Company shall collect any unpaid amounts so advanced from any
Company distributions that would otherwise be made to such Member.

6.10 Tax Matters Partner. Merritt will act as the "Tax Matters Partner" (as defined in

Code Section 6231) of the Company. The Tax Matters Partner is authorized and required to

represent the Company (at the Company's expense) in connection with all examinations of the

Company's affairs by tax authorities, including, without limitation, administrative and judicial

proceedings (collectively, "Audits"), and to expend Company funds for professional services

and costs associated therewith. The Members agree to cooperate with each other and to do or

refrain from doing any and all things reasonably required to conduct such proceedings. The

Company shall indemnify and hold harmless the Tax Matters Partner and its directors, officers,

employees and agents from and against any loss, expense, damage or injury suffered or

sustained by them by reason of any acts, omissions or alleged acts or omissions arising out of
their activities on behalf of tl~e Company as Tax Matters Partner, absent the grass negligence

of the Tax Matters Partner. The Members specifically acknowledge that the Tax Matters

Partner shall not be liable, responsible or accountable in damages or otherwise to the Company

or any Member with respect to any action taken by the Tax Matters Partner with respect to an

Audit, absent the gross negligence of the Tax Matters Partner.
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~_ ARTICLE VII
Management

7.1 Management of the Company. The overall management and control of the
business and affairs of the Company shall be vested in the Board, acting by Approval of the
Board. All management and other responsibilities not specifically reserved to the Members in
this Agreement, or requiring Consent of the Members, shall be vested in the Board, and the
Members shall have no voting rights except as specifically provided in this Agreement. The
Board shall enter into a management services agreement with the Class B Members for the
Class B Members to provide day-to-day management and administrative services to the
Company in accordance with the Management Services Agreement attached as Exhibit C
hereto. Each Manager shall devote such time to the affairs of the Company as is reasonably
necessary for performance by such Manager of such Member's duties, provided such Manager
shall not be required to devote full time to such affairs.

7.2 Board of Managers. The business and affairs of the Company shall be managed
by the Board of Managers (the "Board").

(a) Effective for all purposes on the date of this Agreement, the Board of
Managers shall be comprised of four (4) representatives elected by the Class A Members and one
(1) representative appointed by the Class B Members. Unless otherwise terminated for cause, for
so long as Martin is a Class A Member, he shall have the right to appoint one (1) of the
Managers otherwise elected by the Class A Members for a period of six (6) years commencing
on the Effective Date of this Agreement, and shall have no vote in electing the remaining three
(3) Class A Managers for such six (6) year period.

(b) Each Manager elected or appointed to the Board shall have the right to sit
on the Board and to vote as a Manager. Unless terminated sooner, each Manager shall serve a
one (1) year term, which term shall automatically renew for successive one (1) year terms, until
such Manager's successor is duly elected. In any action taken by the Board, each Manager shall
have one vote.

(c) The powers of the Board shall be exercised subject to the Member
protections indicated in Section 7.4.

(d) There shall be at least four (4) regular meetings of the Board per annum
and at least one (])regular meeting of the Members per annum. The Managers or Members, as
applicable, may provide by resolution, the time and place for the holding of this or additional
meetings. Written notice of such resolution shall be provided to all Managers and Members, as
applicable. Special meetings of the Board of Managers may be called at the request of any
Manager upon ten (lU) days advance written notice to all of the other Managers. The time, place
and purpose or purposes for such special meetings shall be stated in the notice of such meeting.
A special meeting of the Board of Managers may be mandatory upon Approval of the Board.
Special meetings of the Members may be called at the request of any Member upon ten (10) days
advance written notice to all of the other Members. The time, place and purpose or purposes for

such special meetings shall be stated in the notice of such meeting. A special meeting of the
Members may be mandatory upon Approval of the Board. The Members and Managers may

-23-

RV000274 
01/30/2017



participate in regular or special meetings by, or through the use of, any means of communication
by which all participants may simultaneously hear and speak to each other, such as by
conference telephone. Any participant in a meeting by such means shall be deemed present in
person at such meeting.

(e) A majority of the Managers shall constitute a quorum at any meeting of
the Board of Managers as long as a Manager from each Member class is present. Members
representing a majority of Units shall constitute a quorum at any meeting of the Members as long
as a representative of each Member class is present in person or by proxy.

(fl A Manager who is unable to attend a meeting may provide a proxy to a
Manager to attend in such Manager's place, and such proxy shall have power to vote in place of
the absent Manager in addition to the proxy's vote. Email notification to the other Managers
shall be considered an appropriate form of proxy or such other form as designated by the Board.

(g) A Class A Manager's status as Manager may be terminated at any time,
with or without cause, upon the consent of the holders of at least seventy-five (75%) of Class A
Units. Notwithstanding the foregoing, Martin may not be terminated during his six (6) year
initial term as Manager without cause. For purposes of the foregoing sentence only, "cause" shall
mean gross negligence or reckless disregard in the fulfillment of his duties as a Manager. During
such six (6) year initial term as Manager, Martin shall receive written notice of the basis for•
termination at least thirty (30) days prior to any vote by the ClAss A Members to terminate his
status as Manager and be given reasonable opportunity to cure the deficiencies noted during that
time. In the event that any CIass A Manager ceases to serve as Manager (whether by reason of

~,-- termination as Member or by vote of the Class A Members, resignation, removal or any other
~` cause), thereby creating a vacancy in the position of Class A Manager, the Class A Members

shall elect a successor Class A Manager to fill such vacancy by a vote of the holders of a
majority of Class A Units then issued and outstanding.

(h) A Class B Manager's status as Manager may be terminated at any time,
with or without cause, upon the consent of the holders of a majority of Class B Units. In the
event that any Class B Manager ceases to serve as Manager (whether by reason of resignation,
removal or any other cause), thereby creating a vacancy in the position of Class B Manager, the
Class B Members shall elect a successor Class B Manager to fill such vacancy by vote of the
holders of a majority of Class B Units then issued and outstanding,

(i) The election of Managers shall be conducted at any duly convened
meeting of the applicable class of Members. Termination of a Manager pursuant to Section
7.2(fl or (g) hereof shall be conducted as follows; Any Class A or B Member (as applicable) may

call a special meeting of the Class A or B Members for purpose of calling for the termination of

a Class A or B Manager pursuant to Section 7.2(~ or (g). At such special meeting, the Class A
or B Members (as applicable) shall vote on the termination of the Manager in question.
Consistent with and subject to Section 7.2(fl and (g) hereof, the Class A or B Members shall

elect a successor Manager to fill such vacancy.

7.3 Manner of Exercise of Board's Authority. All responsibilities granted to the
Board under this Agreement shall be exercised by the Board as a body, and no Manager, acting
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alone and without prior Approval of the Board, shall have the authority to act on behalf of the
Board or the Company, All management authority is vested in the Board, and no Member
shall have any authority to act on behalf of the Board or the Company, unless such Member
has been elected as a Manager and is acting solely in such capacity pursuant to this Section 7,3,
Subject to the restrictions set forth in Section 7.4 hereof, actions that the Board may take
include (but are not limited to) the following:

(a) Perform or cause to be performed all of the Company's obligations under
any agreement to which the Company is a Party, including without limitation, any obligations of
the Company or otherwise in respect of any indebtedness secured in whole or in part by, or by
lien on, or security interest in, any assets) of the Company;

(b) Employ, engage, retain or deal with any Persons to act as employees,
agents, brokers, accountants, lawyers or in such other capacity as may be necessary or desirable;

(c) Appoint individuals to act as officers of the Company and delegate to such
individuals such authority to act on behalf of the Company and such duties and functions as
would normally be delegated to officers of a corporation holding similar offices;

(d) Adjust, compromise, settle or refer to arbitration any claim in favor of or
against the Company or any of its respective assets, make elections in connection with the
preparation of any federal, state and local tax returns of the Company, and institute, prosecute,
and defend any legal action or any arbitration proceeding;

(e) Acquire and enter into any contract of insurance necessary or proper for
the protection of the Company and/or any Member and/or any Manager, including without
limitation, to provide the indemnity described in Section 7.8 hereof or any portion thereof;

(~ Establish a record date and amount for any distribution to be made under
Article VI;

(g) Make technical amendments to this Agreement or the Articles; and

(h) Perform any other act that the Board may deem necessary or desirable for
the Company as wet] as the Company's business.

7.4 Restrictions. Notwithstanding any other provision in this Agreement to the
contrary, the Board shall not take any of the following actions without the Consent of the

Members:

(a) Authorize, create, designate, determine or issue any new class of Units of

the Company, issue new or existing Units of the Company, or securities convertible into Units of

the Company, issue options or warrants to purchase Units of the Company, approve the Transfer
of any Units, or approve the admission of a Member;

(b) Enter into any transaction or agreement, including, without limitation, any

settlement or compromise of a claim, with a Member or departing Member or an Affiliate;
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~! (c) rAuthorize the merger, consolidation or similar combinationiwith any other
entity, or authorize the sale of all or substantially all of the assets of the Company;

(d)~ Approve a recapitalization, reclassification, reorganization, split or other
similar event affecting the Units of the Company;

Company;
(e) Effect any Bankruptcy, dissolution or liquidation event with regard to the

(fl :Borrow money or otherwise obtain credit or other ftnancial
accommodations, or mortgage, pledge or otherwise dispose of all or any part of the business of
the Company and/or all or any part of the assets of the Company with net book value;

(g) Enter into, renew, amend or terminate any arrangement or agreement with
any management company, consulting company, medical director or other senior employee or
executive of the Company, but not including the renewal, amendment or termination of the
Management Services Agreement;

(h) Approve expenditures in excess of Twenty-Five Thousand Dollars
($25,000};

(i) With regard to staff privileges of the Center, close or limit the staff
privileges of the Center, approve policies and procedures, approve medical staff bylaws and
changes thereto and approve termination of privileges;

~" (j) Except for technical amendments that may be made by the Board pursuant
to Section 7.3, amend this Agreement, or the Articles;

(k) Require additional Capital Contributions in any amount or require
Member to provide debt guarantees of the Company (except as provided in Section 3.5);

(l) Waive any Member obligations (the Member requesting the waiver shall
not be entitled to vote), approve the Company's exercise of redemption options set forth in
Section 4.3 or adjust the Multiple used in the Formula Amount;

(m) Sell, lease or acquire any real property;

Center; and

(n) Dissolve the Company;

{o) Develop additional locations for the Center or change the location of the

(p) Terminate a Class A Member's membership in the Company pursuant to
Section 10.5 hereof.

7.5 Binding the Company. Any action taken by a Manager as a Manager of the
Company with prior Approval of the Board, or, where so required, of the Members, shall bind
the Company and any other Managers and shall be deemed to be the action of the Company.
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.7.6 Compensation of Managers and Members. E,ecept with respect to the
Management Services Agreement referenced in Section 7.1, and the Medical Director Services
Agreement referenced in Section 7.9, no direct or indirect payment shall be made by the
Company to any Manager, Member, or officer of the Company, or to any Affiliate of any

Manager, Member, or officer of the Company, for such Manager's, Member's, or officer's
services as a Manager, Member, or officer. Each Manaber and officer shall be entitled to

reimbursement from the Company, as the case may be, for all reasonable expenses incurred by
such Manager ar officer in managing and conducting the business and affairs of the Company.

7.7 Contracts with Affiliated Persons. Subject to the Consent of the Members

pursuant to Section 7.4 hereof, the Company may enter into one or more agreements, leases,
contracts or other arrangements for the furnishing to or by the Company, as the case maybe, of

goods, services or space with any Member, Manager, or Affiliated Person, and may pay
compensation thereunder for such goods, services or space; provided, in each case the amounts
payable thereunder are reasonably comparable to those that would be payable to unaffiliated

Persons under similar agreements, and if the determination of such amounts is made in good

faith it shall be conclusive absent manifest error.

7.8 Other Activities. Subject to any other restrictions set forth in this Agreement,

the Members, Managers and any Affiliates of any of them may engage in and possess interests
in other business ventures and investment opporhtnities of every kind and description,
independently or with others as long as they do not violate Article X hereof.

7.9 Medical Director. The Company shall have a Medical Director acceptable to

the Board who will perform the duties and responsibilities assigned from time to time by the

Board in accordance with the Medical Director Services Agreement. The initial Medical

Director shall be Martin who shall hold such position for a period of two (2) years pursuant to

the terms of the Medical Director Agreement.

ARTICLE VIII
Officers

8.1 Number; Appointment; Resigxiation. The Company shall have a President, a

Treasurer, a Secretary, and such other officers as the Board may in its discretion create. Each

officer shall be appointed by the Board, except as expressly set forth herein, and shall hold

office until he or she resigns or is terminated by the Board pursuant to this Article VIII.

Any officer may resign by delivering his or her written resignation to the Company at its

office, or to the Board, and such resignation shall be effective upon receipt, unless it is specified

to be effective at some other time or upon the happening of some other event.

8.2 Same Person Holding Two or Morc Offices. To the extent permitted by the

Act, any two or more of the offices referred to in this Articles VIII may be filled by the same

person.
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8.3 Officers Eli ibility. Except as otherwise provided by the Act, any person shall

be eligible for election to be an officer of the Company as long as they are a Member or

Manager.

8.4 Removal of Officers. Any officer may be removed by the Board, acting by
Approval, with or without cause.

8.5 President. The President shall be se]ected by the majority vote of the Class B

Members, and such selection must be confirmed by a majority of the Board of Managers prior

to taking office, with such confirmation not to be unreasonably withheld. The President shall

be the chief executive officer of the Company and shall, subject to the provisions set forth
hereinafter, have the authority to oversee such administrative activities and to take such

administrative actions as shall be customary for a chief executive officer. The President shall
perform such additional duties as may be delegated to him or her by the Board or as may be

imposed bylaw. It shall be the duty of the President, and he or. she shall have the power to see

to it, that all orders and resolutions of the Board are carried into effect. The President, as soon

as reasonably possible after the close of each fiscal year, shall submit to the Board a report of

the operation of the Company for such year and a statement of its affairs, and he or she shall,

from time to time, report to the Board all matters within his or her knowledge that the interests
of the Company may require to be brought to its notice.

8.6 Treasarer. The Treasurer shall be selected by the majority vote of the Class B

Members, and such se]ection must be confirmed by a majority of the Board of Managers prior

to taking office, with such confirmation not to be unreasonably withheld. The Treasurer shall,
subject to the supervision and control of the Board, have custody of the funds and of all the

valuable papers of the Company. He or she shall keep the accounts of the Company in a clear

manner, and he or she shall, at all times, when requested by the Board, exhibit a true statement

of the affairs of the Company. He or she shall, if required by the Board, give a bond for the

faithful discharge of his or her duties, at the expense of the Company, with satisfactory sureties
in such penal sum as the Board may determine, if so required by the Board. Except as the

Board may otherwise order, he or she shall sign and/or endorse all promissory notes, bills,
checks, drafts, trade acceptances, and bankers' acceptances, and he or she may execute all
deeds, mortgages, reports, contracts, agreements, and other legal documents of the Company,

but the Board may authorize any other officer or officers, or agent or agents, to sign any
obligations, instruments, or papers on behalf of the Company, and/or may limit the authority of

the Treasurer in any of said matters. The Treasurer shall perform such other duties as may be

delegated to him or her by the Board or as maybe imposed by law.

8.7 Secretary. The Secretary shall be selected by the majority vote of the Class B

Members, and such selection must be confirmed by a majority of the Board of Managers prior

to taking office, with such confirmation not to be unreasonably withheld. The Secretary shall

keep the records of the Company, of its Members, and of its Managers, and he or she shall

perform such duties and have such powers additional to the forgoing as the Board shall

designate.
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ARTICLE iX
Fiscal Matters

9.1 Books and Records. The Company shall keep complete and accurate books and
records of the Company. Financial statements and records shall be prepared using the accrual
method of accounting. Such books and records shall all be maintained and updated monthly,
and shall be available, in addition to any documents and information required to be furnished
to the Members under the Act, at an office of the Company for examination and copying by
any Member, or such Member's duly authorized representative, upon reasonable request
therefore and at the expense of such Member. The Company shall keep at its registered office
all items required pursuant to the Act. Within one hundred twenty (120) days after the end of
each fiscal year of the Company and thirty (30) days after the end of each fiscal month of the
Company, the Board of Managers will make available to each Member unaudited, internally
prepared financial statements that shall contain a balance sheet as of the end of the applicable
period and a statement of income for such period, prepared on a basis consistent with generally

accepted accounting principles (in the case of year-end financial statements, historically by
month and compared to budgeted perforniance and the prior year's performance).

9.2 Bank Accounts. Bank accounts and/or other accounts of the Company shall be
maintained at a financial institution selected by the Board of Managers. Withdrawals and all
other activity with respect to such accounts shall be conducted on such signature or signatures
as determined by Approval of the Board. Any and all records with respect to such bank
accounts and/or other accounts, including, but not limited to, copies of any checks written on
such account or records or other withdrawal activity, shall be available at an office of the
Company for examination and copying by any Member, or such Member's duly authorized

representative, upon reasonable request therefore and at the expense of such Member.
Alternately, copies of such records shall be sent by the Company to any Member, or such
Member's duly authorized representative, upon reasonable request therefore and at the expense
of such Member,

9.3 Fiscal Year. The fiscal year of the Company shall end on December 3 ] of each
year,

ARTICLE X
Transfer and Redemation of Units
and Admission of New Members

1 Q.1 Restriction on Transfers. Notwithstanding anything contained herein to the
contrary, no Member may Transfer or otherwise dispose of or encumber all or any portion of
such Member's Units except in accordance with provisions of this Article X. A Transfer of a

Unit is permissible only if approved with Consent of the Members, which approval shall not be
unreasonably withheld, conditioned or delayed. No Transfer of a Unit, or any portion thereof,
shall be made if such Transfer, or the transferee's, as the case maybe, ownership of such Unit,

would:

(a) result in a violation of the Anti-kickback Statute or the Stark Act;
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(b) result byiitself, or in combination with any other previous Transfers, to the
termination of the Company as, a partnership for federal income tax purposes;

(c) result in the violation of the Securities Act of 1933 ("Securities AcY') or
any other applicable federal or state laws;

(d) be a violation of or a default (or an event that, with notice or the lapse of
time or both, would constitute a default) under, or result in an acceleration of any indebtedness
under, any note, mortgage, loan agreement or similar instrument or document to which the
Company is a party;

(e) result in or create a "prohibited transaction" or cause the Company or a
Member to be or become a "party in interest," as such terms are defined in section 3(3) of
ERISA, or a "disqualified person," as defined in section 4975 of the Code, with respect to any
"plan," as defined in section 3(14) of ERISA and/or section 4975 of the Code; or result in or
cause the Company or any Member to be liable for tax under Chapter 42 of the Code;

(~ be a Transfer to an individual who is not legally competent or who has not
achieved such Member's majority under the law of the state (excluding trusts for the benefit of
minors); or

(g) cause the Company or any Member (other than the transferee) to be
subject to any excise tax pursuant to Chapter 42A of Subtitle D of the Code.

10.2 Transfer of Class A Member Units. Following the seventh year anniversary of a
Class A Member becoming a Member and so long as a Class A Member is not subject to an
Adverse Terminating Event under Section 4,3, if such Class A Member (the "Transferor")
desires to transfer, assign or sell all or any portion of his or her Units (the "Offered Units") to a
physician that meets the credentialing requirements of the Center and Sections 2.3 and 2.4 (the
"Transferee"), the Transferor shall obtain from the Transferee a bona ode written offer to
purchase the Offered Units, stating the terrns and conditions upon which the purchase is to be
made and the consideration offered therefor (the "Offer"). The Transferor shall give notice to
the Company and the remaining Members) of his or her intention to sell, furnishing a copy of
the entire Offer (the "Notice"). In such event:

Within thirty (30) days of the receipt of Notice (the "Class A Member Option Period"),
each Class A Member other than the Transferor may exercise an option to purchase the Offered
Units upon the same terms and conditions and for the same consideration stated in the Offer, on a
basis pro rata to their Unit Proportion (or on a basis pro rata to the interest of those Class A
Members exercising this option to purchase.) The Class A Members shall exercise such options
by giving written notice both to the Transferor and each other Member within the Member
Option Period. Should a Class A Member fail to give written notice within the Member Option
Period, the Class A Member shall be deemed to have waived such option.

In the event any Class A Member shall not have exercised his or her option to purchase
the Offered Units, each Class A Member who exercises in full its option pursuant to Section 10.2
above may, within ten (10) days after the expiration of the Class A Member Option Period (the
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"Over-Allotment Beriod"), exercise an option to purchase the remaining Offeix.~d Units upon the
terms and conditions and for the same consideration stated in the Offer. In the case of a single
Member, his or her option shall be to purchase all of the remaining Offered Units. In the case of
two or more ofiher~Members, each such other Member's option shall be to purchase the amount

all such other Members may determine by agreement among themselves, or if they cannot agree,
by one or more successive allocations in the proportion that the Membership Units owned by
each of the eligible other Members bears to the total Membership Units owned by all such
eligible other Members. Such other Members shall exercise such options by giving written
notice both to the Transferor and each other Member within the Over-Allotment Period. Should a
Class A Member fail to give written notice within the Over-Allotment Period, the Class A
Member shall be deemed to have waived such option.

10.3 Transfer of Members' Units to the Company. If the Members do not exercise
their options to purchase all of the Offered Units, the Company, within thirty (30) days
beginning on the earlier of the expiration of the Over-Allotment Period or the date the

Company receives written notice from each Class A Member other than the Transferor waiving
their options (the "Company Option Period"), may exercise an option to purchase the
remaining Offered Units proposed to be sold by the Transferor, upon the teens and conditions
and for the same consideration stated in the Offer. The Company, at the direction of the Board
of Managers, shall exercise such option by giving written notice both to the Transferor and
each other Member within the Company Option Period. Should the Company fail to give
written notice within such Company Option Period, the Company shall be deemed to have
waived such option.

10.4 Transfer of Members' Units to a new Member. If the right of first refusal
options set forth in Section 10.2 and Section 10.3 above are forfeited or waived, then within ten
(10) days after the expiration of the last option period granted above, the Transferor may
transfer the Offered Units to the Transferee named in the Notice upon the terms specified
therein, provided (i) such 'Transferor has provided the Notice set forth in Section ] 0.2, (ii) such
transfer, sale or assignment is in compliance with the Securities Act of 1933, as amended (the

"Securities Act"), and all applicable state securities laws, and, if requested by the Board, such
Transferor has delivered an opinion of such Transferor's counsel to the Company, in form and
substance reasonably satisfactory to the Company, to the effect that such transfer is either
exempt from the requirements of the Securities Act and the applicable securities laws of any

state or that such registration requirements have been complied with, (iii) the Board approves
such transfer, sale or assignment, (iv) the proposed transfer, assignment or sale is made in

compliance with this Article X, and (v) the Transferee executes a joinder to this Operating

Agreement and agrees in writing to be bound by the terms hereof. Upon the satisfaction of the
conditions set forth in the preceding sentence and the making of the assignment, the Company
will cause Exhibit A hereto to be amended in accordance with Section 13.9 hereof and the

' assignee will become a Member holding the Membership Interest so assigned.

10.5 No Cause Redemption of Class A Member. Subject to the requirements of
Section 4.3 hereof, a Class A Member's Membership Units may be redeemed without cause

and his/her status as a Member terminated upon Consent of the Members.
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10.6 Acceptance of Operating Agreement. Any transferee must sign a Joinder to this
Agreement in the form attached hereto agreeing to be bound by all terms hereof prior to such

Transfer being deemed effective. The Units of a Member and any interest of such Member's
'spouse in such Units shall remain subject to this Agreement regardless of the termination, for
any reason, of the marital relationship of any Member and the Member's spouse. During the
marriage of the Member and such Member's spouse, such Member's obligations to sell or offer
to sell Units pursuant to this Agreement shall include any interest of such Member's spouse in
the Units. Any Units Transferred in contravention of this Agreement shall be void of all voting,
inspection and other rights with respect to the pledgee/transferee, and any such Transfer shall

be null and void ab initio and shall be considered an Adverse Terminating Event, and shall be
subject to purchase by Company pursuant to Section 4.3(c) ofthis Agreement.

10.7 Irreparable Harm. Each Member specifically aclrnowledges that a breach of

Section 10.1 hereof would cause the Company and the Members to suffer immediate and

irreparable harm that could not be remedied by the payment of money. Notwithstanding the
arbitration provisions otherwise contained herein, in the event of a breach or threatened breach
by a Member of the provisions of Section 10.1 hereof, the Company or other Members shall be
entitled to injunctive relief to prevent or cnd such breach, without the requirement to post bond.
Nothing herein shall be construed to prevent the Company or other Members from pursuing
any other remedies available to it for such breach or such threatened breach, including the
recovery of damages, reasonable attorneys' fees and expenses.

10.8 Assignee of a Member's Membership Units. If a Member Transfers all or any
portion of his, her or its Units (whether voluntarily, involuntarily or by operation of law,
including, but not limited to, the death, divorce, Disability, Retirement, or Bankruptcy of a
Member) without the Consent of the Members and a Person acquires such Units, (hut is not
subsequently admitted. as a substituted Member pursuant to the terms of this Agreement) such
Person shall:

(a) be treaied as an assignee of such Member's Units, as provided in the Act
and shall not be treated as a Member of the Company (unless the provisions of Section 10.4 have
been met);

(b) have no right to participate in the business and affairs of the Company or
to exercise any rights of a Member under this Agreement or the Act;

(c) share in distributions from the Company with respect to the transferred
Units on the same basis as the transferring Member previously had; and

(d) be required to transfer the Units to the Company in accordance with the
redemption provisions set forth in Article IV hereof relating to Terminating Events.

10.9 Admission of Transferees. Subject to a Transfer permitted by Section 10.1

hereof, and subject to Connecticut state law, a transferee (not already a Member) may be

admitted to the Company as a substitute Member only with the prior written Consent of the

Members.
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y 10.10 Obligations of Permitted Transferees. In the case of any approved Transfer or

disposition of Units, the transferee shall execute and deliver the Joinder Agreement agreeing to

be bound by this Agreement as a Member and such additional agreements or instruments as the

~,' Board may require. Any permitted transferee of Units shall receive and hold such Units subject

to this Agreement and all of the restrictions, obligations and rights created hereunder, and the

Members and each transferee shall be bound by their obligations under this Agreement with
respect to each subsequent transferee.

10.11 Noncompetition. During the term of a Class A Member's membership in the

Company and for a period of two (2) years thereafter, other than through the Company, no

Class A Member nor any of his or her Affiliates shall, without the prior written Approval of the

Board, directly or indirectly, own, manage, operate, control or participate in any manner• in the

ownership, management, operation or control of, or serve as a partner, employee, principal,

agent, consultant or otherwise contract with, or have any financial interest in, or aid or assist

any other person or entity that operates a facility (including an ambulatory surgery center, a

hospital, or an office-based or practice-based facility or operating site or room that provides

any of the services offered by the Company) to provide outpatient surgical services within

twenty-five (25) miles from the address of the Center). Further, a Class A Member may not

provide services of the type provided by the Center in his or her office if the Class A Member's

office, or other entity with which the Class A Member• has a compensation relationship or in

which the Class A Member has ownership interest, is accredited, licensed or Medicare-certified

or such entity or Class A Member receives a facility fee or technical fee or asite-of-service

differential in connection with performing surgery at such location; provided, however, that the
foregoing shall not prohibit a Class A Member from performing those procedures listed below

such Class A Member's name on Schedule 10.11 attached hereto. Furthermore,

notwithstanding the foregoing, nothing in this Section 10.11 shall prohibit a Class A Member

from providing medical staff governance, administrative or similar services at a hospital

provided the Class A Member receives no compensation for such services.

10.12 Confidential Information. Each Member acknowledges that the Confidential

Information is valuable property of the Company and undertakes that for so long as he, she or

it is a Member, and thereafter until such information otherwise becomes publicly available

other than through breach of this Section 10.12, shall:

(a) treat the Confidential Information as secret and confidential;

(b) not disclose (directly or indirectly, in whole or in part) the Conftdential

Information to any third party except with the prior written consent of Company;

(c) not use (or in any way appropriate) the Confidential Information for any

purpose other than the performance of the business of the Company and otherwise in accordance

with the provisions of this Agreement;

(d) recognize and acknowledge that the Company's trade secrets and other

Confidential Information or proprietary information, as they may exist from time to time, are

valuable, special and unique assets of the Company's business. Accordingly, during the term of

the Company, each Member shall hold in strict confidence and shall not, directly or indirectly,
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disclose or reveal to any person, or use for his, her or its own personal benefit or for the benefit
of anyone else, any trade secrets, confidential dealings or other Confidential Information or
proprietary information of any kind, nature or description (whether or not acquired, learned,
obtained or developed by a Member alone or in conjunction with others) belonging to or

concerning the Company, or any of its customers or clients or others with whom they now or
hereafter have a business relationship, except: (i) with the prior written consent of all of the other
Members; (ii) in the course of the proper performance of the Member's duties hereunder; or (iii)
as required by applicable law or legal process. Each Member confirms that all such Confidential
Information constitutes the exclusive property of the Company.

Given the secretive and competitive environment in which the Company does business,

and the fiduciary relationship that the Members have with the Company, each Member agrees to
promptly deliver to the Company, at any time when the Company so requests, all memoranda,

notes, records, drawings, manuals and other documents (and all copies thereof and therefrom) in

any way relating to the business or affairs of the Company or any of its customers and clients,

whether made or compiled by such Member or furnished to it by the Company or any of its
employees, customers, clients, consultants or agents, which such Member may then possess or

have under his, her or its control. Each Member confirms that all such memoranda, notes,

records, drawings, manuals and other documents (and all copies thereof and therefrom)
constitute the exclusive property of the Company. Notwithstanding the foregoing paragraph or
any other provision of this Agreement, each Member shall be entitled to retain any written
materials received by such Member in his, her or its capacity as a Member;

(e) limit the dissemination of and access to the Confidential Information to
such of the Company's and the Member's officers, directors, managers, employees, agents,
attorneys, consultants, professional advisors or representatives as may reasonably require such
information for the performance of Company business and ensure that any and all such persons

observe all the obligations of confidentiality contained in this Section 10.12; and

(f} for benchmarking and financial purposes, the Class B Member may use

and disclose Confidential Information as long as such is not specifically identifiable to the
Company.

10.13 Nonsolicitation. During the term of a Class A Member's membership in the
Company and for a period of two (2} years thereafter, no Class A Member nor any of his, her

or its ~liatcs shall employ or offer employment to any person who is employed by the
Company or by the Class B Members or its Affiliates without the prior written approval of the
Board or the Class B Members, depending on which entity employs the person. During the

term of a Class B Member's membership in the Company and for a period of two (2) years
thereafter, no Class B Member shall employ or offer employment to any person who is
employed by the Company or by the Class A Members or its Affiliates without the prior

written approval of the Board or the Class A Members, depending on which entity employs the

person.
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10.14 Additional Covenants.

(a) If a court of competent jurisdiction should declare this Article X, or any
provision hereof, unenfo~oeable because of any unreasonable restriction of duration, activity
and/or geographical area, then the Parties hereby acknowledge and agree that such court shall
have the express authority to reform this Agreement to provide for reasonable restrictions and/or
grant the Company such other relief at law or in equity, reasonably necessary to protect the
interests of the Company.

(b) Each Member specifically acknowledges that a breach of this Article X
would cause the Company and other Members to suffer immediate and irreparable harm, which
could not be remedied by the payment of money. In the event of a breach or threatened breach
by a Member of any of the provisions of this Article X, the Company and the other Members
shall be entitled to injunctive relief to prevent or end such breach, without the requirement to
post bond, and shall be entitled to recover reasonable attorneys' fees and expenses. Nothing

herein shall be construed as prohibiting the Company from pursuing any other remedies
available to it for such breach or such threatened breach, including the recovery of damages.

(c) Each Member warrants and represents that he, she or it:

(i) is familiar with the confidentiality agreement, non-competition and
non-solicitation agreements contained herein;

(ii) has concluded that his, hers or its obligations and the Company's
rights and remedies described herein, including, without limitation,

~° the right to equitable relief contained herein, are reasonable;

(iii) is fully aware of the duties, responsibilities, obligations and
liabilities imposed by this Article X;

(iv) acknowledges that the covenants contained herein are fair,
reasonable and just, under the circumstances, and are not a penalty;

(v) acknowledges that no registration statement is now on file with the

U.S. Securities and Exchange Commission or any state securities
commission with respect to any Units in the Company, and the
Company has no obligation or current intention to register such
Units under the federal Securities Act or similar state securities

laws;

(vi) acknowledges that the Units have not been registered under the
Securities Act because the Company believes that the Units are not
securities; provided, however, that in the event any federal or state
securities commission fails to agree that the Units are not
securities, then the Company intends to rely on Section 3(a)(11) of

the Securities Act (i.e., the federal intrastate exemption) and other
exemptions providing for issuance of securities not involving a

-35-
i

RV000286 
01/30/2017



public offering, together with any corresponding exemptions of the
Connecricut securities laws;

(vii) is acquiring the Units for his, her or its ~w~ account, and not for
resale; has not learned of the investment via publication or any
advertising; is an Accredited Investor (subject to limited
exceptions as agreed to by the Board of Managers and consistent
with federal and state securities laws) and has business and
financial expertise sufficient to understand the terms of the
investment and to protect his, her or its own interests;

(viii) acknowledges that the Company has relied upon the fact that the
Units in the Company are to be held by the Members solely for
investment and that the exemptions from registration under the
Securities Act and corresponding state securities laws would be
unavailable if the Units in the Company were acquired by a
Member with a view to distribution;

(ix) acknowledges that this Agreement does not conflict with or violate
any other agreement to which the Member is party;

(x) acknowledges that, notwithstanding any provision of this
Agreement to the contrary, no Member may resell his, her or its
Units within twelve (12) months of the purchase of such Units;

(xi) acknowledges that the Member expects to be substantially
involved in the operations of the Company, and does not expect a
return on his, her or its investment due to the efforts of others; and

(xii) acknowledges that entering into this Agreement will not require
the Company to be bound by any other agreement (and does not
violate any other Agreement) to which the Member is a party, such
as a collective bargaining agreement, an anesthesia agreement or
any other agreement.

ARTICLE XI
Dissolution and Termination

11.1 Events Causing Dissolution. The Company shall be dissolved and its affairs
wound up upon the first to occur of the following events, unless the Board approves the
continuation of the Company (except with respect to Section 11.1(b) hereo fl:

(a) The sale or other disposition of all or substantially all of the assets of the
Company, unless the disposition is a transfer of assets of the Company in return for consideration
other than cash and, by Approval of the Board, a determination is made not to distribute any such
non-cash items to the Members;
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<F (b) The election for any reason to dissolve the Company made by the Consent
of the Members;

(c) Any consolidation or merger of• the Company with or into any entity
unless the Company is the resulting or surviving entity; or

(d) Entry of a decree of judicial dissolution.

To the greatest extent permitted by law, no event (including without limitation the death,
resignation, expulsion, bankruptcy, or dissolution of the Member) shall cause automatic
dissolution of the Company. Further, upon Approval of the Board, any event giving rise to
automatic dissolution shall not cause dissolution if the Board votes that it shall not cause
dissolution (except with respect to Section 1 l .1(b) hereo fl.

] 1.2 Procedures on Dissolution. Dissolution of the Company shalt be effective on
the day on which the event occurs giving rise to the dissolution, but the Company shall not
terminate until the Articles shall be canceled in the manner sct forth in the Act.
Notwithstanding the dissolution of the Company, prior to the termination of the Company as
aforesaid, the business and the affairs of the Company shall be conducted so as to maintain the
continuous operation of the Company pursuant to the terms of this Agreement. Upon
dissolution of the Company, the Board, acting by Approval, or, if none, a liquidator elected by
the Consent of the Members, shall liquidate the assets of the Company, apply and distribute the
proceeds thereof under Article VI, and cause the termination of the Agreement.

ARTICLE XII
Indemnification

I2.1 Indemnification. Each Manager and officer (each, an "Indemnified Party")
shall, in accordance with this Article XII, be indemnified and held harmless by the Company to
the fullest extent permitted by then-current law from and against any and all losses, claims,
damages, liabilities, expenses (including legal and other professional fees and disbursements);

judgments, fines, settlements, and other amounts (collectively, the "Indemnification
Obli ag rions") arising from any and all claims, demands, actions, suits or proceedings (civil,
criminal, administrative or investigative), actual or threatened, in which such Indemnified
Party may be involved, as a party or otherwise, by reason of such Indemnified Party's service
to, or on behalf of, or management of the affairs of, the Company, or rendering of advice or
consultation with respect thereto, or which relate to the Company, its properties, business or
affairs, whether or not the Indemnified Party continues to be a Manager or officer at the time
any such Indemnification Obligation is paid or incurred. The Company shall also indemnify
and hold harmless any Indemnified Party from and against any Indemnification Obligation
suffered or sustained by such Indemnified Party by reason of any action or inaction of any
employee, broker or other agent of such Indemnified Party, provided, that such employee,
broker or agent was selected, engaged or retained by such Indemnified Party with reasonable
care. The termination of a proceeding by judgment, order, settlement, conviction or upon a
plea of nolo contendere, or its equivalent, shall not, of itself, create a presumption that such
Indemnification Obligation resulted from the gross negligence, willful misconduct or bad faith
of such Indemnified Party. Expenses (including legal and other professional fees and
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disbursements) incurred in any proceeding will be paid by the Company, as incurred, in
advance of the final disposition of such proceeding upon receipt of an undertaking by or on
behalf of such Indemnified Party to repay such amount if it shall ultimately be determined that
such Indemnified Party is not entitled to be indemnified by the Company as authorized
hereunder.

12.2 Indemnification Not Exclusive. The indemnification provided by this Article
XIl shall not be deemed to be exclusive of any other rights to which each Indemnified Party
may be entitled under any agreement, or as a matter of law, or otherwise, both as to action in
such Indemnified Party's official capacity and to action in another capacity, and shall continue
as to such Indemnified Party who has ceased to have an official capacity for acts or omissions
during such official capacity or otherwise when acting at the request of the Board of Managers,
or any Person granted authority thereby, and shall inure to the benefit of the heirs, successors
and administrators of such Indemnified Party.

12.3 Insurance on Behalf of Indemnified Party. The Board of Managers shall have
the power but not the obligation to purchase and maintain insurance on behalf of each
Indemnified Party, at the expense of the Company, against any liability that may be asserted
against or incurred by him or her in any such capacity, whether or not the Company would

have the power to indemnify the Indemnified Parties against such liability under the provisions

of this Agreement.

12.4 Indemnification Limited by Law. Notwithstanding any of the foregoing to the
contrary, the provisions of this Article XII shall not be construed so as to provide for the
indemnification of an Indemnified Party for any liability to the extent (but only to the extent)

~` that such indemnification would be in violation of applicable law or that such liability may not
be waived, modified or limited under applicable law, but shall be construed as to effectuate the
provisions of this Article XII to the fullest extent permitted by law.

12.5 Word Meanings. No repeal or modification of this Article XII shall adversely

affect any right of an Indemnified Party existing hereunder at the time of such repeal or
modification. Notwithstanding Section 13.3, each Indemnified Party shall be deemed a third

party beneficiary of the provisions of this Article XII.

ARTICLE XIII
General Provisions

13.1 Notices. Any and all notices under this Agreement shall be effective (a) on the

fifth (5th) business day after being sent by registered or certified mail, return receipt requested,
postage prepaid, or (b) on the first business day after being sent by express mail, telecopy,

facsimile or commercial expedited delivery service providing a receipt for delivery. All such

notices in order to be effective shall be addressed, if to the Company at ets principal office, or if

to a Member at the last address of record on the Company books, and copies of such notices

shall also be sent to the last address for the recipient that is known to the sender, if different
from the address so specified. A Member may change its address for purposes of this

Agreement by giving the other Members notice of such change in the manner heretofore

provided for the giving of notices.
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/ 13.2 Word Meanines. The words "herein," "hereinafter," "hereinbefore," "hereof'
and "hereunder" as used in this' Agreement refer to this Agreement as a whole and not merely

to a subdivision in which such words appear unless the context otherwise requires. The
singular shall include the plural 'and the masculine gender shall include the feminine and
neuter, and vice versa, unless the context otherwise requires. All section references, except as

otherwise provided herein, are to sections of this Agreement.

13.3 Binding Provisions; Third Party Beneficiaries. Subject to the restrictions on
transfers set forth herein, the covenants and agreements contained herein shall be binding upon,

and inure to the benefit of, the parties hereto, their heirs, legal representatives, successors and
assigns. Except as set forth in Section 12.5, nothing in this Agreement, express or implied, is
intended to confer upon any party; other than the parties hereto, and their respective successors

and permitted assigns, any rights, remedies, obligations or liabilities under or by reason of this
Agreement.

13.4 Applicable Law. This Agreement shall be construed and enforced in
accordance with the laws of the State of Connecticut including the Act, as interpreted by the

courts of the State of Connecticut, notwithstanding any rules regarding choice of law to the
contrary.

13.5 Counterparts. This Agreement may be executed in any number of counterparts,

each of which shall be an original, but all of which together shall comprise one and the same

instrument. Delivery of a copy of this Agreement or such other document bearing an original

signature by facsimile transmission, by electronic mail in "portable document format' ("~df ')

form, or by any other electronic means intended to preserve the original graphic and pictorial
~` appearance of a document, will have the same effect as physical delivery of the paper

document bearing the original signature.

13.6 Limited Liability. The liability of each Member shall be limited as set forth in

this Agreement, the Act and other applicable law. Except as otherwise set forth herein, no

Member is liable for any debts, obligations or liabilities of the Company or each other, whether

arising in tort, contract or otherwise, solely by reason of being a Member, or acting (or

omitting to act) in such capacities or participating (as an employee, consultant, contractor or

otherwise) in the conduct of the business of the Company, except that a Member shall remain

personally liable for the payment of such Member's Capital Contribution and as otherwise set

forth in this Agreement, the Act and other applicable law. Notwithstanding the foregoing, each

Manager shall perform such Manager's duties in accordance with the provisions hereof. A

Manager who so performs such duties shall not have any liability by reason of bcin~ or having

been a Manager. No Manager shall be liable to the Company or any Member for any loss or

damage sustained by the Company or any Member, unless a judgment or other final

adjudication adverse to such Manager establishes that such Manager's acts or omissions were

in bad faith or involved intentional misconduct or a knowing violation of law or that such

Manager personally gained in fact a financial profit or other advantage to which such Manager

was not legally entitled. Without limiting the generality of the preceding sentence, a Manager

does not in any way guaranty the return of any Capital Contribution to a Member from the

operations of the Company.
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~ 13.7 Separability of Provisions. Each provision of this Agreement shall be
considered separable,. If for any reason any provision or provisions herein are determined to be
invalid and contrary to any existing or future law, such invalidity shall not impair the operation
of or affect those ~nrCions of this Agreement that are valid, and if for any reason any provision
or provisions herein would cause the Members to be liable for or bound by the obligations of
the Company, such provision or provisions shall be deemed void and of no effect.

13.8 Section Titles. Section titles are for descriptive purposes only and shall not
control or alter the meaning of this Agreement as set forth in the text. ,

13.9 Amendments. This Agreement may be amended or modified only by Approval
of the Board and the Consent of the Members in accordance with Sections 7.3 or 7.4 hereof.

13.10 Entire Agreement and Incorporation of Recitals. This Agreement embodies the
entire agreement and understanding between the Parties hereto with respect to the subject
matter hereof and supersedes all prior agreements and understandings relating to such subject
matter, The recitals set forth in the beginning of this Agreement are hereby specifically
incorporated into this Agreement,

13.11 Waiver of Partition. Each Member agrees that irreparable damage would be
done to the Company if any Member brought an action in court to dissolve the Company.

Accordingly, each Member agrees that he, she or it shall not, either directly or indirectly, take
any action to require partition or appraisement of the Company or of any of the assets or
properties of the Company, and notwithstanding any provisions of this Agreement to the
contrary, each Member (and his, her or its successors and assigns) accepts the provisions of

~`` this Agreement as his, her or its sole entitlement on termination, dissolution and/or liquidation
of the Company and hereby irrevocably waives any and all rights to maintain any action for
partition or to compel any sale or other liquidation with respect to his, her or its interest in, or
with respect to, any assets or properties of the Company. Each Member further agrees that he,
she or it will not petition a court for the dissolution, termination or liquidation of the Company.

13.12 Survival of Certain Provisions. The Members acknowledge and agree that
Section 10.12, Section 13.19, and any other provision of this Agreement that by its function

must survive, shall survive the dissolution and termination of the Company.

13.13 No Impairment. The Company shall not amend, modify or repeal any provision

of the Articles or this Agreement in any manner that would alter or change the rights,
preferences, privileges or powers of, or the restrictions provided for the benefit of, any class of
Member without the express prior written consent of such class of Member in each and every

such instance; nor shall the Company, through any reorganization, transfer of assets, merger,
dissolution, issue, sale or distribution of Units or any other voluntary action, avoid or seek to
avoid the observance or performance of any terms of this Agreement for the benefit of any

class of Members, without the express prior written consent of affected class of Members in

each and every such instance as set forth in Section 7.4. The Company shall in good faith take
any and all actions that are necessary or appropriate in order to protect the rights of all of the
Members.
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13.14 ~ecific Performance or Injunctive Relic£ The Members and the Company
hereby declare that it is impossible to measure in money the damages.that may accrue to one or
more of them by reason of the failure of a Party to perform any of its obligations hereunder.
Therefore, if any Party hereto shall institute any action or proceeding to enforce the provisions
of this Agreement, any person (including the Company) against whom such action or
proceeding is brought hereby waives the claim or defense therein that such Party has or may
have an adequate remedy at law and agrees not to urge in any such action or proceeding that
such a remedy exists. Furthermore, any Party seeking to enforce the provisions of this
Agreement shall have the right to specific performance, injunctive or other equitable relief
without the requirement to post bond.

13.15 Dispute Resolution; Limited Rene~oii~tion; Binding Arbitration. Except for
disputes relating to breaches of Sections 10,10, 10.11, 10.12 and as provided in Section 10.13,
all disputes shall be resolved under the following provisions of this Agreement.

This Agreement shall be construed to be in accordance with any and all federal and state
statutes, including Medicare, Medicaid and all federal and state rules, regulations, principles and
interpretations applicable to the Company and the Members, and the relationships among them.

It is the intent of this Section 13.15 to set forth a procedure so that if certain legal developments

occur, or certain circumstances arise in which the Board of Managers should become internally

deadlocked, a procedure will be in place that will bring the terms of this Agreement back into
legal compliance and/or resolve a Board of Managers deadlock while preserving, to the extent
possible, the economic and governance relationships set forth here.

In the event there is any dispute among the parties or there is any legal development,
including, without limitation, a change in (or the interpretation o fl Medicare, Medicaid or other

federal or state statutes, rules, regulations, principles or interpretations, that renders any of the
material terms of this Agreement unlawful or unenforceable (including any services rendered or
compensation to be paid hereunder), or a definitive judicial or State of Connecticut interpretation
of Connecticut law that substantially affects the legal operation of the Company in an adverse

manner (collectively a "Negative Legal Development'), or any circumstance in which the Board

itself is deadlocked in its decision-making hereunder and cannot take action (a "Deadlock

Event") and the Deadlock Event is likely to lead to irreparable harm to the Company, any

Member affected by such Negative Legal Development or such Deadlock Event shall have the
immediate right, upon notice to the other Members (the "Notice"), to initiate the renegotiation of

the affected term or terms of this Agreement, so as to remedy the impact of the Negative Legal

Development or to seek resolution of the Deadlock Event, each in a manner that substantially

maintains the then-existing economic and governance relationships of the Members, if it is legal

to accomplish the change while maintaining substantially such economic and governance
relationship.

If the Parties are not able to renegotiate the terms of the Agreement affected by the

Negative Legal Development or resolve the Deadlock Event on a mutually satisfactory basis

within ninety (90) days after the Notice, the Parties must submit the issue (the "Dispute") to

mediation and binding arbitration pursuant to the procedure set forth below.
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~ (i) Mediation; Binding Arbitration. Any Dispute between the Parties
relating to this Agreement must first be submitted to non-binding
mediation in accordance with procedures agreed upon by the
Parties. If the Dispute is not resolved through mediation within

ninety (90) days of the initial request for mediation, or within a

time frame mutually agreed~upon by the Parties, the Dispute must

then be submitted for binding arbitration as follows in Subsections

(b) through (d) below.

(ii) Pre-Arbitration Procedure.

(a) Any Dispute shall be submitted to arbitration by notifying
the other Pally or Parties, as the case maybe, hereto in
writing of the submission of such Dispute to arbitration (the
"Arbitration Notice"). The Party delivering the Arbitration

Notice shall specify therein, to the fullest extent then
possible, its version of the facts surrounding the Dispute
and the amount of any damages and/or the nature of any
injunctive or other relief such Party claims.

(b) The Party (or Parties, as the case maybe) receiving such
Arbitration Notice shall respond within sixty (60) days after

receipt thereof in writing (the "Arbitration Response"),
stating its version of the facts to the fullest extent then
possible and, if applicable, its position as to damages or
other relief sought by the Party initiating arbitration.

(c) The Parties shall then endeavor, in good faith, to resolve
the Dispute outlined in the Arbitration Notice and
Arbitration Response. In the event the Parties are unable to

resolve such Dispute within sixty (60) days after receipt of
the Arbitration Response, the Parties shall submit the
dispute to binding arbitration in accordance with the
American Health Lawyers Association arbitration program
(the "Service"). If the Parties are unable to agree on an
arbitrator from a list provided by the Service within
sixty (60} days after receipt of the Arbitration Response,
each of the Parties shall, within sixty (60) days after receipt
of the Arbitration Response, choose an arbitrator selector
("Selector"). The two (2) Selectors shall then have
thirty (30) days to select an arbitrator from the Service's list
who shall serve as the final arbitrator for the Dispute. (The
arbitrator chosen by the Parties hereto or by the Selectors,
as the case may be, shall hereinafter be referred to as the
"Arbitrator"). The Arbitrator shall not be an Affiliate of
any of the Parties hereto.
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(iii) Arbitration Rules. The arbitration shall be held in Norwich,

Connecticut and shall proceed in accordance with procedures set

forth by the Service in all other manners.

(iv) Arbitrator's Award. The award of the Arbitrator shall be binding

on the Parties and may be entered as a final judgment in a court of
competent jurisdiction.

13.16 Other Disputes. All disputes relating to breaches of Sections 10.10, 10.11,

10.12 and 10.13 shall be resolved by a court of law with the site of venue in Norwich,

Connecticut or the nearest jurisdictional venue.

13.17 Power of Attorney. Each Member hereby irrevocably constitutes and appoints

the Board of Managers, acting through a Manager duly authorized by the Board of Managers

or through another signatory duly authorized by the Board of Managers to act as its true and

lawful attorney-in-fact and agent (with full power of substitution) with full power and authority

in its name, place and stead to execute, swear to, acknowledge, deliver, file and record in the

appropriate public office or offices, all as appropriate under the circumstances:

(a) this Agreement, and all certificates, agreements and other instruments and

any amendment thereto, which the Board of Managers deems necessary or appropriate to qualify

or continue the Company as a limited liability company under the Act or to reflect actions taken

pursuant to this Agreement to issue amended and restated operating agreements; and

(b) all instruments relating to the admission of Members, including substituted

or additional Members, after the approval required in accordance with this Agreement.

The appointment by all Members of the attorney-in-fact shall be deemed to be a power

coupled with an interest and is irrevocable and the foregoing grant of authority: (i) shall survive

the death, Bankruptcy, incompetence, dissolution or termination of existence of any or all of the

Members; (ii)) shall bind any person who becomes a substituted or additional Member pursuant

to this Agreement; and (iii) shall continue to bind any Member who assigns the whole or any

portion of its interest, except that where the assignee thereof has been Approved by the Board of

Managers for admission to the Company as a substituted Member, then, as to such assigning

Member, this power of attorney shall survive the delivery of such assignment for the sole

purpose of enabling the Board of Managers to execute, acknowledge and file any instrument

necessary to effect such substitution. Upon the request of the Board of Managers, the Members

shall execute any certificate or other instrument with respect to which the attorney-in-fact could

have invoked this power of attorney.

13.18 Waiver of Trial b~Jurv. EACH PARTY HERETO HEREBY IRREVOCABLY

AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN CONNECTION WITH ANY

ACTION OR PROCEEDING INSTITUTED UNDER OR RELATING TO THIS

AGREEMENT, OR ANY OTHER DOCUMENT EXECUTED PURSUANT HERETO, OR

IN CONNECTION WITH ANY COUNTERCLAIM RESULTING FROM ANY SUCH

ACTION OR PROCEEDING.
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13.19 Legal Representation by New Members' Counsel. Each Member hereby
acknowledges and agrees thaf the law firm of Bershtein, Volpe &McKeon P.C. ("BVM")
represents the New Members in connection with certain matters and that at the request of the
New Members, BVM way retained by the Company specifically to provide advice and
assistance in connection with .the Operating Agreement of the Company and other Company
matters (the "Reorganization Activities"). This Agreement, upon execution by the Members,
confirms the agreement by each of them to waive any actual or potential conflicts of interest
arising out of the Reorganization Activities because of BVM's representation of, respectively,
the Company and the New Members, such waiver subject to canons of professional ethics
governing the Members and their legal representatives. This also confirms that each of the
Company and the New Members agree that this consent authorizes BVM to represent the New
Members in the purchase by the New Members of their respective Membership Interests and
the Company in connection with matters unrelated to the New Members. Following the
Closing Date, the Company and the New Members acknowledge and agree that this consent

authorizes BVM to represent the Company only and that such representation of the Company

may result in BVM becoming adverse to one or more of the New Members,

Signature Page Follows
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IN WITNESS }'VHEREOF, the Members hereto have executed this Agreement under seal as of the day

and year first above written.

CLASS A MEMBERS:

Ic:o1C Arcand, MD

~__
Unniel T. Glenney, MD

Shri Vert a, MD

~~

Da n C~urtrighl, DPM

P ' 'a Stuart, MD

Pa a onnnrs, M

~~~

Edward M. Tarka, DPM

S:Y.+:~I15NI.S1fU~1 )Y1UI IfmkF AYI~~~. \'~Ilry ASCNI uli MmJii~.e 1201~(~M~cfcu ~M Pe~~~ l3n~YM Agearcvi

1111~M fat f 1 Id) ~i

CLASS B MEMBERS:
Merritt Healthcare loldings Nor~~ich, LLC

By:

Its:

F
I
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EXHIBIT A
MEMBERSHIP UNITS

1Vai1~+_Sr1~t1~ r1~UllRE~S~S~,~`
OF:1~IrlBTLtS

TOTAL C~PITtiL
C~NTRIBU~O\

Class A Members

Richard Martin, MD, DMD $ 31,442

Steven Green, MD S 34,687

Steve Rouse, MD $ 34,687

Jerilyn Allen, MD $ 28,654

William Culviner, MD $ 28,654

David Boisoneau, MD $ 34,687

Frank Dellacano, MD $ 34,687

Gregory Lesnik, MD $ 28,654

John Pagnozzi, MD $ 34,687

Nicole Arcand, MD $ 34,687

Daniel T. Glenney, MD $ 34,b87

Shri Verma, MD $ 34,687

Darren Courtright, DPM $ 24,130

Patricia Stuart, MD $ 34,687

Pamela Connors, MD S 38,500

Edward M. Tarka, DPM $24,000

Class A Total: 516 2l7

Class B Member
Merritt Healthcare Holdings Norwich, LLC $146,287

Class B Total:gil b,287

i~`ll11113L+'R Or
1lr~tII~1ZSEIIP lJ~i1TS
~~ CL~RIt~~'T
PCRG~1tiT.~,G~
11I! ~\TB~TL~HIP

5.75/5.4199%

5.75/5.4199%

5.75/5.4199°/a

4,75/4.4773%

4.75/4.4773%

5.75/5.4199%

5.75/5.4199%

4.75/4,4773%

5.75/5.4199%

5.75/5.4199%

5.75/5.4199%

5.75/5,4199%

4.00/3.7704%

5.75/5.4199%

5.00/4.7130%

1.09/ 1.0274%

77.1417

24.25/22.8580%

2x.2411.0 0:~:~ 0 SID "~o
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~,
F EXHIBIT ~

JOINDER T4
OPERATING AGREEMENT

Reference is made to the Amended and Restated Operating Agreement of River Valley
ASC, LLC, a Connecticut limited liability company (the "Company"), dated February 1, 2014,
by and Among tha .Members of the Company (the "Operating Agreement").

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the undersigned acknowledges and agrees that it is bound, as a Member of the
Company, to all of the terms and conditions of the Operating Agreement, and further, the
undersigned acknowledges the nature of the management services to be provided pursuant to the
Management Agreement in the form attached to this Operating Agreement and hereby agrees
with and covenants to the Company that the undersigned shall abide by the provisions of the
Management Agreement.

IN WITNESS WHEREOF, the undersigned has executed this Joinder as of the date set
forth below.

By:
Name:
Its:
Date; ~

r
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EXHIBIT C

MANAGEMENT SERVICES AGREEMENT
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` EXHIBIT D

MEDICAL DIRECTOR SERVICES AGREEMENT

f,,. ,

~,
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r

SCHEDULE 10.11

PERMITTED PROCEDURES
Refer to attached list
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EXECUTION VERSION

FIRST AMENDMENT TO AMENDED AND RESTATED OPERATING AGREEMENT€F r

RIVER VALLEY ASC, LLC

THIS FIItST AMENDMENT TO AMENDED AND RESTATED OPERATING
AGREEMENT (this "Amendment") is made and entered into as of November 1, 2016 (the "Amendment
Effective Date"), by and among SCA-RIVER VALLEY, LLC, a Delaware limited liability company (the
"SCA Member"), and those persons identified as Members in E~chibit A attached hereto and incorporated
herein by reference.

RECITALS:

WHEREAS, the Company is governed by that certain Amended and Restated Operating
Agreement dated February 1, 2014 (the "Operating Agreement"); and

WHEREAS, pursuant to that certain Membership Interest Purchase Agreement dated as of October
31, 2016 (the "Purchase Agreement"), the SCA Member purchased an aggregate forty-nine percent (49%)
membership interest in the Company from the Class A Members and Merritt Healthcare Holdings Norwich,
LLC ("Merritt"), including all of the issued and outstanding Units held by Merritt in the Company; and

WHEREAS, as of the Amendment Effective Date, the Company terminated that certain
Management Agreement with Merritt Healthcare Holdings Norwich, LLC, and the Company entered into
that certain Management Agreement between Surgical Care Affiliates, LLC ("SCA") and the Company
(the "SCA Management Agreement"); and

WHEREAS, as required by the Purchase Agreement, the Members wish to amend the Operating
f Agreement as set forth herein.

AGREEMENT:

NOW, THEREFORE, in consideration of the foregoing, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree to
amend the Operating Agreement as follows:

1. Capitalized Terms. Capitalized terms not otherwise defined in this Amendment shall have
the meanings set forth in the Operating Agreement.

2. Substitute Member. The Members hereby consent to the admission of the SCA Member
as a substitute member of the Company, and the SCA Member shall have all rights afforded to a Member
under the Operating Agreement. The SCA Member shall execute and deliver to the Company a joinder to
the Operating Agreement.

3. References to the Class B Member and Merritt. Any references in the Operating
Agreement to "Merritt" or "Merritt Healthcare" shall be deleted and replaced with "the SCA Member."
Any references to the "Class B Member" in the Operating Agreement shall be deemed to mean the SCA
Member.

4. Waiver of Certain Rights. Only with respect to the transactions contemplated by the
Purchase Agreement, the Class A Members hereby waive any and all rights of first refusal they may
otherwise have under the Operating Agreement.

7/3876293.8
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~'""" 5. Exhibit A. E~chibit A (Membership Units) to the Operating Agreement shall be deleted in
its entirety and replaced with a new E~chibit A (Membership Units), which is attached to this Amendment
and incorporated herein by this reference.

6. Exhibit C. E~ibit C (Management Services Agreement) and all references thereto shall
be deleted in their entirety.

7. Management Agreement. Any references in the Operating Agreement to the "Management
Agreement' or the "Management Services Agreement' shall be deleted and replaced with the "SCA
Management Agreement."

8. Managers as Members. Section 3.6 (Managers as Members) shall be deleted and replaced
with the following:

3.6 Managers as Members. Any Manager appointed by the Class A Members
must hold a membership interest in the Company.

9. Withdrawal of a Member. It is the intent of the Members as of the Amendment Effective
Date to remove from the Operating Agreement the concept that a Class A Member may withdraw from the
Company after the seventh (7 h̀) anniversary of the date on which such Class A Member became a Member,
and such withdrawal will be treated as allon-Adverse Terminating Event. Accordingly, the following
changes shall be made to the Operating Agreement:

a. Section 4.2 shall be deleted and replaced with the following:

`' Section 4.2 Intentionally Omitted.

b. Sections 4.3(a)(i~(~~) and h~h,~ shall be deleted and replaced with the following:

(gg) the withdrawal of a Member, except as otherwise permitted by this
Agreement.

(hh) Intentionally Omitted.

c. Section 4.3(b)(i)(aa) shall be deleted in its entirety and replaced with the following:

(aa) Intentionally Omitted.

10. Adverse Terminating Events. Section 43(a)(i)(cc) shall be deleted and replaced with the
following:

(cc) any material breach of this Agreement by a Class A Member;

11. Tax Matters Partner. The following paragraph shall be added to the end of Section 6.10
(Tax Matters Partner):

Beginning on January 1, 2018, the Member then serving as Tax Matters Partner
(or such other Member as selected by the Board of Directors) shall be designated
as the "partnership representative" under Section. 6223 of Chapter 63 of the Code
(as in effect pursuant to the Bipartisan Budget Act of 2015, Pub L. No. 114-74 (the

~ `Bipartisan Budget Act"), and shall be authorized to take any and all action
required under the Code or Regulations, as in effect from time to time, to designate

2
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f -` itself the "partnership representative." To the extent permitted by the Code and
Regulations, the Member so designated as "partnership representative" shall be
bound by the obligations and restrictions imposed on the tax matters partner
pursuant to this Section 6.10. Upon the promulgation of Regulations
implementing subchapter C of Chapter 63 ofthe Code (as revised by the Bipartisan
Budget Act), the Members will evaluate and consider in good faith available
options (including amendments to this Agreement) in order to preserve the
allocation of responsibility and authority described in this Section 6.10 while
conforming with the applicable provisions of the revised partnership audit
procedures. The Member designated as the "partnership representative" shall be
entitled to the same indemnification rights as provided to the Ta~c Matters Partner.

12. Offsets to Distributions. Anew Section 6.11 (Offsets to Distributions) shall be added to
the end of Article VI as follows:

6.11 Offsets to Distributions. Notwithstanding any other provisions of this
Agreement, each Member hereby acknowledges and agrees that (i) the Company
may, upon the written request of an Indemnified Member (as defined below), offset
against a Member's future distributions of profits from the Company an amount
necessary to satisfy any unpaid indemnification obligations of such Member (the
"Indemnifying Member") to any other Member (the "Indemnified Member")
under the Purchase Agreement in accordance with the procedures set forth in the
Purchase Agreement, and pay the amount so offset (the "Offset Amount") to the
Indemnified Member, and (ii) any Offset Amount paid to the Indemnified Member
shall be applied against the amount of any Losses (as defined in the Purchase

` Agreement) payable by such Indemnifying Member to such Indemnified Member
under Article XII of the Purchase Agreement and shall reduce, on a dollar-for-
dollar basis, the remaining amount of any Losses payable by such Indemnifying
Member to such Indemnified Member under Article XII of the Purchase
Agreement. Upon receipt of a request for indemnification under Article XII of the
Purchase Agreement, the Company will retain a portion of the Indemnifying
Member's future distributions otherwise owed to the Indemnifying Member, until
such time as the claim for indemnification is fully and finally resolved.

13. Board of Mana ers. The following changes shall be made to Article VII:

a. Sections 73(b) (Employees) and 7.3 e (Insurance) shall be deleted and replaced with
the following:

7.3(b) Intentionally Omitted.
73(e) Intentionally Omitted.

b. Section 7.4(x) (Management Agreement) shall be deleted and replaced with the
following:

7.4(g) Intentionally Omitted.

c. The following sentence shall be added to the end of Section 7.7 (Contracts with
Affiliated Persons):

7/3876293.8
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Notwithstanding anything herein to the contrary, the Members hereby consent
to, approve and ratify the terms of the SCA Management Agreement and any
cash management services provided by SCA pursuant to the SCA Management
Agreement, and no further action or approval shall be required with respect to
entering into such agreements or arrangements.

d. Anew Section 7.10 (Supermajority Board Approvals) shall be added to the end of
Article VII as follows:

7.10 Su~ermaiorit~Board Approvals. Notwithstanding any provision of this
Agreement to the contrary, the Board shall not take any of the following
actions without the approval of a majority of the Board, inclusive of the
Manager appointed by the Class B Member:

(a) Make any decisions regarding the hiring or firing of the Center's
administrator;

(b) Plan and adopt the Company's and the Center's annual operating
budgets; and

(c) Enter into, renew, amend or terminate any arrangement or agreement
with any management company, consulting company, medical director or
other senior employee or executive of the Company.

~. 14. Contracts with Affiliated Persons. The following shall be added to the end of Section 7.7:

The Class A Members, upon vote of the Class A Members holding two-thirds (2/3) of the
Units then held by Class A Members ("Two-Thirds Physician Vote") may provide SCA
with notice of a breach of the SCA Management Agreement, and SCA shall have ninety
(90) days to cure such breach. In the event SCA does not cure the breach within ninety
(90) days of receipt of notice or in the event there is a dispute as to whether a breach
occurred, the Class A Members, upon Two-Thirds Physician Vote, or the Board of
Managers may initiate mediation to determine whether a breach occurred and, if so, what
the damages are. If a dispute remains following the mediation, the Class A Members, upon
Two-Thirds Physician Vote, or the Board of Managers may seek arbitration in accordance
with Section 13.15(ii)(c) of this Agreement to determine whether a breach occurred and, if
so, what the damages are; provided, however, that the award shall be limited to damages
and not termination of the SCA Management Agreement. The mediation and arbitration
costs and all reasonable expenses related to the mediation and arbitration (including
reasonable legal fees) shall be paid by the Company.

15. Transfers by the SCA Member. The following new Section 10.14 (Transfers by the SCA
Member) shall be added to the end of Article X:

10.14 Transfers by the SCA Member. Notwithstanding anything herein to the
contrary, the SCA Member may freely Transfer Units held by it to an entity or
entities that are wholly-owned, directly or indirectly, by SCA, and any such
Transfer shall be deemed to comply with the requirements of this Article X.

~` 16. Nonsolicitation. The following sentence shall be added to the end of Section 10.13:

4
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F "' Notwithstanding the foregoing, the Members expressly acknowledge and agree
that, on or about January 1, 2017, SCA shall employ all of the personnel necessary
for the operation of the Center, and such employment by SCA shall not violate the
Class B Member's nonsolicitation covenant set forth in this Section 10.13.

17. Effect on Operatin~A~reement; General Provisions. Except as set forth in this
Amendment, the terms and provisions of the Operating Agreement are hereby ratified and declared to be in
full force and effect. This Amendment shall be governed by the provisions of the Operating Agreement;
provided, however, to the extent that the terms of this Amendment and the Operating Agreement conflict,
the terms of this Amendment shall control. The execution of this Amendment may occur in two or more
counterparts, each of which shall be deemed an original, and all of which together shall constitute one and
the same instrument. In addition, the parties may execute counterparts of this Amendment and transmit
their signatures via facsimile or other electronic method, and such signatures received via facsimile or other
electronic method shall have the same force and effect as an original. Captions and paragraph headings are
used herein for convenience only, are not a part of this Amendment or the Operating Agreement as amended
by this Amendment, and shall not be used in construing either document. On and after the date first written

above, each reference in the Operating Agreement to "this Agreement," "hereunder," "hereof," "herein,"

or words of like import, and each reference in the other documents and agreements relating to the Operating
Agreement, shall mean and be a reference to the Operating Agreement as amended by this Amendment.

[Signature page follows]

~.

F
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Date.
IN WITNESS WHEREOF, this Amendment has been duly executed as of Amendment Effective

SCA MEMBER:

SCA-RIVER VALLEY, LLC

By

Name: Richard L. Shar , Jr.
TiNe: Vice President

CLASS A MEMBERS:

Jerilyn Allen, MD

F

Nicole Arcand, MD

David Boisoneau, MD

David Coletti, MD

Pamela Connors, MD

Darren Courtright, MD

William Culviner, MD

Frank pellacono, MD

Peter Famiglietti, MD

Raymond Gaito, Jr., MD

Daniel Glenney, MD

~` [Signature Pales to First Amendment to Amended &Restated Operating Agreement]
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Date.
IN WITNESS WHEREOF, this Amendment has been duly executed as of Amendment Effective

SCA MEMBER:

SCA-RNER VALLEY, LLC

By:
Name: Richard L. Sharff, Jr,
Title: Vice President

CLASS A MEMBERS:

Jert~y~Al n,

v~.~

Cole Arcand, MD

°.

David Boisoneau, MD

~~ /~--
David CoIeEN, MD

Pamela Corinor~ MD

William Culviner, MD

Frank Dellacono, MD

Peter Famiglietti, MD

Raymond Gaito, Jr., MD

Daniel Glenney, MD

[Signature Pages to First Amendment to Amended &Restated Operating Agreement]
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Date.
TN WITNESS WHEREOF, this Amendment has been duly executed as of Amendment Effective

SCA MEMBER:

SCA-RNER VALLEY, LLC

By:
Name: Richard L. Sharff, Jr.
Title: Vice President

CLASS A MEMBERS:

Jerilyn Allen, MD

Nicole Arcand, MD

/~i_/
David Boisoneau, MD

~,.
4

David Coletti, MD

Pamela Connors, MD

Darren Courtright, MD

Willi . .:r; ll

an ellacano, MD

[Signature Pages to First Amendment to Amended &Restated Operating Agreement]
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IN WTTNESS WHEREOF, this Amendment has been duly executed as of Amendment Effective
Date.

SCA MEMBER:

SCA-RIVER VALLEY, LLC

By:
Name: Richard L. Sharff, Jr.
Title: Vice President

CLASS A MEMBERS:

~ _.

Jerilyn Allen, MD

Nicole Arcand, MD

~~''

David Boisoneau, MD

David Coletti, MD

Pamela Connors, MD

Darren Courtright, NID

William Culviner, NID

Frank Dellacono, MD

Peter Famiglietti, MD

Raymond Gaito, Jr., MD

Danie] Glenney, MD

[Signature Pages to First Amendment to Amended &Restated Operating Agreement]
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IN WITNESS WHEREOF, this Amendment has been duly executed as of Amendment Effective
Date.

SCA MEMBER:

SCA-RIVER VALLEY, LLC

By:
Name: Richard L. Sharff, Jr.
Title: Vice President

~.`_

CLASS A MEMBERS:

Jerilyn Allen, MD

Nicole Arcand, MD

David Boisoneau, MD

Da Coletti, MD

G~'~C ~. Z~- i

Pamela Connors, M

Darren Courtright, MD

William Culviner, MD j

i

Frank Dellacono, MD

Peter Famiglietti, MD

Raymond Gaito, Jr., MD

Daniel G(enney, MD

~ [Signature Pages to First Amendment to Amended &Restated Operating Agreement]
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IN WITNESS WHEREOF, this Amendment has been duly executed as of Amendment Effective
Date.

SCA MEMBER:

SCA-RIVER VALLEY, LLC

By:
Name: Richard L. Sharff; Jr.
Title: Vice President

CLASS A MEMBERS:

Jerilyn Allen, MD

:Nicole Arcand, MD

David Boisoneau, MD
~~

David Coletti, MD

Pamela Connors, NID

Darren Courtright, MD

William Culviner, MD

Frank Del acono, MD

Peter Fa glie ti,

Raymond Gaito, Jr., MD

Daniel Glenney, MD

E.
[Signature Pages to First Amendment to Amended &Restated Operating Agreement]
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Steven Green, MD

William Ka. ̀odd, MD
,~
r,, ~-,nr

Gregory Lesnik, MD

Stephen Rouse, MD

St en Scarangella,

!tiQ/ 2~ ~
trig-i cu

~C

Edward Tarka, DPM

{'I/~/

5hri Verma, MD

John Wes MD

Dana Woods, MD

~ [Signature Pages to First Amendment to Amended &Restated Operating Agreement]

Vinod Pathy, MD
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/,..,

Steven Green,

William Kaufold, MD

Gregory Lesnik, MD

Richard Martin, MD

John Pagnozzi, MD

Vinod Pathy, MD

Stephen Rouse, MD

Stephen Scarangella, MD

Patricia Stuart, MD

Edward Tarka, DPM

Shri Verma, MD

John Wesolek, MD

Dana Woods, MD

~.

[Signature Pages to First Amendment to Amended &Restated Operating Agreement]
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Oct, 24. 2016 3:23PM

f,.

No, 2411 P. 1

Steven Crreen, MD

William Kaufold, MD

Gregory Lesnilc, MD

Richard Martin, MD

john Pagnozzi, M17

~linod Path, Ml~

Stephen Ro se~MD

Stephen Scacangella, MD
~,,

PBfriCia SR1art, IYII7

Edrward Tarka, DPM

Shri Verma, Mri

.~olut ~Vesolek, MD

Dana Woods, MD

[Signahtre Pages to First Amendment to Amended 8~ 12estated Operating Agreement]
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Oct 24 2016 15:32 Weg 8604237640 page 2

Steven Green, MD

William Kaufold, MD

. Gregory Lesnik, MD

Richard 2viartin, MD

John Pa~ozzi, MD

Vinod Pathy, MD .

Stephen Rouse, MD

Stephen Scarangella, MD

f ,_
i

Patricia Stuart, MD

Edward Tarka, DPM

5tvi Verma, MD

John We

_~

Dana Woods, IVID

[Signature Pages to First Amendment to Amended & Restated Opezating Agreement]
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Steven Green, MD

h

William Kaufold, MD

Gregory Lesnik, MD

Richard Martin, MD

John Pagnozzi, MD

Vinod Pathy, MD

Stephen Rouse, MD

,,~
'~/l/I~

Stephen Scarangella, MD

Patricia Stuart, MD

Edward Tarka, DPM

Shri Venna, MD

John Wesolek, MD

Dana Woods, MD

[Signature Pages to First Amendment to Amended &Restated Operating Agreement]
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EXHIBIT A

RIVER VALLEY ASC, LLC

MEMBERSHIP iTNITS

MEMBER UNITS OWNED 
PERCENTAGE OF

OWNERSHIP INTEREST

CLASS A MEMBERS
Daniel Glenney, MD 3.2053%3.7098 Units

Nicole Arcand, MD 3.7098 Units 3.2053%

Patricia Stuart, MD 3.7098 Units 3.2053%

John Pagnozzi, MD 3.7098 Units 3.2053%

William Culviner, MD 3.0646 Units 2.6478%

Steven Green, MD 3.7098 Units 3.2053°/a

Stephen Rouse, MD 3.7098 Units 3.2053%

Jerilyn Allen, MD 3.0646 Units 2.6478%

Gregory Lesnik, MD 3.0646 Units 2.6478%

David Boisoneau, MD 3.7098 Units 3.2053%

Darren Courtright, DPM 2.5807 Units 2.2298%

Frank Dellacono, MD 3.7098 Units 3.2053%

Shri Verma, MD 3.7098 Units 3.2053%

Richard Martin, MD 3.7098 Units 3.2053%

Pamela Connors, MD 3.2259 Units 2.7872%

Edward Tarka DPM 0.7032 Units 0.6076%

Stephen Scarangela MD 1.6129 Units 13936%

Vinod Pathy MD 0.6774 Units 0.5853%

Peter Famiglietti MD 0.6774 Units 0.5853%

Raymond Gaito MD 0.6774 Units 0.5853%

Exhibit A
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~,.

MEMBER - UNITS OWNED 
PERCENTAGE OF

OWNERSHIP INTEREST

David Coletti MD 0.6452 Units 0.5574%

John Wesolek MD 0.6452 Units 0.5574%

William Kaufold MD 0.6452 Units 0.5574%

Dana Woods MD 0.6452 Units 0.5574%

CLASS B MEMBERS
SCA-River Valle , LLC 56.7126 Units 49%

TOTAL 115.7400 Units 100%

Ehn~b;t A
7/3876293.8
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EXECUTION VERSION

_" THE MEMBERSHIP INTERESTS ISSUED UNDER THIS AGREEMENT HAVE NOT BEEN
REGISTERED CINDER THE SECURITIES ACT OF 1933 ("33 ACT") OR UNDER THE
CONNECTICUT UNIFORM SECURITIES ACT, AS AMENDED ("STATE ACT"), AND MAY BE
OFFERED OR SOLD BY A PURCHASER OF THE MEMBERSHIP INTERESTS ONLY (1) UPON
REGISTRATION OF THE MEMBERSHIP INTERESTS UNDER THE ̀33 ACT AND THE STATE
ACT OR PURSUANT TO AN EXEMPTION THEREFROM, AND (2) AFTER COMPLIANCE WITH
ALL RESTRICTIONS ON TRANSFER OF MEMBERSHIP INTERESTS IMPOSED BY THIS
AGREEMENT.

SECOND AMENDED AND RESTATED
OPERATING AGREEMENT

OF
RIVER VALLEY ASC, LLC

7/3875622.7 RV000320 
01/30/2017



,'

TABLE OF CONTENTS

I. DEFINITIONS .................................................................................................................................1

II. ORGANIZATION ...........................................................................................................................8

2.1 Formation ......................................................................................................................................8

2.2 Name .............................................................................................................................................8

III. PRINCIPAL PLACE OF BUSINESS ..............................................................................................8

3.1 Principal Place of Business ...........................................................................................................8

3.2 Registered Office ...........................................................................................................................8

3.3 Registered Agent ...........................................................................................................................8

N. BUSIIVESS ....................................................................................................................................... 8

V. TERM ...............................................................................................................................................8

VI. CAPITAL CONTRIBUTION AND CAPITAL ACCOUNTS OF MEMBERS .............................. 8

6.1 Capital Contribution of the SCA Member .....................................................................................8

6.2 Capital Contributions of the Other Members ................................................................................ 8

6.3 Additional Capital Contributions ..................................................................................................8

6.4 Limited Liability ...........................................................................................................................9

6.5 Role of Members ...........................................................................................................................9

6.6 Withdrawal of Capital Contributions ............................................................................................9

6.7 Assessments and No Negative Capital Account Make-up ............................................................9

6.8 Creation and Maintenance of Capital Account .............................................................................9

6.9 Admission of Additional Members .............................................................................................10

6.10 Issuance of Replacement Units ...................................................................................................10

6.11 Redemption of Units from the SCA Member ..............................................................................10

VII. EXPENSES OF THE COMPANY ................................................................................................10

7.1 Organizational and Offering Expenses ........................................................................................10

7.2 Fees Receivable By An Affiliate of the SCA Member ...............................................................10

7.3 Breach of Management Agreement .............................................Error! Bookmark not defined.

7.4 Other Arrangements with Affi I iates ............................................................................................11

VIII. ALLOCATION OF INCOME AND LOSS; CASH DISTRIBUTIONS .......................................1 ]

8.1 Profits ..........................................................................................................................................11

8.2 Losses ..........................................................................................................................................11

8.3 Compliance with Treasury Regulations ......................................................................................12

8.4 Nonrecouc•se Deductions .............................................................................................................12

8.5 Member Nonrecourse Deductions ...............................................................................................12

8.6 Corrective Allocations .................................................................................................................12

7/3875622.7 RV000321 
01/30/2017



TABLE OF CONTENTS
(cont'd)

Page
8.7 Allocations in Event of Recharacterization or Imputed Interest Transactions ............................13

8.8 Allocations Upon Liquidation .....................................................................................................13

8.9 Tax Allocations: Code Section 704(c) ........................................................................................13

8.10 Distributions of Available Cash Flow .........................................................................................13

8.11 Distributions of Sale Proceeds ....................................................................................................14

8.12 Consequences of Distributions ....................................................................................................14

8.13 Tax Credits .....................................................................:............................................................14

8.14 Member Admission Date .............................................................................................................14

8.15 Allocation of Profits, Losses and Distribution In Respect of Units Transferred .........................14

8.16 Tax Obligations Pursuant to the Purchase Agreement ................................................................14

8.17 Offsets to Distributions ............................................................................................................... I S

IX. RIGHTS, POWERS AND OBLIGATIONS OF THE BOARD OF MANAGERS .......................15

9,1 Establishment of Board of Managers ..........................................................................................15

9.2 Powers .........................................................................................................................................15

93 Independent Activities .................................................................................................................17

9.4 Duties ..........................................................................................................................................17

9.5 Certain Limitations ......................................................................................................................17

9.6 Board of Manager Meetings ........................................................................................................19

9.7 Resignation, Removal and Replacement of a Manager ...............................................................20

9.8 Tax Matters Partner and Partnership Representative ..................................................................20

9.9 OfFcers ........................................................................................................................................22

9.10 Medical Executive Committee ....................................................................................................23

X. TRANSFER OF UNITS .................................................................................................................23

10. ] In General ....................................................................................................................................23

10.2 Intentionally Omitted ..................................................................................................................24

103 Substitute Members .....................................................................................................................24

] 0.4 Rights of Assignees .....................................................................................................................24

10.5 Buy/Sell Events ...........................................................................................................................24

10.6 Adverse Buy/Sell Events Related to the SCA Member ..............................................................26

10.7 Notice ..........................................................................................................................................26

10.8 Purchase Option ..........................................................................................................................27

10.9 Benefit Plan Investors ....................................................:............................................................27

10.10 Additional Option to Purchase Units Held by Assignee .............................................................27

7/3875622.7 RV000322 
01/30/2017



TABLE OF CONTENTS
(cont'd)

Page
10.11 Closing of Purchase of Withdrawing Member's Units) and Payment Terms ............................27

10,12 Effect of a Buy/Sell Event Related to an Interest Holder of an Entity Member .........................29

10.13 Effect on Withdrawing Member's Interest ..................................................................................30

10.14 No Dissolution or Termination ....................................................................................................30

10.15 Liquidated Damages ...................................................................... .............................................. 3 0

10.16 Transfers by the SCA Member ....................................................................................................30

XI. DISSOLUTION AND WINDING UP OF THE COMPANY .......................................................30

11.1 Dissolution of the Company ........................................................................................................30

11.2 Winding Up of the Company ......................................................................................................31

XII. BOOKS OF ACCOUNT, ACCOUNTING, REPORTS, FISCAL YEAR, BANKING AND TAX
ELECTION....................................................................................................................................31

12.1 Books of Account ........................................................................................................................31

12.2 Financial Reports .........................................................................................................................31

12.3 Fiscal Year ...................................................................................................................................32

12.4 Tax Election ................................................................................................................................32
~, . 

12.5 Tax Returns .................................................................................................................................32

XIII. POWER OF ATTORNEY ............................................................................................................. 32

13.1 Appointment ofAttorney-in-Fact ................................................................................................32

13.2 Effect of Power ............................................................................................................................32

XN. AMENDMENTS AND VOTING ..................................................................................................33

] 4.1 Amendments ................................................................................................................................33

14.2 Meetings and Means of Voting ...................................................................................................33

14.3 Voting Rights ..............................................................................................................................34

XV. DUTIES OF COVERED PERSONS .............................................................................................34

15.1 Covenants of Covered Persons ....................................................................................................34

15.2 Medical Malpractice Insurance ...................................................................................................35

15.3 Non-Discrimination .....................................................................................................................35

15.4 Certification .................................................................................................................................35

15.5 Physician Interest Holder Eligibility Requirements .......:............................................................36

15.6 Confidentiality .............................................................................................................................37

XVI. BOARD OF MANAGERS' TRANSACTIONS AND LIABILITY .............................................38

16.1 Permitted Transactions of the SCA Member ...............................................................................38

16.2 Liability of the Managers to the Members and the Company .....................................................38

16.3 Exculpation ..................................................................................................................................38

- iii

7/3875622.7 RV000323 
01/30/2017



,;
TABLE OF CONTENTS

(cont'd)

Page
16.4 Indemnification ...........................................................................................................................39

16.5 Return of Capital Contribution ....................................................................................................39

XVII. MISCELLANEOUS .......................................................................................................................39

17.1 Notices .........................................................................................................................................39

17.2 Section Captions ..........................................................................................................................40

17.3 Severability ..................................................................................................................................40

17.4 Right to Rely Upon the Authority of the Board of Manager .......................................................40

17.5 Governing Law ............................................................................................................................40

17.6 Waiver of Action for Partition .....................................................................................................40

17.7 Counterpart Execution .................................................................................................................40

17.8 Parties in Interest .........................................................................................................................40

17.9 Construction of Pronouns ............................................................................................................40

17.10 Integrated Agreement ..................................................................................................................40

17.11 Force Majeure .............................................................................................................................40

,,
17.12 Schedules and Exhibits ................................................................................................................41

17.13 BenefidAssignment .....................................................................................................................41

17.14 Waiver .........................................................................................................................................4]

17.15 Business Day ...............................................................................................................................41

17.16 Waiver of Jury Tria1 ....................................................................................................................41

17.17 Language Construction ................................................................................................................41

-iv-

7/3875622.7 RV000324 
01/30/2017



F" SECOND AMENDED AND RESTATED
OPERATING AGREEMENT

OF
RIVER VALLEY ASC, LLC

This Second Amended and Restated Operating Agreement is made and entered into as of
November 1, 2016, to be effective as of the Effective Date, by and among those persons who are or may
become Members under the terms of this Agreement and each Interest Holder.

The parties hereto agree as follows:

This Agreement amends and restates in its entirety that certain Amended and Restated Operating
Agreement of the Company dated February 1, 2014, as amended by that certain First Amendment to
Amended and Restated Operating Agreement dated November 1, 2016.

I. DEFINITIONS

time.

When used in this Agreement, the following terms shall have the meanings set forth below:

1.1 "Act" means the Connecticut Limited Liability Company Act, as amended from time to

1.2 "Adjusted Capital Account" means, with respect to any Member, such Member's
Capital Account as of the end of the relevant Allocation Period, after giving effect to the following
adjustments:

(a) Credit to such Capital Account those amounts, if any, that such Member is
deemed obligated to restore pursuant to the penultimate sentences of Regulations Sections 1.704-2(g}(1)
and l .704-2(i)(5); and

(b) Debit to such Capital Account the items described in Regulations Sections 1.704-
1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5), and 1.704-1(b)(2)(ii)(d)(6).

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the provisions of
Regulations Section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith.

1.3 "Adjusted Capital Account Deficit' means, with respect to any Member•, the deficit
balance, if any, in such Member's Adjusted Capital Account.

1,4 "Adverse Buy/Sell Event' means each Buy/Sell Event listed in Sections 10.5(b).

1.5 "Adverse Event Purchase Price" means fifty percent (50%) of the Fair Market Value
Transfer Price.

1.6 "Affiliate" of a specified Person or entity shall mean a Person or entity that directly or
indirectly through one or more intermediaries, controls, or is controlled by, or is under common control
with, the Person or entity specified. As used in this definition, the term "control" shall mean the
possession, directly or indirectly, of the power to direct or cause the direction of the management and
policies of such specified Person or entity, whether through ownership of voting securities, by contract or
otherwise.

7/3875622.7 RV000325 
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1.7 "Agreement" means this Second Amended and Restated Operating Agreement, as
amended from time to time.

1.8 "Allocation Period" means, unless otherwise required pursuant to the Code and
Regulations, the period commencing on the Effective Date and ending on the first December 31, (ii) any
subsequent twelve (12) month period commencing on January 1 and ending on December 31, (iii) any
portion of the period described in clauses (i) or (ii) for which the Company is required to allocate Profits,
Losses and other items of Company income, gain, loss, deduction or other items pursuant to this
Agreement, or (iv) any other period reasonably determined by the Board of Managers as appropriate for a
closing of the Company's books.

1.9 "Articles" has the meaning set forth in Section 2.1 hereof.

1.10 "Assignee" means a transferee of Units or any successor to a Member by operation of
law, who has not, in either case, been admitted as a substitute Member.

1.11 "Assignee Purchase Notice" has the meaning set forth in Section 10.10 hereof.

1.12 "Assignee Units" has the meaning set forth in Section 10.10 hereof.

1.13 "Available Cash Flow" means all cash funds of the Company on hand at the end of each
calendar• month less (a) provision for payment of all outstanding and unpaid current cash obligations of
the Company at the end of such month (including those which are in dispute); (b) provision for reserves
and working capital for reasonably anticipated cash expenses and contingencies (which may include debt
service on Company indebtedness and fees payable to the SCA Member or its Affiliates) as determined
by the Board of Managers in its sole discretion; provided, however, that in no event shall the total amount
of reserves and working capital exceed $140,000 for purposes of calculating Available Cash Flow, unless
otherwise approved by a Supermajority of the Board; (c) provisions far payment of any outstanding
balance under the Overdraft Line of Credit; and (d) Sale Proceeds; provided, however, that proceeds
described in subsection (d) are distributed separately under Section 8.11.

1.14 "Benefit Plan Investor Ownership Limitation" means Benefit Plan Investors own, in
the aggregate, atwenty-five percent (25%) or greater interest in the Company without regard to any
interest owned by the SCA Member and its Affiliates, or the ownership interest of any other Person who
has discretionary control with respect to the assets of the Company or who provides investment advice to
the Company for a fee.

1.15 "Benefit Plan Investors" shall have the meaning set forth in the ERISA Regulation set
forth in 29 C.F.R. §2510.3-101(fl(2), as amended, or any successor regulation thereto.

1.16 "Board" or "Board of Managers" means the Managers, collectively, of the Company.

1.17 "Buy/Sell Event" has the meaning set forth in Section 10.5 hereof.

1.18 "Buy/Sell Notice" has the meaning set forth in Section 10.7 hereof.

1.19 "Capital Account' means, with respect to any Member, the capital account maintained
by the Company for such Member in accordance with Section 6.8 of the Agreement.

1.20 "Capital Call" has the meaning set forth in Section 6.3 hereof.

-2-
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~``" 1.21 "Capital Contribution" in respect of any Member or transferee of such Member means
all property, tangible or intangible, contributed by such Member to the capital of the Company.

1.22 "Center" means the ambulatory surgery center located at 45 Salem Turnpike, Norwich,
Connecticut.

1.23 "Closing" has the meaning set forth in Section 10.11 hereof.

1.24 "Closing Payment" has the meaning set forth in Section 10.11(b) hereof.

1.25 "Code" means the Internal Revenue Code of 1986, as amended, or any corresponding
provisions of succeeding law in effect at such time.

1.26 "Company" means the limited liability company formed pursuant to this Agreement.

1.27 "Company Percentage" means, in the case of any Member, a fraction, stated as a
percentage, with a numerator equal to the number of Units held by such Member and a denominator equal
to the number of Units held by all Members.

1.28 "Company Return" means the U.S. Return of Partnership Income of the Company.

1.29 "Competing Facility" has the meaning set forth in Section 15.1 hereof.

1.30 "Confidential Business Information" has the meaning set forth in Section 15.6 hereof.

~` 1.31 "Covered Person" means each Interest Holder, and each Member other than the SCA
Member and its Affiliates.

1.32 "Disability" means inability or other failure of a Physician Interest Holder, by reason of
mental or physical illness, disease or injury, to perform his or her usual and customary professional duties
with a standard of care that would be exercised by a reasonable professional with the same medical
practice, including performing outpatient surgical procedures, fora minimum period of six (6}
consecutive months or six (6) months cumulatively in any twelve (12) month period, as determined by a
Physician mutually agreeable to the Board of Managers and the Member in question,

1.33 "Economic Risk of Loss" has the meaning assigned to that term in Regulation Section
1.752-2(a).

1.34 "EBITDA" (a) means earnings before interest, taxes, depreciation and amortization for
the applicable period, calculated as follows: the Net Income of the Company, plus the following, each
determined in accordance with GAAP, without duplication and to the extent deducted from Net Income:
(i) interest expense, (ii) federal, state and local income tax expense, (iii) depreciation and (iv)
amortization of intangible assets and other non-cash charges; and (b) shall be calculated without regard to
(i) any extraordinary gain or loss or (ii) any non-recurring or non-operating items related to activities
outside the ordinary course of business.

1.35 "Effective Date" shall mean the date on which the Phase II Closing occurs, as that term
is defined in the Purchase Agreement.

1.36 "Entity Member" means a professional association, professional corporation,
partnership, limited liability company, corporation, trust, benefit plan or other such entity, other than the

~c~
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SCA Member or its Affiliates, that is a Member. All Interest Holders of an Entity Member must be
Physicians who meet the Physician Interest Holder Eligibility Requirements.

1.37 "ERISA" means the Employee Retirement Income Security Act of 1974, as amended.

1.38 "Estimated Purchase Price" has the meaning set forth in Section 10.11(b) hereof.

1.39 "Extension of Practice Requirements" has the meaning set forth in Section 15.4(bl.

1.40 "Fair Market Value Transfer Price" as of any date means the amount calculated
according to the following formula: the product of EBITDA for the twelve (12) month period ending on
the last day of the immediately preceding month as of such date multiplied by three (3), less any Interest
Bearing Debt as of the last day of the immediately preceding month of such date.

1.41 "Final Purchase Price" has the meaning set forth in Section 10.11(61 hereof.

1.42 "Fiscal Year" means the period designated as such in Section 12.3 hereof.

1.43 "Force majeure" has the meaning set forth in Section 17.11 hereof.

1.44 "GAAP" means generally accepted accounting principles, as consistently applied by the
Board of Managers.

1.45 "Health Care Program Adverse Event" means the suspension, debarment, exclusion or
termination of a Physician Interest Holder from the Medicare or Medicaid programs or other federal or
state health care programs, or the imposition of any civil monetary penalties or other punishment by a
government program against a Physician Interest Holder.

1.46 "Indemnified Member" has the meaning set forth in Section 8.17 hereof.

1.47 "Indemnifying Member" has the meaning set forth in Section 8.17 hereof.

1.48 "Interest Bearing Debt" means the principal amount of any notes payable or other
indebtedness of the Company, provided that such indebtedness is reflected on the balance sheet of the
Company.

1.49 "Interest Holder" means a Person who (a) is a member, shareholder, partner or other
owner (either directly or indirectly) of an Entity Member or (b) created, is a beneficiary or grantor of, or
is the trustee of a trust that is a Member.

1.50 "Interest Holder's Proportionate Units" means the number of Units held by an Entity
Member that is attributable to an Interest Holder based on such Interest Holder's (direct or indirect)
ownership percentage interest in the Entity Member, which in the case of a Interest Holder described in
(b) of Section l .49 shall be deemed one hundred percent (100%) unless a lesser percentage is approved by
the Board of Managers.

1.51 "Manager" means the Pelson oi• Persons so named as part of or elected to the Board of
Managers pursuant to this Agreement.

1.52 "Medical Executive Committee" has the meaning set forth in Section 9.10 hereof.
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~" 1.53 "Member" means each Person designated as a Member of the Company on Schedule A
hereto as of the Effective Date, including the SCA Member, or any other Person admitted as a Member of
the Company in accordance with this Agreement or the Act. "Members" refers to such Persons as a
group.

1.54 "Member Nonrecourse Debt" has the same meaning as the term "partner nonrecourse
debt" set forth in Regulations Section 1.704-2(b)(4).

1.55 "Member Nonrecourse Deductions" has the same meaning as 'the term "partner
nonrecourse deductions" set forth in Regulations Sections 1.704-2(i)(1) and 1.704-2(i)(2).

1.56 "Net Book Value Purchase Price" means fifty percent (SQ%) of the Tangible Net Book
Value.

1,57 "Net Income" means net income (or loss), calculated in accordance with GAAP, which
shall include a deduction of the annual management fees, and shall not include extraordinary and
nonrecurring items (and corresponding tax consequences) and income or loss attributable to discontinued
operations.

1.58 "Non-Adverse Buy/Sell Event" means any Buy/Sell Event that is not an Advet•se
Buy/Sell Event,

1.59 "Non-Contributing Member" has the meaning set forth in Section 6.3 hereof.

€,, 1.60 "Note" has the meaning set forth in Section 10.11(a).

1.61 "Offset Amount" has the meaning set forth in Section 8.17 hereof.

1.62 "Outpatient Surgical Procedures" has the meaning set forth in Section 15.4(b).

1.63 "Overdraft Line of Credit" has the meaning set forth in the Management Agreement.

1.64 "Partnership Representative" (i) for taxable years beginning on or prior to December
31, 2017, has the meaning of a "tax matters partner" set forth in Code Section 6231 and any comparable
provisions of foreign, state and local income ta~c laws and (ii) for taxable years beginning after December
31, 2017, has the meaning of a "partnership representative" set forth in Section 6223(a) of the Code and
any comparable provisions of foreign, state and local income tax laws.

1.65 "Person" means an individual, trust, estate, corporation, partnership, limited partnership,
limited liability company, unincorporated association or other entity or association.

1.66 "Physician" means a Person defined as set forth in 42 U.S.C. §1395x(r) who is licensed
to practice medicine in Connecticut.

1.67 "Physician Interest Holder" means (a) a Member who is a Physician or (b) an Interest
Holder who is a Physician.

1.68 "Physician Interest Holder Eligibility Requirements" has the meaning set forth in
Section 15.5(b).

1.69 "Profits" and "Losses" means, for each Allocation Period, an amount equal to the
Company's taxable income or loss for such Allocation Period, determined in accordance with Code
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Section 703(a) (for this purpose, all items of income, gain, loss, or deduction required to be stated
separately pursuant to Code Section 703(a)(1) shall be included in taxable income or loss), with the
following adjustments:

(a) Any income of the Company that is exempt from federal income tax and not
otherwise taken into account in computing Profits oi• Losses pursuant to this Section 1.69 shall be added
to such taxable income or loss;

(b) Any expenditures of the Company described in Code Section 705(a)(2)(B) or
treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section 1.704-(1)(b)(2)(iv)(i),
and not otherwise taken into account in computing Profits or Losses pursuant to this Section 1.69 shall be
subtracted from such taxable income or loss;

(c) If the book value of property is adjusted pursuant to Regulations Sections 1.704-
1(b)(2)(iv)(fl or (e), such adjustment shall be taken into account as gain or loss from the disposition of an
asset and, in lieu of depreciation as calculated for federal income tax purposes, subsequently such
deductions shall be computed in accordance with Regulations Sections 1.704-1(b)(2)(iv)(g)(3) or 1.704-
3(d)(2), as the case may be. Subsequent calculations of gain or loss resulting from the disposition of an
asset for federal income tax purposes shall be computed by reference to its book value as reflected in
Members' Capital Accounts rather than its adjusted tax basis;

(d) To the extent an adjustment to the adjusted tax basis of any Company asset
pursuant to Code Section 734(b) or 743(b) is required to be taken into account in determining Capital
Accounts as a result of a distribution other than in complete liquidation of a Member's interest in
accordance with Regulations Section 1.704-] (b)(2)(iv)(m)(4), the amount of such adjustment to the

f Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset) or
loss (if the adjustment decreases such basis) from the disposition of the asset and shall be taken into
account for purposes of computing Profits and Losses; and

(e) Any items which are specially allocated pursuant to Section 83, Section 8.4,
Section 8.5 and Section 8.6 hereof shall not be taken into account in computing Profits or Losses.

The amounts of items of Company income, gain, loss, and deduction available to be specifically
allocated puc•suant to Section 8.3, Section 8.4, Section 8.5 and Section 8.6 hereof shall be determined by
applying rules analogous to those set forth in Subparagraphs (a) through (e) above.

1.70 "Purchase Agreement" means that certain Membership Interest Purchase Agreement by
and among the SCA Member, the Company, certain of the Members, Merritt Healthcare Holdings, LLC,
Men•itt Healthcare Holdings Norwich, LLC, and SCA, dated effective as of October 31, 2016.

1.71 "Purchase Notice" has the meaning set forth in Section 10.8 hereof.

1.72 "Regulations" means the Income Tax Regulations promulgated under the Code, as such
regulations may be amended from time to time (including corresponding provisions of succeeding
regulations).

1.73 "Regulatory Allocations" has the meaning set forth in Section 8.6 hereof.

1.74 "Repurchase Failure Notice" has the meaning set forth in Section 10.12 hereof.

1.75 "Repurchase Period" has the meaning set forth in Section 10.12 hereof.
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- 1.76 "Responsible Party" has the meaning set forth iri Section 16.3 hereof.

I.77 "Restricted Period" means (a) in the case of a Member, the period commencing on the
date he or she becomes a Member and ending on the second (2°d) annual anniversary of the date such
Member is no longer a Member, and (b) in the case of an Interest Holder that is not directly a Member,
means the period commencing on the date that he or she becomes an Interest Holder in an Entity Member
and ending on the later of (i) the second (2nd) annual anniversary of the date such Interest Holder ceased
to be an Interest Holder of the Entity Member, or (ii) the second annual anniversary of the date such
Entity Member ceased to be a Member.

1.78 "Retirement" shall mean when a Physician Interest Holder ceases to practice medicine
and publicly announces such retirement or, if he or she does not publicly announce such retirement, the
Board of Managers shall have determined that such person no longer practices medicine or performs
ambulatory surgical procedures on at least a substantially full-time basis (i.e., at least thirty-five (35)
hours per week for at least forty (40) weeks per year).

1.79 "Sale Proceeds" means all proceeds of any sale, exchange, foreclosure, abandonment,
financing or refinancing of capital assets of the Company, or from condemnation awards or casualty
insurance claims, less applicable expenses and any debt paid or prepaid with the proceeds of or in
connection with such transaction occurring upon the liquidation of the Company or sale of all or
substantially all of the Company's assets outside the ordinary course of business.

1.80 "SCA" means Surgical Care Affiliates, LLC, a Delaware limited liability company and
the indirect owner of the SCA Member, and any successor entity.

~~ 1.81 "SCA Member" means SCA-River Valley, LLC, a Delaware limited liability company,
and any successor entity.

1.82 "Supermajority of the Board" means the affirmative vote of four (4) of the five (5)
Members of the Board.

1.83 "Supermajority of the Members" means a vote requiring the approval of (i) the SCA
Member and (ii) the Members holding at least fifty percent (50%) of the Units then held by all Members
other than the SCA Member.

1.84 "Tangible Net Book Value" means the net assets of the Company, less current and long-
term liabilities and less any intangible asset that appears on the Company's balance sheet, including,
without limitation, goodwill, each determined in accordance with GAAP.

1.85 "Tax Distribution" has the meaning set forth in Section 8.10.

1.86 "Tax Matters Partner" means the party responsible for certain tax responsibilities for
the Company as set forth in Section 9.8 hereof.

1.87 "Transfer" (and its derivations) means any involuntary or voluntary sale, lease, pledge,
assignment, grant of a security interest, subcontract, dividend, merger, consolidation, gift or other
disposition, direct or indirect, by operation of law or otherwise.

1.88 "Unit" means an interest as a Member in the capital and profit and losses of the
Company. The Board of Managers, in its sole discretion, may increase the number of Units. Units may
be offered and sold in fractional increments.

-7-

7/3875622.7 RV000331 
01/30/2017



1.89 "Withdrawing Member" has the meaning set forth in Section 10.7.
n

1.90 "Withdrawing Member's Units" has the meaning set forth in Section 10.11 hereof.

II. ORGANIZATION

2.1 Formation. The Company was previously formed as a limited liability company under
and pursuant to the Act, by filing articles of organization (the "Articles") with the Secretary of State of
Connecticut. The parties desire to cause the Company to continue in effect in accordance with the terms
of this Agreement. The Board of Managers shall cause any amendments to the Articles to be filed of
record and in such places as required by the Act to protect the status of the Company as a limited liability
company doing business in Connecticut and as otherwise required by law.

2.2 Name. The name of the Company is River Valley ASC, LLC. The business of the
Company may be conducted under such other name as the Board of Managers may determine.

III. PRINCIPAL PLACE OF BUSINESS

3.1 Principal Place of Business. The principal place of business of the Company shall be
located at the Center, or at such other place as the Board of Managers may from time to time designate.

3.2 Registered Office. The registered office of the Company shall be the address designated
by the Board of Managers.

3.3 Registered Agent. The Registered Agent of the Company shall be CT Corporation.

IV. BUSINESS

The business to be conducted by the Company shall be to own and operate the Center, and to
carry on any and all activities necessary, proper, convenient, or advisable in connection therewith.

V. TERM

The Company shall be perpetual, unless terminated earlier pursuant to Article XI of this
Agreement.

VI. CAPITAL CONTRIBUTION AND CAPITAL ACCOUNTS OF MEMBERS

6.1 Capital Contribution of the SCA Member. The SCA Member, or its respective
predecessors in interest, has previously made a Capital Contribution to the Company in exchange for its
Units or has acquired its Units from another Member. The number of Units held by the SCA Member as
of the Effective Date is set forth on Schedule A.

6.2 Capital Contributions of the Other Members. The Members other than the SCA Member,
or their respective predecessors in interest, have previously made a Capital Contribution to the Company
in exchange for Units or have acquired their Units from another Member. The number of Units held by
each of the Members other than the SCA Member as of the Effective Date is set forth on Schedule A.

6.3 Additional Capital Contributions. In the event that the Board of Managers determines at
any time (or from time to time) that additional funds are required by the Company for or in respect of its
business or to pay any of its obligations, expenses, costs, liabilities or expenditures (including, without
limitation, any operating deficits), then the Board of Managers may, in its reasonable discretion, and with
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'' the approval of a Supermajority of the Members in accordance with Section 9.5(c) of this Agreement,
require the Members to contribute additional capital to the Company in proportion to their Company
Percentage ("Capital Call"). If any Member fails to contribute his, her or its pro rata share of any Capital
Call within ten (10) days of receipt of written notice from the Board of Managers (a "Non-contributing
Member"), the SCA Member may, if it has made its additional contribution hereunder make the
additional contribution that such Non-contributing Member has failed to make in exchange for Units.
Under• such ci~~cumstances, the Board of Managers shall adjust the Company Percentage and Unit
ownership of the Members to the extent necessary in accordance with the following formula: Each
Member's adjusted Units shall be determined by multiplying the total outstanding Units times each
Member's adjusted Company Percentage. Each Member's adjusted Company Percentage shall be equal
to the quotient of (a) the sum of (i) the fair market value of the Company, as determined by the Board of
Managers in good faith immediately prior to the applicable Capital Contribution, multiplied by each
Member's Company Percentage at the time of the additional Capital Contribution, plus (ii) the amount, if
any, of such Member's additional Capital Contribution actually contributed, divided by (b) the total fair
market value of the Company, as determined by the Board of Managers in good faith immediately after
the applicable Capital Contribution. The foi7nula set out in the paragraph is summarized below for
illustration purposes.

Total Outstanding Units x ((FMV Pre-contribution x each Member's
Company Percentage) +each Member's Capital Contribution)/FMV
Post-Contribution.

The Board of Managers is hereby authorized to amend Schedule A to reflect the number of Units
held by each Member in accordance with the terms of this Section.

6.4 Limited Liability. A Member shall not be bound by, or personally liable for, the
expenses, liabilities or obligations of the Company, except as provided in the Act or as otherwise
provided by applicable law. Notwithstanding the foregoing, in the event that SCA or a third party
commercial lender requires a Member to guarantee the Company's obligations under a loan as a condition
of financing and the Member agrees to do so, the Member shall be liable under the guaranty according to
its terms.

6.5 Role of Members. Except as otherwise provided in this Agreement, no Member shall
take pant in or interfere in any manner with the conduct or control of the business of the Company and
shall have no right or authority to act for oi• bind the Company,

6.6 Withdrawal of Capital Contributions. No Member shall have the right to withdraw or
reduce his, hers or its Capital Contribution without the prior written consent of the Board of Managers.
No Member shall have the right to demand or receive property other than cash in return for his, her or its
Capital Contribution, and no Member shall have priority over any other Member, either as to the return of
Capital Contributions or as to profits, losses or distributions.

6.7 Assessments and No Negative Capital Account Make-u~. Other than as set forth in
Section 63 hereof, Members will not be subject to additional assessments for contributions to the capital
of the Company. Notwithstanding any other provision in this Agreement or any inference from any
provision in this Agreement, no Member shall have an obligation to the Company, to the other Members
or to third parties to restore a negative Capital Account balance during the existence of the Company or
upon the dissolution or termination of the Company.

6.8 Creation and Maintenance of Capital Account. The Company shall establish and
maintain a Capital Account for each Member for the full term of the Company. The Capital Account
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`` shall be increased by such Member's Capital Contribution and allocations of Profits and items thereof to
such Member and decreased by distributions and allocations of Losses and items thereof to such Member
and otherwise maintained in accordance with the capital account maintenance rules of Regulations
Section 1.704-1(b)(2)(iv). Upon occurrence of any of the events specified in Regulations Section 1.704-
1(b)(2)(iv)(f}(5), the Company shall revalue all of its assets and adjust the Capital Accounts to reflect
such revaluation unless the Board of Managers reasonably determines that such adjustments are not
necessary or appropriate to reflect the relative economic interests of the Members in the Company;
further, all of the rules of Regulations Section 1.704-1(b)(2)(iv)(~ shall be complied with upon any such
revaluation and Capital Account adjustment. If the Board of Managers determines that it is prudent or
necessary to modify the manner in which the Capital Accounts, or any debits or credits thereto, are
computed in order to comply with such Regulations, the Board of Managers may require the Company to
make such modification, provided that it is not likely to have a material effect on the amounts
distributable to any Member upon the dissolution of the Company. The Company shall make appropriate
modifications required by the Board of Managers in the event unanticipated events might otherwise cause
this Agreement not to comply with Regulations Section 1.704-1(b).

6.9 Admission of Additional Members. The Company may admit additional Members upon
the approval of, and on terms determined by, a Supermajority of the Board. Each additional Member
shall deliver to the Board of Managers (a) a written agreement by the additional Member to be bound by
all the terms and conditions of this Agreement, as amended from time to time, and (b) pay any additional
capital that such additional Member has agreed to contribute. All such issuances shall be structured such
that the amount paid for the Units is not less than fair market value, payments are made in cash and such
that the issuance of Units does not take into account the potential value or volume of referrals to the
Center of the additional Member.

6.10 Issuance of Replacement Units. In the event that the Company purchases the Units of
any Member, such Units shall not cease to exist but shall remain available for the Company to resell.
During the period after such Units are purchased by the Company and until they are resold, such Units
shall not be deemed to be outstanding under this Agreement for any purposes (i.e., voting, receipt of
distributions, etc.).

6.11 Redemption of Units from the SCA Member. In the event the Company redeems Units
from the SCA Member in connection with an offering of Units to other Persons, the redemption price
shall be equal to the gross proceeds received by the Company from the sale of Units in the offering, and
the Company shall be responsible for any commission and fees associated with brokers or other third
parties engaged by the Company.

VII. EXPENSES OF TAE COMPANY

7.1 Organizational and Offering E~enses. All expenses incurred in connection with the
formation of the Company and obtaining the Company's capital shall be paid by the Company.

7.2 Fees Receivable By An Affiliate of the SCA Member. The Company may contract with
others, including Affiliates of the SCA Member, to perform services; provided, however, that contracts
with Members of Affiliates of Members shall require approval by a Supermajority of the Board. Any
such arrangements with Affiliates will be on terms that the Board of Managers believes to be fair and
reasonable to the Company and generally not materially less favorable than could reasonably be realized
with unaffiliated persons. In addition, Affiliates of the SCA Member will receive from the Company on
the teams and conditions hereinafter set forth certain fees, which shall be in addition to the interest of the
SCA Member in the Profit and Loss and Available Cash Flow of the Company. As of the Effective Date
of this Agreement, an•angements with Affiliates of the SCA Member include, but are not limited to a
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management agreement by and between SCA and the Company dated as of November 1, 2016 (the
"Management Agreement"), pursuant to which SCA provides (i) management services and staffing for
the Center in exchange for the consideration set forth therein, and (ii) certain cash management services
to the Company. Each Member hereby approves, consents to, and ratifies all the foregoing arrangements.

7.3 Breach of Management Agreement. The Members other than the SCA Member (the
"Physician Members"), upon vote of the Physician Members holding two-thirds (2/3) of the Units then
held by Physician Members ("Two-Thirds Physician Vote") may provide SCA with notice of a breach
of the Management Agreement, and SCA shall have ninety (90) days to cure such breach. In the event
SCA does not cure the breach within ninety (90) days of receipt of notice or in the event there is a dispute
as to whether a breach occurred, the Physician Members, upon Two-Thirds Physician Vote, or the Board
of Managers may initiate mediation to determine whether a breach occurred and, if so, what the damages
are. If a dispute remains following the mediation, the Physician Members, upon Two-Thirds Physician
Vote, or the Board of Managers may seek arbitration to determine whether a breach occurred and, if so,
what the damages are; provided, however, that the award shall be limited to damages and not termination
of the Management Agreement. The mediation and arbitration shall occur in Norwich, Connecticut. The
mediation and arbitration costs and all reasonable expenses related to the mediation and arbitration
(including reasonable legal fees) shall be paid by the Company.

7.4 Other Ai7•angements with Affiliates. Subject to Section 9.5, the Company may enter into
agreements with Members or Affiliates of any Member, including, without limitation, the Management
Agreement and a medical director agreement, and may extend, renew, amend, or modify such agreements
in any respect, provided such actions are commercially reasonable and generally on such terms not
materially less favorable than could reasonably be obtained with an unaffiliated third person and approved
by a Supermajority of the Board.

VIII. ALLOCATION OF INCOME AND LOSS; CASH DISTRIBUTIONS

8.1 Profits. After giving effect to the special allocations set forth in Sections 83 through and
including 8_8 for each Fiscal Year or other Allocation Period, Profits for each Fiscal Year or other
Allocation Period shall be allocated as follows:

a. First, to the Members in proportion to and to the extent of the amount equal to
the remainder, if any, of (i) the cumulative Losses allocated to each such Member (or such
Member's predecessor in interest) pursuant to Section 8.2(b) for all prior Fiscal Years or other
Allocation Periods, over (ii) the cumulative Profits allocated to each such Member (or such
Member's predecessor in interest) pursuant to this Section 8.1(a) for all prior Fiscal Years or
other Allocation Periods.

Second, in accordance with the Members' Company Percentages.

8.2 Losses. After giving effect to the special allocations set forth in Sections 8.3 through and
including 8.8 for each Fiscal Year or other Allocation Period, Losses for each Fiscal Year or other
Allocation Period shall be allocated as follows:

a. First, in accordance with the Members' Company Percentages.

b. Second, the Losses allocated. pursuant to Section 8.2(a) shall not exceed the
maximum amount of Losses that can be so allocated without causing any Member to have an
Adjusted Capital Account Deficit at the end of any Fiscal Year or other Allocation Period. In the

- event that some but not all of the Members would have Adjusted Capital Account Deficits as a
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consequence of the allocation of Losses pursuant to Section 8.2(b), the limitation set forth in this
~~ Section 8.2(b) shall be applied on a Member by Member basis and those Losses not allocable to a

Member as a result of such limitation shall be allocated to the other Members in accordance with
the positive balances in such Members' Adjusted Capital Accounts so as to allocate the maximum
permissible losses to each Member under Regulations Section 1.704-1(b)(2)(ii)(d).
Notwithstanding the first sentence of this Section 8.2(b), if no Member has a positive balance in
its Adjusted Capital Account, then allocations of Losses that create an Adjusted Capital Account
Deficit shall be permitted and such allocations of Losses shall be made to the Members in
amounts in proportion to their Company Percentages.

8.3 Compliance with Treasury Regulations. The provisions of this Article VIII are intended
to comply with Regulations Sections 1.704-1(b), 1.704-2, 1.704-3 and any successor regulations, and
shall be defined and interpreted consistently with this intention and the Company shall make such special
allocations reasonably determined necessary by the Board of Managers for the allocations of income and
loss to be respected for federal income tax purposes pursuant to Regulations Section 1.704-1(b) and
1.704-2. This Article VIII is specifically intended to comply with the "alternate test for economic effect"
under Regulations Section 1.704-1(b)(2)(ii) and thus all of the requirements necessary to comply with
such test, including a qualified income offset, are incorporated herein by reference. In addition, the
provisions in Regulations Section 1.704-2 pertaining to minimum gain chargebacks and non-recourse
deductions are incorporated herein by reference.

8.4 Nonrecourse Deductions. Nonrecourse Deductions (as such term is defined in
Regulations Section 1.704-2(b)) shall be specially allocated to and among the Members in accordance
with their Company Percentages.

8.5 Member Nonrecourse Deductions. Any Member Nonrecourse Deductions for any
Allocation Period shall be specially allocated to the Member who bears the Economic Risk of Loss with
respect to the Member Nonrecourse Debt to which such Member Nonrecourse Deductions are attributable
in accordance with Regulations Section 1.704-2(i)(1). If more than one Member bears the Economic Risk
of Loss with respect to Member Nonrecourse Debt, Member Nonrecourse Deductions attributable thereto
shall be allocated between or among such Members in accordance with the ratios in which they share
such Economic Risk of Loss.

8.6 Corrective Allocations. The allocations provided in Sections 8.3, 8_4 and 8_5 above (the
"Regulatory Allocations") are intended to comply with certain requirements of the Regulations. It is the
intent of the Members that, to the extent possible, all Regulatory Allocations may be offset either with
other Regulatory Allocations or with special allocations of other items of Company income, gain, loss, or
deduction pursuant to this Section 8.6. Therefore, notwithstanding any other provision of this Article
VIII (other than the Regulatory Allocations), the Board of Managers may make such offsetting special
allocations of Company income, gain, loss, or deduction in whatever manner it determines appropriate so
that, after such offsetting allocations are made, each Member's Capital Account balance is, to the extent
possible, equal to the Capital Account balance such Member would have had if the Regulatory
Allocations were not part of the Agreement and all Company items were allocated pursuant to Sections
8_l, 8_2, 8_7, and 8_8, or as otherwise necessary to eliminate the economic distortions created by such
Regulatory Allocations. In exercising its discretion under this Section 8.6, the Board of Managers shall
take into account future Regulatory Allocations under the minimum gain chargeback and partner
minimum gain chargeback incorporated into this Agreement by Section 8.3 that, although not yet made,
are likely to offset other Regulatory Allocations previously made under Section 8.4 and under the
allocation of partner nonrecourse debt incorporated herein by Section 8.3.
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8.7 Allocations in Event of Recharacterization or ImQuted Interest Transactions. In the event
~ that any otherwise deductible payment made by the Company to a Member or an Affiliate of a Member is

recharacterized as a distribution from the Company, then the Member which is deemed to have received
the distribution shall be allocated items of Company income or gain for such Fiscal Year or other
Allocation Period (and, if necessary for subsequent Fiscal Years) in an amount equal to the distribution.
In addition, if, pursuant to the Code or Regulations, a Member recognizes imputed interest income as a
result of a transaction between such Member and the Company, such Member shall be allocated any
related Company deduction for such imputed interest.

8.8 Allocations Upon Liquidation. After giving effect to any allocations required by Sections
8_3, 8_4, 8_5, 8_6, and 8_7 upon the liquidation of the Company (and in any Fiscal Year prior to the year in
which the Company liquidates if the Board of Managers reasonably determines it necessary or appropriate
to do so in order to achieve the objectives set forth in this Section 8.8), all items of income, gain, loss, and
deduction shall be allocated among the Members to cause the ending Capital Account balance of each
Member to equal, as near as reasonably practicable, an amount equal to the distribution that is anticipated
to be distributed to each such Member under Sections 8.10 and 8.11, assuming for purposes of this
Section 8.8 that all such distributions pursuant to Sections 8.10 and 8.11 were made pro rata among the
Members in accordance with their respective Company Percentages. If the items of Company income,
gain, loss and deduction for the Fiscal Year in which the liquidation occurs are not sufficient to cause the
ending Capital Account balance of each Member to equal such amount, the Company shall, to the extent
permitted by Law, amend its income tax returns (including IRS Form 1065, "U.S. Return of Partnership
Income") so as to cause the ending Capital Account of each Member to equal such amount. Such
allocations shall be made among the Members according to the following ratio: (i) the difference between
each Member's Capital Account and the amount of the anticipated distribution under Sections 8.10 and
8.11 (assuming such distribution pursuant to Sections 8.10 and 8.11 was pro rata among the Members in
accordance with their respective Company Percentages) over (ii) the sum of such differences for all
Members. Thereafter, all remaining items of income, gain, loss.and deduction shall be allocated among
the Members in accordance with their Company Percentages.

8.9 Tax Allocations: Code Section 704(c). Income, gain, loss and deduction as computed for
income tax purposes with respect to Company property subject to Code Section 704(c) shall be allocated
in accordance with said Code Section and/or Regulations Section 1.704-1(b)(4)(i), as the case may be,
using any reasonable method specified in Regulations Section 1.704-3(b). Allocations pursuant to this
Section 8.9 are solely for purposes of federal, state and local taxes and shall not affect, or in any way be
taken into account in computing, any person's Capital Account or share of Profits and Losses, other
items, or distributions pursuant to any provision of this Agreement.

8.10 Dish•ibutions of Available Cash Flow. Subject to Article VII, the Company shall
distribute the Available Cash Flow to the Members pro rata in accordance with their respective Company
Percentages. Such distributions shall be made in monthly installments within fifteen (15) days after the
end of each month, or at such other time or times as the Board of Managers shall deem practicable.
Notwithstanding the foregoing, at a minimum the Company shall attempt to distribute to each of the
Members, at least fifteen (15) days prior to the date on which a Physician Interest Holder is required to
pay estimated federal income tax, an amount necessary for the Members to pay their estimated federal
and state income tax obligations related to Company income (such amount, a "Tax Distribution");
provided, however, that all Tax Distributions shall be pro rata among the Members in accordance with
their respective Company Percentages. if a distribution is in connection with the liquidation of the
Company, such distribution shall be made in accordance with the penultimate sentence of Section 11.2.

At the reasonable request of any Member, the Center's administrator shall provide such Member with an
accounting of the Company's collection and payment activities.
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8.11 Distributions of Sale Proceeds. Subject to the penultimate sentence in Section 11.2, the
Company shall distribute any Sale Proceeds less provision for reserves and working capital for reasonably
anticipated cash expenses and contingencies (which may include debt service on Company indebtedness
and fees payable to SCA, the SCA Member or any of their Affiliates) as determined by the Board of
Managers in its reasonable discretion. Such distribution shall be made in accordance with each Member's
Company Percentage. Such distribution shall be made as soon after the receipt by the Company of Sale
Proceeds as the Board of Managers deems practicable. Notwithstanding anything to the contrary above,
in the event that the Company sells its assets for a combination of cash and notes, the Members, including
the SCA Member, shall be entitled to (a) their proportionate share of the remaining cash required to be
distributed under this Section, and (b) an undivided interest in each note received by the Company and
shall be paid their proportionate share of principal and interest on such notes as the purchaser pays such
amounts. If a distribution of Sale Proceeds is in connection with the liquidation of the Company, such
distribution shall be made in accordance with the penultimate sentence of Section 11.2.

8.12 Consequences of Distributions. Upon the determination to distribute funds in any
manner expressly provided in this Article VIII, made in good faith, the Board of Managers shall not incur
any liability on account of such distribution, even though such distribution may have resulted in the
Company retaining insufficient funds for the operation of its business which insufficiency resulted in loss
to the Company or necessitated the borrowing of funds by the Company.

8.13 Tax Credits. Tax credits for any Fiscal Year or other Allocation Period shall be allocated
among the Members in accordance with the Members' Company Percentages. Such allocations shall not
be taken into account in computing any Member's Capital Account balance.

8.14 Member Admission Date. A purchaser of Units shall become a Member (a) with respect
to Units sold by the Company on the date that both (i) his, her or its Capital Contribution is received by
the Company, and (ii) the Board of Managers accepts such purchaser's subscription by signing the
appropriate signature line of such purchaser's subscription agreement or (b) with respect to substitute
Members purchasing Units in accordance with Article X hereof, on the date that the Board of Managers
consents in writing to such Transfer of Units.

8.15 Allocation of Profits, Losses and Distribution In Respect of Units Transfen•ed. If one or
more Units are transferred or issued during any Fiscal Year of the Company, items of income, gain, loss,
deduction and credit attributable to such Units) for such Fiscal Year shall be divided and allocated
between the transferor and the transferee based on the time each such party was, according to the books
and records of the Company, the owner of record of the Units) transferred during the year in which the
transfer or issuance occurs. For this purpose, the transferor shall be deemed not to be a Member as of the
date the transfer actually occurs, and the transferee shall, for these purposes, be deemed to be a Member
as of the like day. Distributions of Available Cash Flow in respect of Units shall be divided between the
transferor and the transferee for the quarter in which such transfer occurs based on the time during such
quarter each such party was, according to the books and records of the Company, the owner of record of
the Units) transferred during the period in which the transfer occurs. All other distributions by the
Company shall be disti7buted to the Persons holding Units on the date of the distribution. As in the case
of allocations, the transferor shall be deemed not to be a Member as of the date that the transfer actually
occurs, and the transferee shall, for these purposes, be deemed to be Member as of the like day. The
Managers and the Company shall incur no liability for making distributions in accordance with the
provisions of the preceding sentence whether or not the Managers or the Company have knowledge or
notice of any transfer of ownership of any Unit(s).

8.16 Tax Obligations Pursuant to the Purchase Agreement. The Members acknowledge the
Purchase Agreement imposes on the Members and the Company certain obligations with respect to the
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f' preparation and filings of tax returns and the payment of taxes, including, without limitation, (i) an
obligation to make a timely election under Section 754, (ii) an obligation to use the interim closing
method and the calendar day convention specified in Regulations Section 1.706-4 with respect to the
"Phase I Closing Date" and "Phase II Closing Date" (as such terms are defined in the Purchase
Agreement), and (iii) an obligation regarding the allocation of items income, gain, loss, deduction and
credit of the Company with respect to taxable periods or portions thereof ending on or before the Phase I
Closing Date, and the taxable period or portion thereof beginning immediately after the Phase I Closing
Date and ending on and including the Phase II Closing Date. Notwithstanding any other provision of this
Agreement, the Members hereby agree the Company shall to take all actions required to be taken by it
pursuant to the terms of the Purchase Agreement, and this Agreement shall interpreted in a manner
consistent therewith.

8.17 Offsets to Distributions. Notwithstanding any other provisions of this Agreement, each
Member hereby acknowledges and agrees that (i) the Company may, upon the written request of an
Indemnified Member (as defined below) after following the procedures contained in the Purchase
Agreement regarding offsets, offset against a Member's future distributions of profits from the Company
an amount necessary to satisfy any unpaid indemnification obligations of such Member (the
"Indemnifying Member") to any other Member (the "Indemnified Member") under the Purchase
Agreement, and pay the amount so offset (the "Offset Amount") to the Indemnified Member, and (ii) any
Offset Amount paid to the Indemnified Member shall be applied against the amount of any Losses (as
defined in the Purchase Agreement) payable by such Indemnifying Member to such Indemnified Member
under Article XII of the Purchase Agreement and shall reduce, on adollar-for-dollar basis, the remaining
amount of any Losses payable by such Indemnifying Member to such Indemnified Member under Article
XII of the Purchase Agreement. Upon receipt of a request for indemnification under Article XII of the
Purchase Agreement, the Company will retain a portion of the Indemnifying Member's future
distributions otherwise owed to the Indemnifying Member, until such time as the claim for
indemnification is fully and finally resolved.

IX. RIGATS, POWERS AND OBLIGATIONS OF THE BOARD OF MANAGERS

9.1 Establishment of Board of Managers. The Company shall be "manager-managed" as
defined in the Act and the business and affairs of the Company shall be managed by the Board of
Managers. The number of Managers on the Board of Managers shall be five (5). Three (3) Managers
shall be appointed by the SCA Member and two (2) Managers shall be appointed by the Members other
than the SCA Member holding an aggregate Company Percentage that is in excess of fifty percent (50%)
of the aggregate Company Percentage held by all Members other than the SCA Member. A Manager is
not required to be a resident of any particular state. Unless authorized to do so by this Agc•eement or the
Board of Managers, no attorney-in-fact, employee or other agent of the Company shall have any power or
authority to bind the Company in any way, to pledge its credit or to render it liable for any purpose. The
Managers shall only act collectively as the Board of Managers and no individual Manager shall have the
right oi• authority to act independently on behalf of the Company unless prior approval or• authorization
has been given by the Board of Managers. The initial Managers shall be as follows:

SCA Managers Physician Mana ers

Thomas Chadwick Rick Martin, M.D.
Brian Nicholls Frank Dellacano, M.D.
Dan Sweatman

9.2 Powers. Except for situations in which the approval of the Members is expressly
required by this Agreement or by non-waiveable provisions of applicable law, the management and
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t ̀' control of the Company and its business and affairs shall rest exclusively with the Board of Managers,
which shall have all the rights and powers which may be possessed by a "manager" pursuant to the Act,
and such additional rights and powers as are otherwise conferred by law or are necessary, advisable or
convenient to the discharge of its duties under this Agreement.. Without limiting the generality of the
foregoing, the Board of Managers may, subject to Section 9.5, at the cost, expense and risk of the
Company:

a. Spend the capital and Net Income of the Company in the exercise of any rights or
powers possessed by the Board of Managers hereunder;

Year;
b. Prepare and approve ordinary and capital budgets of the Company for each Fiscal

c. Operate the Center, acquire leasehold improvements at the Center, and enter into
agreements containing such terms, provisions and conditions as the Board of Managers in its
discretion shall approve provided, however that any agreements with any Member or an Affiliate
of a Member shall require the approval of Supermajority of the Board;

d. Purchase from or through others contracts of liability, casualty and other
insurance which the Board of Managers deems advisable for the protection of the Company or for
any purpose convenient or beneficial to the Company;

e. Incur indebtedness for a Company purpose in accordance with an approved
budget;

~` f. Sell or otherwise dispose of, upon such terms and conditions as the Board of
Managers may deem advisable, appropriate or convenient, any of the assets of the Company in
the ordinary course;

g. Invest in short-term debt obligations (including obligations of federal and state
governments and their agencies, commercial paper and certificates of deposit of commercial
banks, savings banks or savings and loan associations) and "money market" mutual funds, such
funds as are temporarily not required for the purposes of the Company's operations;

h. Delegate all or any of its duties hereunder and, in furtherance of any such
delegation, appoint, employ or contract with any Person (including Affiliates of the SCA
Member) for the transaction of the business of the Company, which persons may, under the
supervision of the Board of Managers, act as consultants, accountants, attorneys, brokers, escrow
agents or in any other capacity deemed by the Boacd of Managers necessary or desirable, and pay
appropriate fees consistent with fair market value for such services to any of such persons;

i. Amend this Agreement or any other document or record of the Company from
time to time to reflect the withdrawal or admission of Members and any changes in the number of
or types of Units or any changes in Company Percentage held by any Member arising from the
increase in the number of Units, admission of new Members, transfer of any Units to or by such
Member, any conversion of Company debt to Units and any changes in the amounts contributed
or agreed to be contributed by a Member; and

j. Make a decision to hire or terminate the administrator or business office manager
of the Center; provided, however, that any such decision shall be made in consultation with all of
the Managers.
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"'" 93 Independent Activities. A Manager may, notwithstanding the existence of this
Agreement, engage in whatever activities such Manager chooses, whether or not the same may be
competitive with the Company, without having or incurring any obligation to offer any interest in such
activities to the Company or any party hereto, and, as a material part of the consideration for the
Manager's execution hereof and for the admission of such Member, each Member hereby waives,
relinquishes and renounces any such right or claim of participation.

9.4 Duties. Each Manager shall manage and control the Company and its business and
affairs to the best of such Manager's ability and shall use commercially reasonable efforts to carry out the
business of the Company in accordance with applicable laws and regulations. Each Manager shall devote
himself or herself to the business of the Company to the extent that he or she, in his or her discretion,
deems necessary for the efficient carrying on thereof. Each Manager shall act as a fiduciary with respect
to the safekeeping and use of the funds and assets of the Company.

9.5 Certain Limitations.

a. The Board of Managers shall not do or authorize any act which the manager of a
limited liability company is prohibited from doing under Connecticut law.

b. Notwithstanding the rights provided in Section 9.2 above, the Board of Managers
shall not, without obtaining the approval of a Supermajority of the Board, take any of the
following actions:

(i) Offer or sell additional Units or increase the number of the Company's
Units;

(ii) Make capital purchases in excess of One Hundred Thousand Dollars
($100,000) outside of the Company's budget and outside of the ordinary course of
business;

(iii) Admit new Members of the Company as set forth in Section 6.9;

(iv) Enter into, renew, amend or terminate any an•angement or agreement
between the Company and any Member or Affiliate of any Member or change fees
payable thereunder;

(v) Relocate the Center or terminate the Center's lease at any time other than
the end of a lease term;

(vi) Approve the Transfer of Units, except for certain Transfers by the SCA
Member, as contemplated by Section 10.16;

(vii) Modify the anesthesia coverage or anesthesiology services at the Center
or select the anesthesia provider for the Center; provided, however that the Board wi11
take the recommendation from the Medical Executive Committee regarding the hiring
and terminating of anesthesia providers and making decisions regarding anesthesia
policies;

(viii) Waive any Member obligations or approve the withdrawal of a Member
from the Company;

~~~
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4 (ix) Determine or establish the fair market value of the Company's assets
upon the occurrence of any of the events specified in Regulations Section 1.704-
1(b)(2)(iv)(fl(5);

(x) With respect to staff privileges of the Center, approve the credentialing
requirements of the Center, close the staff privileges of the Center, approve all medical
staff bylaws, manuals, policies and procedures and approve all medical staff terminations
and privileges;

(xi) Determine whether there has been an occurrence of a Buy/Sell Event
under Sections 10.5La)(i), (a)(iii) and (b)(vl, and Section 10.6; provided that with respect
to determining whether aBuy/Sell Event has occurred with respect to the SCA Member
under Section 10.6, only the approval of the two (2) Managers appointed by the Members
other than the SCA Member shall be required;

(xii) Assign the Company's right to purchase a Withdrawing Member's or
Interest Holder's Units to the SCA Member in accordance with Article X;

(xiii) Hire or terminate the director of nursing of the Center;

(xiv) Approve a total amount of reserves and working capital in excess of
$100,000.00, as contemplated by Section 1.13;

(xv) Make a decision to draw on the Overdraft Line of Credit as contemplated
by the Management Agreement; and

14.1 b .
(xvi) Make any of the decisions under Sections 11.1(a), ~, and ~f , and

c. Notwithstanding the rights provided in Section 9.2 above, the Board of Managers
shall not, without obtaining the approval of a Supermajority of the Members, take any of the
following actions:

(i) Sell or transfer all or substantially all of the Company's assets, provided
that the Board of Managers may grant a security interest in the Company's assets in
connection with a properly approved loan;

(ii) Liquidate or dissolve the Company as long as the Company is operating
the Center;

(iii) Require any Member to make any additional Capital Contributions;

(iv) Substantially change the nature of the Company's business;

(v) Amend this Agreement, unless otherwise permitted pursuant to Article
XIV;

(vi) Merge or consolidate the Company into another entity;
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'" (vii) Make or file any election ar take any other action that would result in the
Company being classified as an association taxable as a corporation for federal income
tax purposes;

(viii) Issue any Units in the Company in exchange for services rendered or to
be rendered to or on behalf of the Company, or in exchange for a contribution of property
other than cash;

(ix) Appoint the medical director.

9.6 Board of Manager Meetings.

a. Place; Waiver of Notice. Meetings of the Board of Managers may be held at such
place or places as shall be determined from time to time by resolution of the Board of Managers.
At all meetings of the Board of Managers, business shall be transacted in such order as shall from
time to time be determined by resolution of the Board of Managers. Attendance of a Manager at a
meeting of the Board of Managers shall constitute a waiver of notice of such meeting, except
where a Manager attends a meeting for the express purpose of objecting to the transaction of any
business on the ground that the meeting is not lawfully called or convened.

b. Notice of Meetings. Regular meetings of the Board of Managers shall be held at
such times and at such places as shall be designated from time to time by resolution of the Board
of Managers. Notice of such meeting shall not be required so long as members of the Board of
Managers receive copies of each resolution pursuant to which the time and place of such
meetings are set. Special meetings of the Board of Managers may be called on at least forty-eight

c` (48) hours' Notice to each Manager by any other Manager. Such Notice need not state the
purpose or purposes of, nor the business to be transacted at, such meeting, except as may
otheitivise be required by law or provided for in this Agreement.

c. Voting. Each Manager shall be entitled to one (1) vote. Any action authorized by
this Agreement may be taken at a meeting at which a majority of the Managers are present. The
affirmative vote of a majority of the Board of Managers entitled to vote on the matter and present
at a properly called meeting shall constitute the act of the Board of Managers, unless a greater
vote is required under this Agreement, by the Articles or the law.

d. Action by Written Consent or Telephone Conference. Any action permitted or
required by the Act, the Articles or this Agreement to be taken at a meeting of the Board of
Managers may be taken without a meeting if a consent in writing, setting forth the action to be
taken, is signed by the number of the Managers required to approve such action under the Act, the
Articles or this Agreement. Notice of any such consent shall be given to all Managers. Such
consent shall have the same force and effect as a vote at a meeting and may be stated as such in
any document or instrument filed with any public official, public office or other state authority,
and the execution of such consent shall constitute attendance or presence in person at a meeting
of the Board of Managers. Subject to the requirements of this Agreement for notice of meetings,
the Managers may participate in and hold a meeting of the Board of Managers by means of a
conference telephone or similar communications equipment by means of which all Persons
participating in the meeting can hear each other, and participation in such meeting shall constitute
attendance and presence in person at such meeting, except where a Person participates in the
meeting for the express purpose of objecting to the transaction of any business on the ground that
the meeting was not lawfully called or convened.
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%`` e. Omen Meetings. Unless the Board elects to go into executive session in its
~' reasonable discretion, all Members shall receive notice of any meetings of the Board of Managers

in accordance with this Section 9.6 and shall be permitted but not required to attend and observe,
but not to vote at, such meetings of the Board of Managers.

9.7 Resignation, Removal and Replacement of a Manager. A Manager may at any time
resign as a Manager of the Company by providing written notice to the other Managers. Any Manager
appointed by the SCA Member may be removed by the SCA Member in its sole discretion, and any
Manager appointed by the other Members pursuant to Section 9.1 may be removed by the Members other
than the SCA Member holding an aggregate Company Percentage that is in excess of fifty percent (50%)
of the aggregate Company Percentage held by all Members other than the SCA Member. In the event of
such resignation or removal, (i) if the Manager was appointed by the SCA Member pursuant to Section
9_l, the SCA Member shall designate and appoint a replacement Manager as soon as reasonably
practicable after such resignation or removal, or (ii) if the Manager was appointed by the Members other
than the SCA Member pursuant to Section 9.1, a replacement Manager shall be appointed as soon as
reasonably practicable after such resignation by the Members other than the SCA Member holding an
aggregate Company Percentage that is in excess of fifty percent (50%) of the aggregate Company
Percentage held by all Members other than the SCA Member.

9.8 Tax Matters Partner and Partnership Representative.

a. The SCA Member shall serve as the Tax Matters Partner and shall have the
following duties, along with any other duties required by the Code, to the extent and in the
manner provided by the Code:

(i) Furnish the name, address, profits interest and taxpayer identification
number of each Member to the IRS;

(ii) Promptly inform each Member in writing of the administrative and
judicial proceedings for the adjustment of any item required to be taken into account by a
Member for income tax purposes; and

(iii) Within fifteen (15) days of receiving a notice of a Company audit or
other correspondence from the IRS, forward a copy of such notice or correspondence to
the Members, and promptly upon submitting any notice or correspondence to the 1RS,
deliver a copy of such notice or correspondence to the Members.

b. The Tax Matters Partner is hereby authorized, but not required, to:

(i) Enter into any settlement with the IRS with respect to any tax audit or
judicial review, in which agreement the Tax Matters Partner may expressly state that such
agreement shall bind the other Members, except that such settlement agreement shall not
bind any Member who (within the time prescribed pursuant to the Code and regulations
thereunder) files a statement with the IRS providing that the Tax Matters Partner shall not
have the authority to enter into a settlement agreement on the behalf of such Member;

(ii) If a final administrative adjustment of a Company item required to be
taken into account by a Member for tax purposes is mailed to the Tax Matters Partner,
seek judicial review of such final adjustment; including the filing of a petition for
readjustment with the Tax Court, the District Court of the United States for the district in
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~' " which the Company's principal place of business is located, or the United States Claims
Court;

(iii) Intervene in any action brought by any other Member for judicial review
of a final adjustment;

(iv) File a request for an administrative adjustment with the IRS at any time
and, if any part of such request is not allowed by the IRS, file a petition for judicial
review with respect to such request;

(v) Enter into an agreement with the IRS to extend the period for assessing
any tax which is attributable to any item required to be taken into account by a Member
for tax purposes, or an item affected by such item; and

(vi) File a petition as contemplated in Sections 6226(a) and/or 6228 of the
Internal Revenue Code.

c. The Partnership Representative shall be the SCA Member or such Member as
shall be appointed by the Board of Managers, as determined from time to time. The Partnership
Representative shall be required to obtain the prior approval of Supermajority of the Board of
Managers with respect to all material matters involved in any Tax audit, examination or
investigation.

(i) The Partnership Representative shall have the full authority to take any
and all actions approved by Supermajority approval of the Board of Managers, to the

~`` extent such actions are permitted to be taken by the Partnership Representative under the
Code, (i) in connection with any audit, examination or investigation of the Company or
any Company income tax return, and (ii) in connection with any and all administrative
and judicial proceedings arising out of such audit, examination or investigation. The
Partnership Representative shall keep the Board of Managers and the other Members
informed of all administrative and judicial proceedings involving the Company or any
Company return, and shall furnish promptly to each member of the Board of Managers,
and to each Member if requested in writing, a copy of each notice or other
communication received by the Partnership Representative from the Internal Revenue
Service not otherwise sent directly to the other Member(s).

(ii) The Partnership Representative shall employ experienced tax advisors to
represent the Company in connection with any audit or investigation of the Company by
the Internal Revenue Service and in connection with all subsequent administrative and
judicial proceedings arising out of such audit. The fees and expenses of such ta~c advisors
shall be a Company expense and shall be paid by the Company. It shall be the
responsibility of the Members (including any Member serving as Partnership
Representative), at their own expense, to employ tax advisors to represent their respective
separate interests.

(iii) The Members agree that, unless otherwise directed by Supermajority of
the Board of Managers, the Company shall elect out of the application of Section 6221(a)
of the Code (as amended by the Budget Act) for its first fiscal year beginning after
December 31, 2017, and for each fiscal year thereafter, if possible. If such election out is
impossible, the Members fu~~ther agree that, unless otherwise directed by Supermajority
of the Board of Managers, the Company will elect the application of Section 6226 of the
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Code (as amended by the Budget Act) for its first fiscal year beginning after December
~ 31, 2017, in the event that it receives a "notice of final pa~~tnership adjustment" that

would otherwise permit the Internal Revenue Service to collect from the Company a
deficiency of tax, for each relevant year. The Members covenant to take into account and
report to the Internal Revenue Service any adjustment to their items for the reviewed year
as notified to them by the Company in a statement furnished to them pursuant to Section
6226(a) of the Code (as amended by the Budget Act), in the manner provided in Section
6226(6) of the Code (as amended by the Budget Act), whether or not Members own any
Units in the year of the Company's statement. Any Member which fails to report its
share of such adjustments on its tax return for its taxable year including the date of the
Company's statement as described immediately above shall indemnify and hold harmless
the Company against any tax, interest and penalties collected by the Internal Revenue
Service from the Company as a result of the Member's failure.

d. The Company shall indemnify and reimburse the Tax Matters Partner and
Partnership Representative for all expenses, including legal and accounting fees, claims,
liabilities, losses and damages incurred in connection with any administrative or judicial
proceeding with respect to the tax liability of the Members and against any and all loss, liability,
cost or expense, including judgments, fines, amounts paid in settlement and attorneys' fees and
expenses, incurred by the Tax Matters Partner or Partnership Representative in any civil, criminal
or investigative proceeding in which the Tax Matters Partner or Partnership Representative is
involved or threatened to be involved solely by virtue of being Tax Matters Partner or Partnership
Representative, except such loss, liability, cost or expense arising by virtue of the Tax Matters
Partner's or Partnership Representative's fraud, gross negligence, malfeasance, breach of
fiduciary duty or intentional misconduct.

4~

9.9 Officers.

a. Number. The Company may have officers with such duties and responsibilities
as the Board of Managers may determine from time to time. Any such officer serves as the
pleasure of the Boai•d of Managers. Any two (2) or more offices may be held by the same person.
The officers need not be Members or residents of the State of Coru~ecticut. As of the Effective
Date, the initial officers shall be as follows:

President —Richard L. Sharff, Jr.

Vice President —Richard Martin, M.D.

b. Term of Office. Each officer shall hold office until the earlier of his or her death,
removal or resignation.

c. Removal and Resignation. An officer serves at the pleasure of the Board of
Managers and the Board of Managers may remove an officer at any time with or without cause.
The Board of Managers may also eliminate any officer position at any time. The removal of an
officer is without prejudice to the contractual rights of the officer, if any. Any officer may resign
at any time and for any reason. In the event of a vacancy in any office because of death,
resignation or removal, the Board of Managers shall elect a successor to such office.

d. Dele a~ tion. An officer may delegate some or all of the duties and powers of his
office to other persons. An officer who delegates the duties or powers of an office remains
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~'` subject to the standard of conduct for an officer with respect to the discharge of all duties and
powers so delegated.

e. Standard of Conduct. An officer shall discharge the duties of an office in good
faith, in a manner the officer reasonably believes to he in the best interests of the Company and
with the care an ordinarily prudent person in a like position would exercise under similar
circumstances. In discharging his or her duties, an officer is entitled to rely on information,
opinions, reports or statements, including financial statements and other financial data, if
prepared or presented by one or more officers or employees of the Company whom the officer
reasonably believes to be reliable and competent in the matters presented or legal counsel, public
accountants or other persons as to matters the officer reasonably believes are within the person's
professional or expert competence. An officer is not acting in good faith if he or she has actual
knowledge concerning the matter in question that makes reliance otherwise permitted
unwan•anted. An officer is not liable for action taken as an officer, or any failure to take any
action if he or she performed the duties of his or her office in compliance with this subsection. A
person exercising the principal functions of an office or to whom some or all of the duties and
powers of an office are delegated is considered an officer for purposes of this section.

9.10 Medical Executive Committee. The Company shall also have a medical executive
committee (the "Medical Executive Committee") comprised of one or more Physician Interest Holders
who are members of the Center's medical staff and selected by a majority vote of the Physician Interest
Holders who are members of the Center's medical staff. The exact number of individuals serving on the
Medical Executive Committee shall be determined by the Board of Managers fi•om time to time. The
Medical Executive Committee shall be responsible for the general supervision of the Center's medical
staff and making recommendations to the Center's governing body regarding patient care as described in

kf the Center's medical staff bylaws as amended from time to time.

X. TRANSFER OF UNITS

10.1 In General. A Member, other than the SCA Member, may not Transfer any or all of the
Units owned by him, her or it, or any interest in a Unit, unless he, she or it complies with the following
conditions:

a. A Supermajority of the Board must consent to the Transfer. A Supermajority of
the Board will not consent to any Transfer of any Unit or of an interest in a Unit or to the
admission of any Person as a substitute Member if, in its opinion, such consent and/or
substitution would result in (i) a violation of any applicable federal or state law pertaining to
securities regulation, (ii) the admission of a Member who has been, or an Entity Member having
any Physician Interest Holder who has been, subject to a Health Care Program Adverse Event,
(iii) Benefit Plan Investors owning an aggregate interest in the Company in excess of the Benefit
Plan Investor Ownership Limitation, or (iv) a violation of 42 U.S.C. §§1320a-7b(b).

b. The transferring Member and his, her or its purchaser, assignee or transferee
must execute and deliver to the Board of Managers such instruments of transfer and assignment
with respect to such transaction as are in a form and substance satisfactory to the Board of
Managers.

c. Such Member must pay the Company a transfer fee which is sufficient to pay all
reasonable expenses of the Company in connection with such transaction.
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"` Any attempt to Transfer all or any part of a Member's Units that does not comply with the terms
` and conditions of this Agreement shall be void. In the event the Company is required to recognize a

Transfer of all or any part of a Member's Units, the transferee of such Units shall have only those rights
of an Assignee as described more fully in Section 10.4 hereof and shall have no right to become a
Member of the Company or to exercise the assigning Member's governance rights unless such Assignee
is admitted as a substitute Member in accordance with Section 10.3 of this Agreement.

10.2 Intentional l~Omitted.

103 Substitute Members. A purchaser, assignee or transferee of a Unit from a Member (other
than the SCA Member) shall become a substitute Member within the meaning of the Act if:

a. A Supermajority of the Board consents to such person becoming a substitute
Member;

b. Such person executes and acknowledges such other instruments as the Board of
Managers may deem necessary or advisable to effect the admission of such person as a substitute
Member, including, without limitation, the written acceptance and adoption by such person of the
provisions of this Agreement; and

c. Such person pays a transfer fee to the Company that is sufficient to cover all
reasonable expenses connected with the admission of such person as a substitute Member within
the meaning of the Act.

The Board of Managers shall take all other steps which, in the opinion of the Board of Managers,
~` are reasonably necessary to admit such person as a substitute Member under the Act. Notwithstanding

the foregoing, and subject to the restrictions set forth in Section 10.16, a purchaser, assignee or transferee
of a Unit from the SCA Member shall become a Member upon compliance with Section 10.3(b) above
and no further action or approval shall be required.

10.4 Rights of Assignees. Except as otherwise provided in this Agreement, the only rights
which an Assignee shall have are those rights associated with the right to receive distributions and
allocations of Profits and Losses with respect to the Units held by the Assignee. The Assignee shall have
no right to become a Member except as provided in Section 103. Any voting rights formerly incident to
the Units held by an Assignee shall lapse unless and until the Assignee is admitted as a substitute Member
under Section 103, and all computations of voting power for matters reserved to the Members shall be
made only with respect to the Units held by Members.

10.5 Buv/Sell Events. If any of the buy/sell events listed in this Section 10.5 (each, a
"Buy/Sell Event") occurs in relation to a Covered Person, the Company, upon approval of the Board of
Managers, may require the affected Member to transfer his, her or its Units) to either the Company or,
upon approval of a Supermajority of the Board, the SCA Member. If the Buy/Sell Event occurs in
relation to an Interest Holder of an Entity Member, the Board of Managers may require the Entity
Member to repurchase the interest of the affected Interest Holder or to Transfer Units in accordance with
the terms of Section 10.12. Notwithstanding the foregoing, and as contemplated by Section 9.5 b xi ,
the Board of Managers shall not act with respect to a Buy/Sell Event occurring under Sections 10.5 a i
a iii or 10.5 b v without the approval of a Supermajority of the Board.

(a) Non Adverse Buv/Sell Events

sz~
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~' (i) The Disability, death, or judicial determination of incompetence or
incapacity of a Covered Person;

(ii) Any dissolution, insolvency, or the filing of a petition or suit under the
bankruptcy laws by or against a Covered Person that is not dismissed within sixty (60)
days;

(iii) Upon a determination by a Supermajority of the Board, following
consultation with experienced health legal counsel, that (i) under state or federal
regulations or laws, or any legal developments thereunder, as applied to the continued
direct or indirect ownership and operation of ambulatory surgical centers generally,
continued ownership by a Covered Pe~Son would adversely affect (or potentially
adversely affect), in a manner reasonably deemed substantial by a Supermajority of the
Board, the operations of the Company; or (ii) under state or federal regulations or laws,
or any legal developments thereunder, as applied to the specific Units of any Covered
Person, continued direct or indirect ownership by any Covered Person would adversely
affect (or potentially adversely affect), in a manner deemed substantial by a
Supeirnajority of the Board, the operations of the Company or any affected Covered
Person;

(iv) A Physician Interest Holder fails to satisfy the Extension of Practice
Requirements;

(v) The Retirement of any Physician Interest Holder;

(vi) The relocation of a Physician Interest Holder's medical practice to a
location which is twenty-five (25) miles or more from the Center; or

(vii) Benefit Plan Investors owning an interest in the Company equal to or
greater than the Benefit Plan Investor Ownership Limitation.

b. Adverse Buy/Sell Events

(i) Any voluntary or involuntary Transfer of all or any part of (i) a
Member's Units, or any withdrawal by a Member, except as otherwise permitted by this
Agreement, or (ii) an Interest Holder's ownership interest in an Entity Member;

(ii) Any material breach of this Agreement by a Covered Person, including,
without limitation, (i) a breach of Section 15.1; (ii) a Physician Interest Holder's failure
to continue to comply with the Physician Interest Holder's Eligibility Requirements
(other than the Extension of Practice Requirements) or (iii) a Covered Person's failure to
comply with the certification requirements in Section 15.4;

(iii) The failure of a Physician Interest Holder to obtain and maintain medical
staff privileges at the Center; notwithstanding anything contained herein to the contrary,
this Section 10.5(b)(iii) shall not be applied if the failure to maintain medical staff
privileges is the result of events that are Non-Adverse BuylSell Events;

(iv) A Covered Person's default under a loan or other instrument in which the
Covered Person has or granted a security interest in, or lien upon, such Covered Person's
Units;
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(v) A Covered Person's gross misconduct that in the reasonable opinion of a
Supeimajority of the Board adversely affects the Company or the operation of the Center
(including, but not limited to, a Covered Person's mistreatment of employees or staff at
the Center), which is not corrected within ten (10) days of written notice from the Board
of Managers, or a Covered person's failure to adhere to the Company's policies and
procedures, which is not corrected within ten (10) days of written notice from the Board
of Managers;

(vi) The voluntary, involuntary, and/or permanent, suspension, revocation,
termination, material limitation or cancellation of a Physician Interest Holder's license to
practice medicine in the State of Connecticut;

(vii) The voluntary, involuntary, and/or permanent suspension, revocation, or
non-renewal of a Physician Interest Holder's controlled substance regish•arion certificate
issued by the Drug Enforcement Administration;

(viii) The conviction of a Covered Person of a felony or crime of moral
turpitude;

(ix) The occurrence of a Health Care Program Adverse Event with respect to
a Covered Person;

(x) The failure of an Entity Member to cause all of its Interest Holders to
execute a joinder to this Agreement;

~' (xi) The possession of a direct or indirect ownership interest in an Entity
Member by an Interest Holder who is not a Physician who meets the Physician Interest
Holder Eligibility Requirements; or

Act.
(xii) The dissociation of a Member from the Company as contemplated by the

10.6 Adverse Buy/Sell Events Related to the SCA Member•. Upon the occurrence of (a) a
Health Care Program Adverse Event to the SCA Member, or (b) the dissolution, insolvency, oi• the filing
of a petition or suit under the bankruptcy laws by or against the SCA Member that is not dismissed within
sixty (60) days, the Members (other than the SCA Member), upon approval of the two (2) Managers
appointed by the Members other than the SCA Member as contemplated by Section 9.5(b~(xi), shall have
the option to purchase all, but not less than all, of the SCA Member's Units, pro rata, at the Adverse
Event Purchase Price, for a period of thirty (30) days following notice by the SCA Member of the
occurrence of either of the events under this Section 10.6(a) or ~. The Members, other than the SCA
Member, shall pay the Adverse Event Purchase Price to the SCA Member in immediately available funds
in one final payment at the closing of the purchase of such Units, which closing shall occur no later than
sixty (60) days after the date on which the Members received notice of such event. Notwithstanding
anything to the contrary contained herein, this Section 10.6 shall not be the sole remedy of the Company
and the Members, other than the SCA Member, with respect to a breach of this Agreement by the SCA
Member.

10.7 Notice. Upon the occuiTence of a Buy/Sell Event, the Member to whom such Buy/Sell
Event has occurred (the "Withdrawing Member") or his, her or its legal representative shall give notice
of the Buy/Sell Event (the "Buy/Sell Notice") to the Board of Managers. If such an event has occurred
with respect to an Interest Holder of an Entity Member, the Entity Member shall be responsible for
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issuing the notice required by this Section 10.7. If the Withdrawing Member or Entity Member fails to
give the Buy/Sell Notice, the Board of Managers may give the Buy/Sell Notice to the Withdrawing
Member or the Entity Member. The issuance of a Buy/Sell Notice shall commence the procedures related
to a Buy/Sell Event provided for in this Article X.

10.8 Purchase Option. The Company shall have the option to elect to purchase all of the
Withdrawing Member's Units from such time as the Buy/Sell Event occurs until sixty (60) days following
the Board of Managers' receipt of the Buy/Sell Notice. Upon approval of a Supermajority of the Board,
the Company may assign its option to purchase all of the Withdrawing Member's Units to the SCA
Member. The decision to cause the Company to exercise its option shall be made by the Board of
Managers. To exercise an option to purchase such Units, the Company or the SCA Member, as the case
may be, shall give the Withdrawing Member notice of its decision to purchase a Unit or Units (the
"Purchase Notice") pursuant to this Section 10.8, which Purchase Notice shall specify (a) a summary of
the basis for such determination, (b) a detailed description of the calculation and payment of the purchase
price for such Units) (pursuant to Section 10.11), and (c) whether the Company or the SCA Member (as
applicable) shall purchase the Units. Unless agreed otherwise by the parties, the terms of the purchase
shall be those set forth below in Section 10.11. If the Buy/Sell Event has occurred to an Interest Holder
of an Entity Member, the provisions of Section 10.11 shall apply. All of the Members and Interest
Holders acknowledge and agree that the decision not to exercise the rights provided hereunder after one
Buy/Sell Event shall not be deemed a waiver of any rights relating to such Buy/Sell Event or to any
subsequent Buy/Sell Event.

10.9 Benefit Plan Investors. Upon the occurrence of a Buy/Sell Event resulting from Benefit
Plan Investors owning an interest in the Company in violation of the Benefit Plan Investor Ownership
Limitation, the number of Units subject to the Buy/Sell Event shall be that number of Units necessary to
cause the Benefit Plan Investor's ownership in the Company, in the aggregate, to not exceed the
maximum permitted ownership as set forth in the Benefit Plan Investor Ownership Limitation. The
Board of Managers, in its sole discretion, shall select the number of Units to be purchased from each
Benefit Plan Investor to cause the ownership of Benefit Plan Investors to be less than the Benefit Plan
Investor Ownership Limitation.

10.10 Additional Option to Purchase Units Held by Assignee. In the event aBuy/Sell Event
occurs but neither the Company nor the SCA Member (if the Company's purchase option is assigned to
the SCA Member as contemplated by Section 10.8) purchases the Member's Units pursuant to Section
10.8 and as a result of the Buy/Sell Event an Assignee holds the Units subject to such options, then until
the Assignee is admitted as a substitute Member pursuant to Section 10.3 the Company and the SCA
Member (if applicable) shall have the continuing option to purchase the Units held by such Assignee (the
"Assignee Units"). The Company or the SCA Member (if applicable) may exercise its rights under this
Section by providing notice (the "Assignee Purchase Notice"} to the Assignee of its election to purchase
the Assignee Units, which notice shall include (a detailed description of the calculation of the purchase
price for such Assignee Units) (as determined pursuant to Section 10.11 as if the Assignee were a
Withdrawing Member as a result of allon-Adverse Buy/Sell Event). Any purchase of Assignee Units
pursuant to this Section shall be completed pursuant to the terms of Section 10.1 l as if the Assignee were
a Withdrawing Member as a result of allon-Adverse Buy/Sell Event. The SCA Member shall have the

right to assign the option to purchase the Assignee Units to an Affiliate or to other Members of the
Company, in the event that a Supermajority of the Board approves the assignment of the Company's right

to purchase Assignee Units to the SCA Member.

10.11 Closing of Purchase of Withdrawing Member's Units and Payment Terms. If the

t` Company or the SCA Member, as applicable, is purchasing the Units) of a Member (the "Withdrawing

Member's Units)") pursuant to Section 10.8 or 10.10, the closing (the "Closing") of the purchase of
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F`` such Units) shall take place on the date agreed upon by the parties to the transfer. If the parties do not
reach agreement on the date of Closing, the Company or the SCA Member, as applicable, shall set a date
of Closing which shall occur no later than thirty (30) days after the Withdrawing Member's receipt of the
Purchase Notice. The Board of Managers shall, at its sole option, determine the purchase price for the
Units) being sold utilizing one of the calculation methods specified in this Section which shall be
calculated and paid as follows:

a. If the purchase of Units is triggered by allon-Adverse Buy/Sell Event, the
purchase price shall be the Fair Market Value Transfer• Price set forth in the Purchase Notice (or
the Assignee Purchase Notice, if applicable) multiplied by the Withdrawing Member's Company
Percentage. The Company or the SCA Member, as the case may be, shall pay the Fair Market
Value Transfer Price in immediately available funds in one final payment at the Closing, or at
Company's or SCA Member's option, as applicable, by delivery of a promissory note bearing
interest at the prime rate of interest as published in The Wall Street Journal, plus one percent
(1%) with sixty (60) equal amortizable payments of principal and interest (the "Note"); or

b. In lieu of paying the Fair Market Value Transfer. Price as of the date of Closing
as set forth in Section 10.11(a) above, the Board of Managers may determine an initial estimated
purchase price as of the date of the Closing (the "Estimated Purchase Price") by (i) determining
the Fair Market Value Transfer Price as of the date of Closing and (ii) multiplying such Fair
Market Value Transfer Price by the Withdrawing Member's Company Percentage. The
Company or the SCA Member, as the case may be,. shall pay at the Closing, in cash or
immediately available funds, an initial payment equal to twenty pet•cent (20%) of the Estimated
Purchase Price (the "Closing Payment') to the Withdrawing Member. The Board of Managers
shall then determine a final purchase price as of the date of the first annual anniversary of the
Closing (the "Final Purchase Price") by (i) determining the Fair Market Value Transfer Price
(except that the period used in the calculation of the purchase price shall be the twelve (12) month
period subsequent to the Closing), and (ii) multiplying such Fair Market Value Transfer Price by
the Withdrawing Member's Company Percentage as of the date of Closing. The Company or the
SCA Member, as the case may be, shall pay, in cash or immediately available funds, the Final
Purchase Price less the Closing Payment to the Withdrawing Member which shall be payable in
one final payment within thirty (30) days after the determination of the Final Purchase Price or at
the Company's or SCA Member's option, as applicable, by delivery of the Note in an amount
equal to the Final Purchase Price less the Closing Payment. Aggregate payments to be made in
connection with aBuy/Sell Event by the Company shall not exceed seven and one half percent
(7.5%) of the Company's annual operating income for the then current Fiscal Year. If payments
are so restricted, payment shall be made in proportion to amounts owed to all Members as a result
of Buy/Sell Events and the balance of that Fiscal Year's payment obligations shall be deferred to
the following Fiscal Year or Years, until such amounts can be paid without violating such
limitation with respect to any such Fiscal Year or Yeai•s. Within thirty (30) days following the
end of each Fiscal Year, the Company shall make an adjusted payment to the former Members if
and to the extent that actual aggregate collections during the prior Fiscal Year (or relevant portion
thereo fl have exceeded the anticipated amount.

c. Notwithstanding anything contained herein to the contrary, when calculating the
Final Purchase Price, the Board of Managers shall exclude any and all expenses or revenues
attributable to cases refer►•ed to the Center by the Withdrawing Member from the calculations of
the Final Purchase Pi•ice.

d. In connection with the purchase of Units) pursuant to an Adverse Buy/Sell
Event, other than a breach of Section 15.1, the purchase price shall be determined as of the last
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~" day of the month preceding the Purchase Notice and shall be the Adverse Event Purchase Price
multiplied by the Withdrawing Member's Company Percentage. The Company or the SCA
Member, as the case may be, shall pay the purchase price to the Withdrawing Member, in
immediately available funds in one payment within thirty (30) days after the detei7nination of the
purchase price or at the Company's or the SCA Member's option, as applicable, by delivery of
the Note in an amount equal to the purchase price.

e. In connection with the purchase of Units) pursuant to breach of Section 15.1 the
purchase price shall be determined as of the last day of the month preceding the Purchase Notice
and shall be the Net Book Value Purchase Price multiplied by the Withdrawing Member's
Company Percentage. The Company shall pay the purchase price to the Withdrawing Member, in
immediately available funds in one payment at Closing, or at the Company's option, by delivery
of the Note in an amount equal to the purchase price.

f. Except as otherwise provided in Section 10.5(b iii), in the event aBuy/Sell
Event qualifies as both an Adverse Buy/Sell Event and a Non Adverse Buy/Sell Event, the
Buy/Sell Event shall be deemed to be an Adverse Buy/Sell Event.

g. At the Closing, the Withdrawing Member shall execute and deliver such
assignments and other instruments as may be reasonably necessary to evidence and carry out the
transfer of such Units) to the Company or the SCA Member, as the case may be. The Board of
Managers shall be entitled to adjust the Fair Market Value Transfer Price from time to time, at its
reasonable discretion, if it is advised to do so by an independent third party healthcare appraiser
and if such revisions will more closely align the Fair Market Value Transfer Price with the fair

,, market value of the interests of other healthcare entities of comparable size and function.

h. Notwithstanding the foregoing, all obligations of the Withdrawing Member to the
Company shall become immediately due and payable upon purchase of the Withdrawing
Member's Unit(s), To the extent not previously taken into account pursuant to this Section 10.11,
the purchase price shall be reduced by the amount of any such obligations.

10.12 Effect of a Buy/Sell Event Related to an Interest Holder of an Entity Member. If a
Buy/Sell Event occurs regarding an Interest Holder of an Entity Member, the Board of Managers may, in
its sole and absolute discretion, require the Entity Member to repurchase the Interest Holder's interest in
the Entity Member pursuant to the terms of an Entity Member's Owners' Agreement (or similar
agreement) of the Entity Member. If the Entity Member fails to .repurchase the Interest Holder's interest
in the Entity Member within sixty (60) days (the "Repurchase Period") of the Board of Managers'
written demand, the Company shall have the option to purchase from the Entity Member the Interest
Holder's Proportionate Units for an amount attributable to the Interest Holder's Proportionate Units and
calculated in accordance with the applicable provisions of Section 10.11. Upon approval of a
Supermajority of the Board, the Company may assign its option to purchase such Interest Holder's
Proportionate Units to the SCA Member. If the Entity Member fails to repurchase the Interest Holder's
interest in the Entity Member within the Repurchase Period, the Board of Managers or the SCA Member,
as applicable, shall provide notice (the "Repurchase Failure Notice") to such Entity Member of the
Entity Member's failure to repurchase the Interest Holder's interest in the Entity Member, which notice
shall include (a) the calculation of the Interest Holder's Proportionate Units and (b) a detailed description
of the calculation of the purchase price for such Units) (as determined pursuant to Section 10.11 as if the
Interest Holder were a Withdrawing Member). The Company or the SCA Member, as the case may be,
may exercise its option by providing notice of its election to the Entity Member within the sixty (60) day
period following the receipt of the Repurchase Failure Notice. Notwithstanding the foregoing provisions
of this Section 10.12 to the contrary, (a) if a Buy/Sell Event occurs and the failure of the Entity Member
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~" to repurchase such Interest Holder's interest in the Entity Member would result in the Company being (i)
subject to a Health Care Program Adverse Event or (ii) in violation of applicable law, as determined by
the Board of Managers, then either the Company or, upon approval of a Supermajority of the Board, the
SCA Member, shall have the option to repurchase all Units owned by the Entity Member for an amount
equal to the Net Book Value Purchase Price multiplied by the Entity Member's Company Percentage and
(b) if the Company and an Entity Member have executed an Entity Member's Owner's Agreement and
the terms of this Agreement conflict with the terms of the Entity Member's Owner's Agreement, the
terms of the Entity Member's Owner's Agreement will govern. In addition, each Entity Member shall
give the Board of Managers and the SCA Member written notice of any change in its Interest Holders.

10.13 Effect on Withdrawin~~Member's Interest. From the date of the exercise of an option to
purchase following the occurrence of a Buy/Sell Event until the date of Closing, the Withdrawing
Member shall have no right to vote his, her or its Units under this Agreement and the Withdrawing
Member's Units will be excluded from any calculation of aggregate Units for purposes of any approval
required of the Members under this Agreement. Without limiting the generality of any other provision of
this Agreement, following Closing, the Withdrawing Member will have no rights in, or against, the Board
of Managers, the Company or any Member other than the right to receive payment for his, her or its Units
in accordance with this Article X.

10.14 No Dissolution or Termination. The admission, addition, removal, withdrawal,
substitution or bankruptcy of any Member shall not dissolve or terminate the Company or otherwise be
treated as a change of ownership or the formation of a new limited liability company. No Member shall
have the right to have the Company dissolved or to have his, her or its Capital Contribution returned
except as provided in this Agreement.

10.15 Liquidated Damages. The Members agree that in each of the circumstances where the
purchase price to be paid for Units pursuant to this Agreement is less than the fair market value of the
purchased Units, that the Company has been damaged by the circumstance giving rise to the less than fair
market value purchase and that such difference between the fair market value and the purchase price is
intended to compensate the party sustaining the damage, in part, for the damage sustained. The Members
further agree that it is inherently difficult to determine with precision the amount of damages arising in
such circumstances and that it is for this reason that the Members have provided for a specific dollar
amount calculated as the difference between the fair market value of the Units and the purchase price to
compensate the damaged party, in part, for the damages sustained. This provision is not intended to limit
the damaged party's ability to recover the damages it receives as a result of the circumstance giving rise
to the purchase hereunder.

10.16 Transfers bathe SCA Member. Notwithstanding anything herein to the contrary, the
SCA Member may freely Transfer Units held by the SCA Member to an entity or entities that are wholly
owned, directly or indirectly, by SCA after providing prior written notice to the Members of such
proposed Transfer of Units and provided that the Transfer complies with Sections 10.1Lb1 and (c~;
provided, however, that any proposed Transfer of Units by the SCA Member to unaffiliated third parties,
including but not limited to hospitals, physician groups, or surgery center management companies, shall
require the approval of a Supermajority of the Members; provided further that any proposed Transfer of
Units by the SCA Member to new or existing Physician Interest Holders shall only require the approval of
a Supei7najority of the Board.

XI. DISSOLUTION AND WINDING UP OF THE COMPANY

11.1 Dissolution of the Company. In no event shall the death of any Member result in
dissolution of the Company. The Company will be dissolved upon the following events:
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r` ̀  a. All or substantially all of the assets of the Company are sold, exchanged or
otherwise transferred (unless a Supermajority of the Members have elected to continue the
business of the Company, in which event the Company will continue until the Members elect to
dissolve the Company);

b. As determined by the Board of Managers and a Supermajority of the Members;

c. The entry of a final judgment, order or decree of a court of competent jurisdiction
adjudicating the Company to be bankrupt and the expiration without appeal of the period, if any,
allowed by applicable law in which to appeal;

d. The determination by a Supermajority of the Board that state or federal
regulations or law, or any legal developments thereunder, as applied to the Company or to the
Units of the Members, would adversely affect (or potentially adversely affect), in a manner
deemed substantial by a Supermajority of the Board, the operations of the Company or the
Members;

e. The entry of a decree of judicial dissolution or the issuance of a certificate for
adminishative dissolution under the Act; or

f. The determination by a Supermajority of the Board that the Center has not been
operating for more than thirty (30) consecutive days.

11.2 Windin~Up of the CompanX. Upon the dissolution of the Company, the Board of
Managers shall take full account of the Company's assets and liabilities, and the assets shall be liquidated

_` as promptly as is consistent with obtaining the fair value thereof. The proceeds therefrom, to the extent
sufficient therefor, shall be applied and distributed as provided in the Act and this Agreement; provided,
however, that after payment of or creating adequate reserves to provide for all Company debts,
obligations and liabilities, the remaining Company assets, notwithstanding anything contained in this
Agreement to the contrary, shall be distributed to the Members in accordance with their ending positive
Capital Account balances after all allocations and any other Capital Account adjustments for the Fiscal
Year are made. All Company assets shall be distributed by the later of (i) the last day of the tax year of
the liquidation as defined in Regulations Section 1.704-1(b) or (ii) ninety (90) days after the liquidation;
provided, however, if the Company creates reserves or holds installment obligations owed to Company,
such amounts will be distributed as soon as practicable and in proportion to the Members' ending positive
Capital Account balances.

XII. BOOKS OF ACCOUNT, ACCOUNTING, REPORTS, FISCAL YEAR, BANKING AND
TAX ELECTION

12.1 Books of Account. The Company's books and records (including a current list of the
names and addresses of all Members) and an executed copy of this Agreement, as currently in effect, shall
be maintained at the principal office of the Company, and each Member shall have access thereto at all
reasonable times. The books and records shall be kept by the Board of Managers using an appropriate
method of accounting consistently applied and shall reflect all Company transactions and be appropriate
and adequate for the Company's business. The Board of Managers shall also keep adequate federal
income tax records using an appropriate method of accounting applied on a consistent basis.

12.2 Financial Reports. As soon as reasonably practicable after the end of each Fiscal Year,
~' but not later than March 31 of the next succeeding year, an unaudited balance sheet of the Company as of

the last day of such Fiscal Year and unaudited statements of income or loss of the Company for such year
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shall be made available to each Member. In addition, the Company will make available to the Members
unaudited quarterly summaries of its operations. All such financial statements shall be prepared on an
accrual basis of accounting in accordance with GAAP, consistently applied. The Company shall also
furnish to each Member not later than March 31 of each year whatever information may be necessary for
Members to file their federal income tax returns. The Company will also make available to each Member
upon request a copy or summary of all federal, state and/or local t~ returns which are filed by the
Company. The Company will make available to the Members any audited balance sheet of the Company,
if one has been prepared.

12.3 Fiscal Year. The "Fiscal Year" of the Company shall be the calendar year except as
otherwise required by the Code or Regulations.

12.4 Tax Election. Subject to the Section 8.16, (i) upon the transfer of an interest in the
Company or in the event of a distribution of the Company's property, the Company may, but is not
required to, elect pursuant to Code Section 754 to adjust the basis of the Company's property as allowed
by Sections 734(b) and 743(b) thereof, and (ii) the Board of Managers shall have the sole authority and
discretion to make such an election.

12.5 Tax Returns. The Board of Managers shall, for each Fiscal Year, file on behalf of the
Company with the Internal Revenue Service a Company Return within the time prescribed by law
(including any extensions) for such filing. The Board of Managers shall also file on behalf of the
Company such state and/or local income tax returns as may be required by law.

XIII. POWER OF ATTORNEY

13.1 Appointment of Attorney-in-Fact. Each Member hereby makes, constitutes and appoints
any Manager, and any officer of the Company, with full power of substitution and re-substitution, his, her
or its agent and attorney-in-fact to file for record, and to sign, execute, certify and acknowledge any other
instruments which may be required of the Company or of the Members by law to qualify or continue the
Company under the Act, including, but not limited to, amendments to or cancellations of this Agreement,
including any amendments necessary to substitute or add a Member or a Manager pursuant to this
Agreement, or of the Certificate. Each Member authorizes such attorney-in-fact to take any further action
which such attorney-in-fact shall consider reasonably necessary in connection with the foregoing, hereby
giving such attorney-in-fact full power and authority to act to the same extent as if such Member were
himself personally present. Notwithstanding anything to the contrary, the foregoing power of attorney
does not authorize or empower any Manager to take any action that would otherwise require the approval
of the Members.

13.2 Effect of Power. The power of attorney granted pursuant to Section 13.1 of this
Agreement:

a. Is a special power of attorney coupled with an interest, is irrevocable, and shall
survive the death, dissolution, insanity, or incapacity of the granting Member; and

b. May be exercised by such attorney-in-fact for each Member by listing all of the
Members executing any agreement, certificate, instrument or document with the single signature
of such attorney-in-fact as attorney-in-fact for all of them; and

c. Shall survive the delivery of an assignment by a Member of the whole or a
t portion of his interest in the Company, except that where the purchaser, transferee or assignee

thereof is to be admitted as a substitute Member, the power of attorney shall survive the delivery
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f" of such assignment for the sole purpose of enabling such attorney-in-fact to execute, acknowledge
and file any agreement, certificate, instrument, or document necessary to effect such substitution.

XIV. AMENDMENTS AND VOTING

14.1 Amendments. Amendments to this Agreement may be proposed by the SCA Member or
by Members holding an aggregate Company Percentage of greater than ten percent (10%).

a. A proposed amendment shall be adopted and effective as an amendment to this
Agreement upon the approval of a Supermajority of the Members.

b. In addition to any amendments otherwise authorized herein, the Board of
Managers may, upon approval of Supermajority of the Board, without obtaining the consent of
the Members, amend this Ag~•eement from time to time as follows:

(i) to cure any ambiguity, to correct or supplement any provision in this
Agreement which may be inconsistent with any other provision herein, or to make any
other provisions with respect to matters or questions arising under this Agreement or the
Certificate, as the case may be, which will not be inconsistent with the provisions of this
Agreement or the Certificate as the case may be, provided that such amendment does not
adversely affect the interests of the Members;

(ii) as necessary in the opinion of counsel to the Company for the allocations
of taxable income and loss contained herein to be respected for federal income tax
purposes, provided that no such amendment shall materially increase the obligations of

F`` the Members hereunder of materially dilute their rights under the Agreement;

(iii) upon advice of counsel that the operations of the Company are in
violation of law, to cause this Agreement to comply with law; provided, however, such
amendments shall not alter materially the economic objectives of the Company and,
further, provided that any amendment to or deletion of any provision shall not in the
opinion of a Supermajority of the Board materially reduce the economic return to the
Members; or

(iv) Such that the SCA Member and SCA will be able to consolidate the
financial results of operations and financial condition of the Company with the financial
results of operation and financial condition of its ultimate parent under applicable
requirements of GAAP, consistently applied, as such may change from time to time, as
determined in the reasonable opinion of SCA's independent certified accountants;
provided, however, that any such change does not have an adverse economic impact on
the Members other than the SCA Member.

c. The Board of Managers may, without obtaining the consent of the Members,
amend this Agreement to evidence the admission of additional or• substitute Members admitted in
accordance with the terms of this Agreement.

14.2 Meetings and Means of Voting. Meetings of the Members may be called by the Board of
Managers, the SCA Member or by Physician Interest Holders holding at least thirty percent (30%) of the
Units then held by all Physician Interest Holders. The call for any meeting called under this Section 14.2
shall state the nature of the business to be transacted. Notice of any such meeting shall be delivered by
the Board of Managers within ten (10) days of its calling to all Members in the manner prescribed in
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Section 17.1 of this Agreement and such meeting shall be held not less than fifteen (15) days nor more
than sixty (60) days after such notice. Members may vote in person or by proxy at any such meeting.
Whenever the vote or consent of Members is permitted or required under this Agreement, such vote or
consent may be given at a meeting of Members oi• may be given in writing. For purposes of obtaining a
written vote, the Board of Managers may require response within a specified time, but not less than thirty
(30) days from the date notice is deemed to have been given, and failure to respond shall constitute a vote
which is consistent with the Board of Managers' recommendation with respect to the proposal.

14.3 Votin~Rights. Except as otherwise required by the Act, this Agreement does not grant to
any Member the right to vote upon any matter not specifically provided for in this Agreement. Subject to
the reserve powers of the Members set forth in this Agreement, the Board of Managers of the Company
has complete right and power to control all management functions and decisions of the business and
affairs of the Company.

XV. DUTIES OF COVERED PERSONS

15.1 Covenants of Covered Persons. Each Covered Person agrees that during the Restricted
Period, other than through the Company, no Covered Person nor any of his or her Affiliates shall, without
the prior written approval of the Board of Managers, directly or indirectly, own, manage, operate, control
or participate in any manner in the ownership, management, operation or control of, or serve as a partner,
employee, principal, agent, consultant or otherwise contract with, or have any financial interest in, or aid
or assist any other person or entity that operates a facility (including an ambulatory surgery center, a
hospital, or an office-based or practice-based facility or operating site or room that provides any of the
services offered by the Company (each, a "Competing Facility")) to provide outpatient surgical services
within twenty-five (25) miles from the address of the Center. Further, a Covered Person may not provide
services of the type provided by the Center in his or her office if the Covered Person's office, or other
entity with which the Covered Person has a compensation relationship or in which the Covered Person
has an ownership interest, is accredited, licensed or Medicare-certified or such entity or Covered Person
received a facility fee or technical fee or asite-of-service differential in connection with performing
surgery at such location; provided, however, that the foregoing shall not prohibit a Covered Person from
performing those procedures or administrative services listed beside such Covered Person's name on
Schedule B attached hereto and incorporated herein by this reference. Furthermore, notwithstanding the
foregoing, nothing in this Section 15.1 shall prohibit a Covered Person from providing medical staff
governance, administrative or similar services at a hospital, provided that the Covered Person receives no
compensation for such services.

a. Equitable RemedX. Each Covered Person acknowledges that the restrictions
contained in this Section 15.1 are reasonable and necessary to protect the legitimate interests of
the Company and that any violation of such restrictions would result in irreparable injury to the
Company. In addition to any other remedy or remedies to which the Company may be entitled in
law or in equity, the Company shall be entitled to preliminary and permanent injunctive relief for
a violation or threatened violation of this Section 15.1 without having to prove actual damages or
to post a bond, and the Company shall also be entitled to an equitable accounting of all earnings,
profits and other benefits arising from such violation. Each Covered Person hereby waives any
objections on the grounds of improper jurisdiction or venue to the commencement of an action in
the State of Connecticut and agrees that effective service of process may be made upon him or
hei• by mail under the provisions of Section 17.1.

b. Judicial Determination. If a court should hold that the restrictions set forth in
Section 15.1 ace unenforceable because they are unreasonable, then to the extent permitted by
law, the court may prescribe the longest duration for the Restricted Period and/or the largest
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%"""` radius or area for the restricted area that is reasonable and the parties agree to accept such
E determination subject to their rights of appeal. Nothing herein stated shall be construed as

prohibiting the Company from pursuing any other remedy or remedies available for such breach
or threatened breach, including recovery of damages from the Covered Person or injunctive relief.

c. Extension of Restricted Period. If a Covered Person is in violation of Section
15.1 at any time, then the Restricted Period shall be extended for a period of time equal to the
period during which said violation or violations occurred. If the Company seeks injunctive relief
from said violation in court, then the running of the Restricted Period shall be suspended during
the pendency of said proceeding, including all appeals.. This suspension shall cease upon the
entry of a final judgment in the matter, not subject to further appeal.

d. Return of Purchase Price. In the event a former Covered Person violates the
provisions of Section 15.1 after the date on which he, she or it has, directly or indirectly,
Transferred his, her or its Units (which shall include a Transfer by an Interest Holder of his, her
oi• its interest in an Entity Member), and the Company or the SCA Member purchased the Units
or Interest Holder's Proportionate Units related to such former Covered Person, such Covered
Person shall pay to the Company or the SCA Member, as the purchaser of such Units or Interest
Holder's Proportionate Units as follows:

(i) If the former Covered Person was a Member, such former Covered
Person shall pay the Company or the SCA Member, as applicable, an amount equal to the
difference between (A) the greater of the purchase price received upon the Transfer of
his, her or its Units or the fair market value of the Units on such date, as determined by
the SCA Member and (B) the Net Book Value Purchase Price multiplied by the
Withdrawing Member's Company Percentage as of the date of such Transfer;

(ii) If the former Covered Person was an Interest Holder, the Entity Member
shall pay or shall cause such Interest Holder to pay the Company or the SCA Member, as
applicable, an amount equal to the difference between (A) the greater of the purchase
price received upon the Transfer of the Interest Holder's Proportionate Units related to
such former Covered Person or the fair market value of the Interest Holder's
Proportionate Units on such date, as determined by the SCA Member and (B) the Net
Book Value Purchase Price multiplied by the portion of the Entity Member's Company
Percentage attributable to the Interest Holder's Proportionate Units as of the date of such
Transfer.

15.2 Medical Malpractice Insurance. Each Physician Interest Holder shall maintain and each
Entity Member shall cause its Physician Interest Holders who are physicians on the medical staff of the
Center to maintain medical malpractice insurance in accordance with the Center's medical staff bylaws.

15.3 Non-Discrimination. Each Physician Interest Holder shall treat, and each Entity Member
shall cause its Physician Interest Holders to treat, the Center's patients receiving medical benefits or
assistance under any Federal health care program in a nondiscriminatory manner.

15.4 Certification.

a. In order to assist the Board of Managers in determining whether each Physician
Interest Holder is using the Center as an extension of his or her practice, each Physician Interest
Holder shall certify in writing to the Company at such times as requested (provided no more
frequently than once per calendar year) and in the then current written form as may be required
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- by the Board of Managers, with respect to the preceding twelve (12) months: (i) whether such
`' Physician Interest Holder satisfied the Extension of Practice Requirements; (ii) whether such

Physician Interest Holder has been subject to a Health Care Program Adverse Event; (iii) whether
all patients referred to the Center by the Physician Interest Holder were fully informed of the
Physician Interest Holder's ownership interest in the Company; and (iv) whether such Physician
Interest Holder maintains medical malpractice insurance in accordance with the requirements set
forth in the Center's medical staff bylaws. In addition, each Covered Person shall certify in
writing to the Company at such times (provided no more frequently than once per calendar year)
and in the current written form as may be required by the Board of Managers, with respect to the
preceding twelve (12) months (i) whether such Covered Person has complied with the terms of
this Agreement; (ii) whether such Covered Person is subject to a Buy/Sell Event and (iii) if an
Entity Member, whether there have been any changes in its Interest Holders or the percentage of
equity owned by the Interest Holders in the Entity Member within the previous twelve (12) month
period.

b. "Extension of Practice Requirements" means the requirements that a
Physician: (i) derive at least one-third (1/3) of his or her annual medical practice income (from all
sources) from performing Outpatient Surgical Procedures, or procedures requiring an ambulatory
surgery center or hospital operating room setting, or from providing anesthesia in connection with
such procedures, and (ii) perform at least one-third (1/3) of his or her Outpatient Surgical
Procedures or anesthesia procedures as applicable at the Center. For purposes of this definition,
"Outpatient Surgical Procedures" shall mean those surgical procedures on the list of Medicare
covered procedures for ambulatory surgery centers under applicable Medicare regulations in
effect at the time a procedure is performed. The intent of the Extension of Practice Requirements
is to ensure that each Physician Interest Holder is not serving as an indirect referral source with
respect to the Center and that each Physician Interest Holder actively performs services at the
Center, The Extension of Practice Requirements are intended to establish general standards for
physicians based upon the Office of Inspector General safe harbors for surgery centers. The
Board of Managers, acting in its sole discretion, may waive a Physician Interest Holder's
compliance with all or a portion of the Extension of Practice Requirements if the Board of
Managers reasonably believes that a Physician Interest Holder is acting in good faith to comply
with the applicable statutes, including 42 U.S.C. §1320a-7b, and the Board of Managers
reasonably believes that the Company will not be in violation of applicable law if such Physician
Interest Holder continues to have a direct or indirect ownership interest in the Company.

15.5 Physician Interest Holder Eligibility Requirements.

a. All Physician Interest Holders must:

(i) Be licensed to practice medicine in the State of Connecticut;

(ii) Obtain and maintain medical staff privileges at the Center and at least
one local hospital in New London County, Connecticut, except for William J. Kaufold,
M.D., Dana P. Woods, M.D. and Stephen Scarangella, M.D., who shall be permitted to
maintain medical staff privileges at at least one local hospital in Windham County,
Connecticut;

(iii) At all times, be in compliance with paragraphs (A) through (C) of this
subsection and affirm in writing, in connection with the initial acquisition of his or her
Units and, thereafter, at such times (provided no' more frequently than once per calendar
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year) and in the written form as may be then be required by the Board of Managers from
time to time:

(A) the Physician Interest Holder agrees to fully inform each patient
referred to the Center by the Physician Interest Holder of his or her ownership
interest in the Company;

(B) the Physician Interest Holder satisfies the Extension of Practice
Requirements (or, if a new Physician Interest Holder, he or she satisfies
component (i) of the Extension of Practice Requirements and expects to satisfy
component (ii) of the Extension of Practice Requirements at the Center each
year); and

(C) the Physician Interest Holder has treated patients receiving
medical benefits or assistance under any federal health care program (including
Medicare and Medicaid) in a non-disc~~iminatory manner.

b. The criteria set forth in Section 15.5(a), as well as the requirement to make
representations regarding compliance with the criteria in the form and pursuant to the time
intervals set forth above, are referred to as the "Physician Interest Holder Eligibility
Requirements."

c. An Entity Member may become a Member in accordance with the terms of this
Agreement only if each of its Physician Interest Holders satisfies the Physician Interest Holder
Eligibility Requirements.

d. The SCA Member may require any Member that is not an Entity Member or
Physician Interest Holder to transfer his, her or its Units to the SCA Member or the Company for•
the Fair Market Value Transfer Price.

15.6 Confidentiality. Each Member shall, and shall cause each agent or principal thereof, to
keep secret and confidential, all information acquired relating to the following (all such information being
hereinafter referred to as "Confidential Business Information"): (a) the financial condition and other
information relating to the business of the Company, including, without limitation, its rates for services,
its operations and contracts, and its business plans and arrangements; (b) the systems, products, plans,
services, marketing, sales, administration and management procedures, trade relations or practices,
techniques and practices heretofore or hereafter acquired, developed and/or used by the Company; and (c)
in connection with the Company's patients, providers, clients, customers, suppliers, vendors, lenders,
independent contractors, and payors, the provisions and terms of any agreements or proposed agreements
between the Company and any of such individuals or entities. No Member shall at any time disclose any
such Confidential Business Information to any person, firm, corporation, association or other entity, or
use. the same in any manner other than in connection with operating the business and affairs of the
Company or the Center; provided, however, a Member may disclose Confidential Business Information to
a bona fide, potential third-party purchaser of any interest in the Company, if the purchase is to be made
in accordance with any applicable provisions hereof and if such third party has executed a confidentiality
agreement acceptable to the Board of Managers pursuant to which such third party has agreed to keep the
Confidential Business Information strictly confidential. Subject to the foregoing proviso, no Member
shall under any circumstances use Confidential Business Information in any way the Board of Managers
reasonably believes is detrimental to the Company or the Center. Notwithstanding the foregoing, the term
"Confidential Business Information" shall not include the following: any information which was
independently developed by a party without the use of the Confidential Business Information; any
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information which is or becomes available in the public domain during the term of this Agreement other
than through a breach of this Agreement or other agreement with the Company oi• the Center; any
information which is ordered to be released by requirement of a governmental agency or court of law; any
information provided to a party's professional advisers (i.e., attorneys and accountants); and any
information independently made lawfully available to a party as a matter of right by a third party. Each
Member agrees that these confidentiality covenants shall apply while a Person is a Member and also at all
times thereafter.

XVI. BOARD OF MANAGERS' TRANSACTIONS AND LIABILITY

16.1 Permitted Transactions of the SCA Member.

a. The SCA Member may engage in or possess interests in business ventures other
than the Company, of every nature and description, independently or with others, including, but
not limited to, the operation of other health care facilities and neither the Company nor the
Members shall have any right by virtue of this Agreement in or to such independent ventures or
to the income or profits derived therefrom.

b. The fact that the SCA Member is directly or indirectly interested in or connected
with any person who renders or performs a service to the Company, or any person from whom the
Company may borrow money, shall not prohibit the Company from engaging in any transaction
with such person or create any duty or legal justification additional to that which would exist if
such person were not so related to the Company, and neither the Company nor any other Member
shall have any right in or to any income or profits derived from such transaction by such person.

~` 16.2 Liability of the Managers to the Members and the Com~anX. The Managers shall not be
required to devote all of its time or business efforts to the affairs of the Company but shall devote so
much of its time and attention to the Company as is reasonably necessary and advisable to manage the
affairs of the Company to the best advantage of the Company. The Managers shall not be liable to the
Members because any taxing authorities disallow or adjust any deductions, allocations or credits in the
Company income tax returns. Furthermore, the Managers shall not have any personal liability for the
repayment of capital contributions of the Members. No amendment of this Section shall be binding on
any Person or change the rights of such Person hereunder who is or was a Manager without such Person's
approval.

16.3 Exculpation. Neither the Managers nor any officer of the Company (each a
"Responsible Party"), shall be liable, responsible or accountable in damages or otherwise to the
Company or any Members for any action taken or failure to act (even if such action or failure to act
constituted the gross negligence of such Responsible Party) on behalf of the Company within the scope of
the authority conferred on or permitted to any such Responsible Party by this Agreement or by law,
unless such act or omission was performed or omitted fraudulently, with gross negligence or as an act of
willful misconduct. The provisions of this Agreement, to the extent that they expand, restrict or eliminate
the duties and liabilities of any Responsible Party otherwise existing at law or in equity, are agreed by the
Members to expand, restrict or eliminate to that extent such other duties and liabilities of such
Responsible Party to the fullest extent permitted by applicable law. A Responsible Party will not be
liable to the Company or any Members for breach of contract or breach of duties (including fiduciary
duties) of such Responsible Party, except that nothing herein will limit or eliminate any liability for any
act or omission that constitutes a bad faith violation of the implied contractual covenant of good faith and
fail• dealing. However, in no event will any Responsible Party be liable to the Company or any other
Members for any breach of fiduciary duty or implied contractual. covenant of good faith and fair dealing,
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"` to the extent arising hereunder, for such Responsible Party's good faith reliance on the provisions of this
Agreement.

16.4 Indemnification. The Company shall indemnify and hold harmless to the fullest extent
permitted by law each Responsible Party from and against any loss, expense, damage or injury suffered or
sustained by it by reason of any acts, omissions or alleged acts or omissions (even if such acts or
omissions constituted the gross negligence of such Responsible Party) arising out of its activities on
behalf of the Company or in furtherance of the interests of the Company, including, but not limited to,
any judgment, award, settlement, attorney's fees and other costs or expenses incurred in connection with
the defense of any actual or threatened action, proceeding or claim, if the acts, omissions or alleged acts
or omissions upon which such actual or threatened action, proceeding or claim is based were for a
purpose reasonably believed by the Responsible Party to be in, or not opposed to, the interests of the
Company and were not performed or omitted fraudulently, with gross negligence or as an act of willful
misconduct, and were not in violation of the express terms of this Agreement. In no event will any
Member be required to make any contribution to the Company that may be necessary for the Company to
satisfy its indemnity obligation hereunder. No amendment of this Section shall be binding on any Person
or change the rights of such Person hereunder who is or was a Manager without such Person's approval,

] 6.5 Return of Coital Contribution. Anything in this Agreement to the contrary
notwithstanding, no Manager shall be individually liable for the return of the Capital Contributions of the
Members, or any portion thereof, it being expressly understood that any such return shall be made solely
from Company assets.

XVII. MISCELLANEOUS

17.1 Notices. Except as otherwise provided in this Agreement, any notice, payment, demand,
request or communication required or permitted to be given by any provision of this Agreement shall be
in writing and shall be duly given by the applicable party if given to the applicable party at its address set
forth below: ~ .

(a) If to the Company:

River Valley ASC, LLC
45 Salem Turnpike
Norwich, CT 06360
Attention: Board of Managers

or to such other address as the Board of Managers may from time to time specify by written notice to the
Members; and

(b) If to a Member, at such Member's address set forth in the Company records, or to
such other address as such Member may from time to time specify by written notice to the Board of
Managers.

(c) Any such notice shall, for all purposes, be deemed to be given and received:

(i) if by hand, when delivered;

(ii) if given by nationally recognized and reputable overnight delivery
service, the business day on which the notice is actually c•eceived by the party; or
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P`° (iii) if given by certified mail, return receipt requested, postage prepaid, three
business days after posted with the United States Postal Service.

17.2 Section Cations. Section and other captions contained in this Agreement are for
reference purposes only and are in no way intended to describe, interpret, define or limit the scope, extent
or intent of this Agreement or any provision hereof.

173 Severability. Every provision of this Agreement is intended to be severable. If any term
or provision of this Agreement is illegal or invalid for any reason whatsoever, such illegality or invalidity
shall not affect the validity of the remainder of this Agreement.

17.4 Right to Rely Upon the AuthoritYof the Board of Managers. No person dealing with the
Board of Managers shall be required to determine its authority to make any commitment or undertaking
on behalf of the Company, nor to determine any fact or circumstance bearing upon the existence of its
authority. In addition, no purchaser of any property of the Company shall be required to determine the
sole and exclusive authority of the Board of Managers to sign and deliver on behalf of the Company any
instrument of transfer, or to see to the application or dish•ibution of revenues or proceeds paid or credited
in connection therewith, unless such purchasers shall have received written notice from the Company
affecting the same.

17.5 Governin~aw. The laws of the State of Connecticut shall govern the validity of this
Agreement, the consri-uction of its terms and the interpretation of the rights and duties of the parties
hereto, without giving effect to any conflicts-of-laws provisions.

17.6 Waiver of Action for Partition. Each Member irrevocably waives during the term of the
Company and during the period of its liquidation following any dissolution, any right to maintain any
action for partition with respect to any of the assets of the Company.

17.7 Counterpart Execution. This Agreement may be executed in one or more counterparts all
of which together shall constitute one and the same Agreement. Electronically delivered signature pages
shall be treated as originals.

17.8 Parties in Interest. Except as otherwise provided in this Agreement, this Agreement shall
be binding upon the parties hereto and their successors, heirs, devisees, assigns, legal representatives,
executors and administrators.

17.9 Construction of Pronouns. The feminine or neuter of the words "he," "his" and "him"
used herein shall be automatically deemed to have been substituted for such words where appropriate to
the particular Member executing this Agreement.

17.10 Integ~•ated A~•eement. This Agreement and the agreements refec•c•ed to herein constitute
the entire understanding and agreement among the parties hereto with respect to the subject matter hereof,
and there are no agreements, understandings, restrictions, representations or warranties among the parties
other than those set forth herein or herein provided for.

17.11 Force Majeure. If any of the parties hereto is delayed or prevented from fulfilling any of
its obligations under this Agreement by Force majeure, said party shall not be liable under this Agreement
for said delay or failure. "Force majeure" shall mean any cause beyond the reasonable control of a
party, including, but not limited to, act of God, act or omission of civil or military authorities of a state or

nation, fire, strike, flood, riot, war, delay of transportation or any other act or omission beyond the

reasonable control of a party.
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~~ ` 17.12 Schedules and Exhibits. Each Schedule and E~chibit to this Agreement is incorporated
herein for all purposes.

17.13 BenefibAssi~nment. Subject to provisions herein to the conh•ary, this Agreement shall
inure to the benefit of and be binding upon the parties hereto and their respective legal representatives,
successors and assigns; provided, however, that nothing contained herein shall negate or diminish the
restrictions on transfer set forth in this Agreement. This Agreement is intended solely for the benefit of
the parties hereto and is not intended to, and shall not, create any enforceable third party beneficiary
rights.

17.14 Waiver. Failure by any party to enforce any of the provisions hereof for any length of
time shall not be deemed a waiver of its rights set forth in this Agreement. Such a waiver may be made
only by an instrument in wn•iting signed by the party sought to be charged with the waiver. No waiver of
any condition or covenant of this Agreement shall be deemed to imply or constitute a further waiver of
the same or any other condition or covenant, and nothing contained in this Agreement shall be construed
to be a waiver on the part of the parties of any right or remedy at law or in equity or otherwise.

17.15 Business Day. Should any due date hereunder fall on a Saturday, Sunday or legal
holiday, then such due date shall be deemed timely if given on the first business day following such
Saturday, Sunday or legal holiday.

17.16 Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WANES
ANY AND ALL RIGHTS IT MAY HAVE TO DEMAND THAT ANY ACTION, PROCEEDING OR
COUNTERCLAIM ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT OR
THE RELATIONSHIPS OF THE PARTIES HERETO BE TRIED BY JURY. THIS WAVER
EXTENDS TO ANY AND ALL RIGHTS TO DEMAND A TRIAL BY JURY ARISING FROM ANY
SOURCE INCLUDING, BUT NOT LIMITED TO, THE CONSTITUTION OF THE UNITED STATES
OR ANY STATE THEREIN, COMMON LAW OR ANY APPLICABLE STATUTE OR
REGULATIONS. EACH PARTY HERETO ACKNOWLEDGES THAT IT IS KNOWINGLY AND
VOLUNTARILY WAIVING ITS RIGHT TO DEMAND TRIAL BY JURY.

17.17 Language Construction. The language in all parts of this Agreement shall be construed,
in all cases, according to its fair meaning, and not for or against any party hereto. The parties
acknowledge that each party and its counsel have reviewed and revised this Agreement and that the
normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party
shall not be employed in the interpretation of this Agreement.

[Signatures appear on following pages.]
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IN \~JITNESS WHEREOF, this Second Amended and Restated Operating Agreement has been
executed as of the date first above ~~ritten,

SCA MEMBER:

SCA-RIVER VALLEY, LLC

By:
Name: Richard L. Shar 1; Jr.
Title: Vice President

CLASS A MEMI3ER5:

~'` ,

.lerilyn Allen, MD

Nicole Arcand, MD

David Boisoneau, MD

David Coletti, MD

Pamela Connors, MD

Darren Courtright, MD

William Culviner, MD

Frank Dellacono, MD

Peter Famiglietti, MD

Raymond Gaito, Jr., MD

Daniel Glenney, MD

[Signature Pages to Second Amended &Restated Operating Agreement]
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IN WITNESS WHEREOF, this Second Amended and Restated Operating Agreement has been
executed as of the date first above written.

SCA MEMBER:

SCA-RIVER VALLEY, LLC

By:
Name:.Richard L. Sharff, Jr.
Title: Vice President

CLASS A MEMBE

Jeril en, D

ole Arcand, MD

David B nea D

David Coletti, MD

Frank Dellacono, MD

Peter Famiglietti, MD

Raymond Gaito, Jr., MD

--~
Daniel Glenney, MD

[Signature Pages to Second Amended &Restated Operating Agreement]
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IN WITNESS WHEREOF, this Second Amended and Restated Operating Agreement has been
executed as of the date first above written.

S CA MEMBER:

SCA-RIVER VALLEY, LLC

By;
Name: Riclia~•d L. Sliarff, Jr.
Tifle: Vice President

CLASS A MEMRF,RS:

Jerilyn Allen, MD

Nicole Arcand, MD

~~~~
navi~l Boisoneau, MD

~,

David Coletti, MD

Pamela Connors, MD

Darren Courtright, MD

Wi ~ y

Frank Dellacono, MD

Peter F• iii ie ',

~_/
R.ay .ori ail J', Mn

Daniel Glenney, MD

[Signature Pages to Second Amended 8c Restated Operating Agreement]
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IN WITNESS WHEREOF, this Second Amended and Restated Operating Agreement has been
executed as of the date first above written.

SCA MEMBER:

SCA-RN~R VALLEY, LLC

Bv:
Name: Richard L. Sharff, Jr.
Title: Vice President

CLASS A MEMBERS:

Jerilyn Allen, MD

Nicole Arcand, MD

~,,,-.`~

David Boisoneau, MD

David Coletti, MD

Pamela Connors, MD

Darren Couriright, MD

William Culviner, MD

Frank Dellacono, MD

Peter Famiglietti, MD

Raymond Gaito, Jr., MD

Daniel Glenney, MD

[Signature Pages to Second Amended &Restated Operating Agreement]
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1N WITNESS WHEREOF, this Second Amended and Restated Operating Agreement has been
executed as of the date first above written.

SCA MEMBER:

SCA-RIVER VALLEY, LLC

By:
Name: Richard L. Sharff, Jr.
Title: Vice President

CUSS A M~tviI3ERS:

Jerilyn Allen, MD

Nicole Arcand, MD

David Boisoneau, MD

D Coletti, MD

Pamela Connors, MD

Darren Courtright, MD

William Culviner, MD

Frank Dellacono, MD

Peter Famiglietti, MD

Raymond Gaito, Jr., MD

Daniel Glenney, MD

[Signature Pages to Second Amended &Restated Operating Agreement]
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IN WITNESS WHEREOF, this Second Amended and Restated Operating. Agreement has been
executed as of the date first above written.

SCA MEMBER:

SCA-RIVER VALLEY, LLC

Bv:
Natne: Richard L. Sharff, Jr.
Title: Vice President

CLASS A MEMBERS:

Jerilyn Allen, MD

Nicole Arcand, MD

David Boisoneau, MD

David Coletti, MD

Pamela Connors, MD

Darren Courtright, MD

William Culviner, MD

Frank Dellacono, MD

ete F• li i, MD

Raymond Gaito, Jr., MD

Daniel Glenney, MD

[Signature Pages to Second Amended &Restated Operaring Agreement]
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Gregory Lesn

Stephen Rouse, MD

St ien 5carangella, ' D

P tricia

,( ~.--r_

Edward Tarka, DPM

~~'~-`✓

Shri Verma, MD -'

John lek, MD

Dana Woods, MD

[Signature Pages to Second Amended &Restated Operating Agreement]
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Steven Green, M

William Kaufald, MD

Gregory Lesnik, MD

Richard Martin, MD

John Pagnozzi, MD

Vinod Pathy, MD

Stephen Rouse, MD

Stephen Scarangella, MD

Patricia Stuart, MD

Edward Tarka, DPM

Shri Verma, MD

John Wesolek, MD

Dana Woods, MD

[Signature Pages to Second Amended &Restated Operating Agreement]
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Oct, 24. 2016 3;23PM No. 2411 P. 2

Steven Crreen, MD

VViLliam T~aufold, Iv~D

Crregory Lesnik, MD

Richard Martin, MD

john ~'agnozzi, MIS

'V'inod Path+, MIa

.te /fin .1, i,c-✓

St phen Ito se, Ml7

Stephen Scarnngell~, MD
~...

Patricia Stuart, MD

~d~crard Tarka, I7~M

ShXi ~'erma, MD

rohn'~J'esolek, MD

Dana Woods, h~1D

[Signature pages to SeCorici Amended 8c l~estated Operating ~LgreementJ
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Oct 24 2016 12:42 Weg 8604237640 page 4

Steven Green, MD

William I~aufold, MD

Gregory Lasnil~ MD

Richard Martial, MD

John Pagnozzi, MD

Vinod Pathy, MD

Stephen Rouse, MD

Stephen Scarangella, MD

Patricia Stuart, MD

Edwazd Tarka, DPM -

Shri Ve~►a, NID

John W k, MD

Dana Woods, MD

[Signatuze Pages to Second Amended &Restated Operating Agreement]
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Steven Green, MD

William Kaufold, MD

Gregory Lesnik, MD

Richard Martin, MD

John Pagnozzi, MD

Vinod Pathy, MD

Stephen Rouse, MD 1

jc~.~
'"~7 (s
SIG - ~. 1~~

Stephen Scarangella, MD

Patricia Stuart, MD

Edward Tarka, DPM

Shri Verma, MD

John Wesolek, MD

Dana Woods, MD

[Signature Pages to Second Amended &Restated Operating Agreement;
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Schedule A

RIVER VALLEY ASC, LLC

SCHEDULE OF MEMBERS

MEIVIBER UNITS OVVN~U 
~'ERCENTAGE OF

OWNERSHIP INTEREST

Daniel Glenne , NID 2.8733 Units 2.4825%
Nicole Arcand, MD 2.8733 Units 2.4825%
Patricia Stuart, MD 2.8733 Units 2.4825%
John Pa nozzi, MD 2.8733 Units 2.4825%
William Culviner, MD 2.3736 Units 2.0508%
Steven Green, MD 2.8733 Units 2.4825%
Ste hen Rouse, MD 2.8733 Units 2.4825%
Jerilyn Allen, MD 2.3736 Units 2.0508%
Gre o Lesnik, MD 2.3736 Units 2.0508%
David Boisoneau, MD 2.8733 Units 2.4825%
Dairen Courtri ht, DPM 1.9988 Units 1.7270%
Frank Dellacono, MD 2.8733 Units 2.4825%
Shri Verma, MD 2.8733 Units 2.4825%
Richard Martin, MD 2.8733 Units 2,4825%
Pamela Connors, MD 2.4985 Units 2.1587%
Edward Tarka DPM 0.5447 Units 0.4706%
Ste hen Scaran ela MD 1.2492 Units 1.0794%
Vinod Path MD 0.5247 Units 0.4533%
Peter Fami lietti MD 0.5247 Units 0.4533%
Ra mond Gaito MD 0.5247 Units 0.4533%
David Coletti MD 0.4997 Units 0.4317%
John Wesolek MD 0.4997 Units. 0.43 l 7%
William Kaufold MD 0.4997 Units 0.4317%
Dana Woods MD 0.4997 Units 0.4317%

SCA-River Valley, LLC 60.5000 Units 60.5000%

TOTAL 115.7400 Units 100%
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<< Schedule B

Grandfathered Relationships

Dr. Famiglietti:
• Serving as Section Chief/ Medical Director for Lawrence &Memorial Hospital and receiving

compensation therefore
• Serving in administrative/educational positions with UConn and/or Quinnipiac Medical schools
• Serving in administrative/ educational positions with the Connecticut Society of Eye Physicians

and/or the Connecticut State Medical Society

Richard Martin, M.D.: The following codes are for procedures performed in office (which is not a
licensed facility) and for which no facility fee is charged.

07240 Full Bony IMP
07241 Ext Dill Full Bony
D7280 Exposure &Bracket
D7.283 Bracket
07285 Biopsy Hard Tissue
07286 Biopsy Soft Tissue
D7310 Alveoplasty
D7320 Alveoplasty
060101mplant
20680 Removal of implant
20902 Onlay Graft
D4263 Synthetic Graft
D4265 Membrane
11400 Exc. Ben. Lesion trunk, arm, leg >.Scm
11401 >.6-1.Ocm
11402 1.1-2.Ocm
11403 2.1-3.0 cm
11404 3.1-4.0 cm
11406 >4.0 cm
11420 Exc. Ben. Lesion scalp, neck, hands, feet>.Scm
11421 >.6-1.Ocm
11422 L1-2.Ocm
11423 2.1-3.0 cm
11426 >4.0 cm
11440 Exc. Lesion face, eyelids, nose lips>.Scm
11441 >.6-1.Ocm
11442 1.1-2.Ocm
11443 21-3.0 cm
11446 >4.0 cm
11600 Exc. Mal, Lesion trunk, arm, leg>.Scm
11601 >.6-1.Ocm
11602 1.1-2.Ocm
11603 2. ] -3.0 cm
11604 3.1-4.0 cm
11606 >4.0 cm
11620 Exc. Mal. Lesion scalp, neck, hands, feet>.Scm
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11621 >.6-1.Ocm
11622 1.1-2.Ocm
11623 2.1-3.0 cm
11624 3.1-4.0 cm
11626 >4.0 cm
11640 Exc. Mal Lesion face, eyelids, nose lips>.Scm
11641. >.6-1.Ocm
1 l 642 1.1-2.Ocm
44643 2.1-3.0 cm
11644 3.1-4.0 cm
11646 >4.0 cm
15780 Dermabrasion
15781 Dermabrasion face
] 5782 Dermabrasion, non face
15783 Dermabrasion, superficial
15786 Abrasion, single lesion
15787 Abrasion each add. Lesion
15819 Cervicoplasty
15820 Blepharoplasty lower lid
1.5821 Blepharoplasty lower lid, extensive pad
15822 Blepharoplasty upper lid
15823 Blepharoplasty upper lid, excessive skin
35825 Facelift
15830 Panniculectomy
15832 Thigh Lift
15836 Brachioplasty with Liposuction
15847 Abdominoplasty with Liposuction
15850 Removal of sutures under anesthesia
15876 Liposuction, head &neck
15877 Liposuction, trunk
15878 Liposuction, upper extremity
15879 Liposuction, lower extremity
21011 Sub q biopsy < 2cm
21012 Sub q biopsy >2cm
21013 Sub q biopsy, scalp, subfascial <2 cm
21014 Sub q biopsy, scalp, subfascial >2 cm
21015 Res. Tumor malignant <2cm
2l 016 Res. Tumor malignant >2cm
40800 I & D Mouth
40801 I & D Complex
40808 Biopsy
40810 Exc. Lesion w/o repair
40812 Exc. Lesion simple repair
40814 Exc. Lesion complex repair
40819 Frenectomy labial/buccal
40820 Laser ablation
41010 Frenectomy Lingual
41100 Biopsy tongue ant 2/3
41105 Biopsy tongue post 1/3
41108. Biopsy Floor of mouth
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41110 Exc lesion tongue w/o closure
41112 Exc lesion tongue w/ closure 2/3
41113 Exc lesion tongue w/closure 1/3
41820 Gingivectomy
D7140 Non Sx Exo
D7210 Surgical Exo
D7220 Soft Tissue Impaction
07230 Partial Bony Imp
12031 Int Rep. trunk, arm, leg 25cm or less
12032 2.6-7.5 cm
12034 7.6-125 cm
12035 12.6-20cm
12036 20.1-30.0 cm
]2037 over 30 cm
12041 Int rep scalp, neck, hands, feet>.Scm
12042 2.6-7.5 cm
12044 7.6-12.5 cm
12045 12.6-20cm
12046 20.1-30.0 cm
12047 over 30 cm
12051 Int i~ep. face, eyelids, nose lips>.Scm
12052 2.6-5 cm
12053 5.1-7-5 cm
12054 7.6-12.5 cm
12055 12.6-20.Oc
12056 20.1-30.0 cm
12057 over 30 cm
13100 Complex repair trunk 1.1-2.5 cm
13101 2.6-7.5 cm
13102 add Scm
13120 Complex repair scalp, arms, legs 1.1-25 cm
13121 2.6-7.5 cm
13122 add Scm
13131 Complex repair forehead, cheek, chin mouth 1.1-2.5 cm
13132 2.6-7.5 cm
131 a3 add Scm
13150 complex repair lids, nose ears, lips 1.1-2.5 cm
13151 1.1-2.5
13152 2.6-7.5 cm
13153 add Scm
42100 Biopsy Palate
42104 Exc Lesion w/o closure
42106 with simple primary closure
42107 w flap closure

Dr. David Boisoneau and Dr. Frank Dellacono

indirect laryngoscopy 31505

fiberoptic laryngoscopy 31575
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F ` nasal endoscopy 31231
sinus debridement 31237
control epist~is 30901/3/5
nasal foreign body remova130300
fine needle aspiration 10021
drain tonsil abcess 42700
remove salivary stone 42330
remove ear wax 69210
debridement infected skin 11000
foreign body ear 69200
mastoid bowl cleaning 69220/2
incision ear drum 69420
insertion PE tube 69433
patching tympanic membrane 69610
use operating microscope 69990
Epley maneuver 95992

Drs. Rouse, Green, Allen and Culviner

PROCEDURE CODE

10021 OFF PROC
10060 OFF PROC
10061 OFF PROC
10120 OFF PROC
10121 OFF PROC
10140 OFF PROC
10160 OFF PROC
11100 OFF PROC
11101 OFF PROC
11200 OFF PROC
11201 OFF PROC
11300 OFF PROC
11301 OFF PROC
11302 OFF PROC
11305 OFF PROC
11306 OFF PROC
11307 OFF PROC
11308 OFF PROC

11310 OFF PROC

11311 OFF PROC
11312 OFF PROC

11313 OFF PROC

11400 OFF PROC

11401 OFF PROC

11402 OFF PROC

.,
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f- 11403 OFF PROC
11420 OFF PROC
11421 OFF PROC
11422 OFF PROC
11423 OFF PROC
11440 OFF PROC
11441 OFF PROC
11442 OFF PROC
11443 OFF PROC
11444 OFF PROC
11446 OFF PROC
11601 OFF PROC
11602 OFF PROC
11603 OFF PROC
11604 OFF PROC
11606 OFF PROC
11620 OFF PROC
11621 OFF PROC
11622 OFF PROC
11623 OFF PROC
11624 OFF PROC
11626 OFF PROC
11640 OFF PROC
11641 OFF PROC
11642 OFF PROC
11643 OFF PROC
11644 OFF PROC
11646 OFF PROC
12001 OFF PROC
12002 OFF PROC
12011 OFF PROC
12013 OFF PROC
12014 OFF PROC
12015 OFF PROC
17000 OFF PROC
17003 OFF PROC
17106 OFF PROC
20670 OFF PROC
21011 OFF PROC
21012 OFF PROC
21013 OFF PROC
30000 OFF PROC
30020 OFF PROC
30100 OFF PROC
31231 OFF PROC
31237 OFF PROC

~~
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31575 OFF PROC
31579 OFF PROC
40490 OFF PROC
40500 OFF PROC
40800 OFF PROC
40808 OFF PROC
40810 OFF PROC
40812 OFF PROC
40819 OFF PROC
40820 OFF PROC
41000 OFF PROC
41010 OFF PROC
41100 OFF PROC
41105 OFF PROC
41108 OFF PROC
41110 OFF PROC
41116 OFF PROC
41825 OFF PROC
42000 OFF PROC
42100 OFF PROC
42104 OFF PROC
42106 OFF PROC
42299 OFF PROC
42300 OFF PROC
42330 OFF PROC
42400 OFF PROC
42405 OFF PROC
42650 OFF PROC
42700 OFF PROC
42800 OFF PROC
42804 OFF PROC
42806 OFF PROC
64612 OFF PROC
69000 OFF PROC
69005 OFF PROC
69020 OFF PROC
69090 OFF PROC
69100 OFF PROC
69105 OFF PROC
69110 OFF PROC
69210 OFF PROC
69540 OFF PROC
69990 OFF PROC
92504 OFF PROC
92511 OFF PROC
95992 OFF PROC

:.
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Dr. John Pa~nozzi

11008
11770-11772
13160
15002-15879
19300-19307
11900-11983
14000-14350
17311-17999
19260-19298
19316-19499

Dr. Nicole Arcand:

10140
10121
10120
10160
11010
11012
11042
11044
11730
11750
12001
12031
12041
20005
20520
20525
20550
20600
20605
20610
20670
20680
20950
23500
23600
23620
24650
24670
25560
25605

46020-46083
46910
45300
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~~
25622
26010
26418
26600
26605
26720
26750
26755
26951
27516
27530
27750
27752
27760
27762
27780
27786
27808
27810
27818
27824
28400
28430
28450
28470-28525
28665
28635
28675
28825
37618
97605

Dr. Gregory Lesnik:

30100 14040
30110 92553
31231 92557
31575 92567
31515 92533
92613 A4550
92625 92532
92610 92531
69210 95992
69220 14040
42809 69436
30300 J3301

..
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69200
30901
11100
11101
11200
11201
10060
15240
69801

~:

:•
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EXECUTION VERSION

€' MANAGEMENT AGREEMENT

RIVER VALLEY ASC, LLC

THIS MANAGEMENT AGREEMENT (this "Agreement') is made and entered into as of
November 1, 2016 (the "Effective Date"), by and between SURGICAL CARE AFFILIATES, LLC, a
Delaware limited liability company (the "Manager"), and RIVER VALLEY ASC, LLC, a Connecticut
limited liability company (the "Owner").

RECITALS:

WHEREAS, the Owner owns and operates an ambulatory surgery center located at 45 Salem
Turnpike, Norwich, Connecticut known as "River Valley Ambulatory Surgery Center" (the "Center"); and

WHEREAS, the Owner and the Manager each desire that the Owner engage the Manager to assist
with the management of the Center and to provide certain non-medical services to the Center, pursuant to
the terms of this Agreement.

NOW, THEREFORE, in consideration of the foregoing premises, which are hereby incorporated
into this Agreement as an integral part hereof and not as mere recitals hereto, and of the promises and
mutual covenants contained herein, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereby agree as follows:

I. SCOPE OF ENGAGEMENT

I.1 Provision of Services. The Owner hereby retains the Manager for the purpose of rendering
management, administration, purchasing services and support as described and set forth on Exhibit A hereto
(the "Management Services") and the cash management services as described and set forth in Article II
hereto (the "Cash Management Services" and, collectively with the Management Services, the
"Services"), subject to the goals, policies, objectives and directives established by the Owner, all of which
shall be consistent with applicable state and federal law, as well as the requirements of any applicable
accrediting bodies. The Manager shall be responsible for providing only the Services described herein and
set forth on Elchibit A. The Manager shall not be responsible for the provision of any other items or services;
provided that if the Owner requests any additional items or services, and the Manager agrees to provide
such items or services, the Owner shall pay the Manager a fair market value fee for such items or services,
such fee to be determined by the Manager in good faith.

1.2 Standard of Performance. The Manager shall perform all Services for the account of and
as agent of the Owner. The Manager shall perform the Services using commercially reasonable best efforts.
The Manager's provision of the Services shall be subject to the control of the Owner, which shall have final
authority in all matters relating to the Center's operations.

1.3 Exclusive Authority; Right to Subcontract. The Manager shall have the exclusive right
and authority to perform all of the Services described herein. The Owner shall not perform, or contract
with any person or entity other than the Manager to perform, any of the Services, or any services similar to
the Services, on its beha(£ The Manager shall have the right to subcontract with any other persons or
entities, including any affiliate of the Manager, for the provision of any of the Services; provided, however,
that the Manager shall remain obligated to the Owner under this Agreement for any such subcontracted
Services. Any third-party costs of additional services (i.e., those services outside of the Manager's
obligations under this Agreement) requested by the Owner to be provided shall be billed without mark-up

b - and paid by the Owner.
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r' 1.4 Authori The Manager shall have the right to act as the agent of the Owner and/or the
Center in the procuring of licenses, permits and other approvals, the payment and collection of accounts
and in all other activities necessary, appropriate or useful to the Manager in the carrying out of its duties as
specified under this Agreement. The Manager shall have the further authority, without approval of the
Owner, to enter into any third-party contract on behalf of the Owner the expense of which is either (i)
included in the Owner's budget; or (ii) not more than $50,000.00, subject to the approval requirements set
forth in the Owner's Operating Agreement. The Manager shall be authorized to make withdrawals from
the Owner's operating account to pay all costs and expenses incurred in the operation of the Center,
including payment of the Management Fees (so long as such fees are not under dispute by Owner), and to
fulfill all other terms of this Agreement.

1.5 Powei• of Attorney. The Owner hereby appoints the Manager and any subcontractor
designated by the Manager, as its attorney-in-fact for the limited purpose of performing the functions
described in this Agreement, including, without limitation, the authority to (a) take all steps necessary and
appropriate to supervise and oversee the submission, processing and collection of all claims for payment
from patients and third-party payors, including the Medicare and Medicaid programs, for professional
services rendered by the Owner; (b) endorse all checks made payable to the Owner in connection with the
professional services rendered by the Owner; (c) supervise and oversee the remittance of any collections
from patients and third-party payors, including the Medicare and Medicaid programs; and (d) participate in
any proceeding before any governmental agency arising out of the operation of the Center.

1.6 Le ag 1 Compliance; Licensine. The Owner, with the assistance of the Manager, shall
comply with any and all federal, state and local statutes, regulations, rules, orders or other requirements that
the Owner is responsible for undertaking which affect the Center and/or its operations. The Owner, with

- the assistance of the Manager, shall obtain and maintain all licenses and accreditations as are necessary for
~, the provision of medical and health care services and the operation of an ambulatory surgery center.

1.7 Retained Authority. Nothing in this Agreement is intended to delegate to the Manager any
of the powers, duties or responsibilities vested exclusively in the Owner by law.

II. CASH MANAGEMENT SERVICES

2.1 Cash Man~ement Service. The Manager shall maintain one or more accounts (each an
"SCA Account", and collectively, the "SCA Accounts") at a bank or other financial institution (the
"Depository Institution"). The Owner shall maintain an account at a bank or other financial institution
(the "Company Account") into which the Owner shall deposit its funds (the "Company Funds") pursuant
to this Article Il. The Manager shall transfer the Company Funds from the Company Account to one or
more SCA Accounts each day other than a Saturday, Sunday, or other holiday of the Depository Institution
(each a "Business Day"), or at such other regular intervals as may be determined from time to time by the
Manager (each, a "Transfer", and collectively, the "Transfers"). The Owner hereby authorizes the
Manager to transfer all of the Company Funds to one or more SCA Accounts each Business Day or at such
other regular intervals as may be determined from time to time by the Manager. The Manager will use the
Company Funds to make disbursements on the Owner's behalf in its capacity as Manager (the
"Disbursements"). The services provided by Manager pursuant to this Article II are collectively referred
to as the "Cash Management Service."

2.2 Duty of Care. The Owner acknowledges that the Company Funds may be commingled
with other funds deposited in the SCA Accounts by the Manager (the "SCA Account Funds") and may be
transferred among SCA Accounts or other accounts or investments of the Manager. Notwithstanding the

~` foregoing, the Manager shall treat the Company Funds, including any such funds so commingled, with the
same degree of ordinary care that it exercises over its own account funds, and shall maintain records of all
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~~" Transfers made fi•om the Company Account to one or more SCA Accounts and all Disbursements made
from each SCA Account on the Owner's behalf, such that the Manager can readily track and account for
the Company Funds. Manager shall provide to the Owner, upon reasonable request, a data sheet that details
all such deposits and transfers of the Company Funds. Subject to the Owner's right to review and audit,
and in the absence of manifest error or fraud, the books and records of the Manager shall be final and
definitive with respect to the amounts of such Transfers, Disbursements and the balance of the Company
Funds remaining after payment of the Advances pursuant to this Article II (the "Company Fund
Balance"). The Owner agrees to comply with the terms of this Article II and any related Manager or
Depository Institution procedures governing the Cash Management Service, including, without limitation,
the Transfers.

2.3 Company Account Deposits. The Owner shall deposit its cash receipts, checks and other
items, and any other available cash of Owner each Business Day to the Company Account. The Owner
acknowledges that the availability of the Company Funds and the balance of the Company Account is
subject to the Depository Institution's funds availability policies and deposit account agreements (the
"Depository Institution Account Agreements") and may be subject to set-off or charge back, such as for
returned items.

2.4 Transfers. The Owner agrees that Transfers maybe initiated by the Manager or Depository
Institution and may be made via zero balance account ("ZBA") arrangement, automated clearing house
("ACH") transfer, or such other method of transfer or sweep as the Manager may determine from time to
time. The Owner agrees to sign such authorizations and follow such procedures that may be required by
the Manager or Depository Institution from time to time to facilitate Transfers.

2.5 Authorization to Conduct Banking Activities. The Owner hereby authorizes the Manager
to conduct banking activities (the "Banking Activities") on behalf of the Owner in accordance with the
normal and customary processes utilized by the Manager in the ordinary course of the Owner's business.
Such Banking Activities include opening and closing bank accounts in the name of the Owner and
contracting foi• banking services, including merchant services and the withdrawal of funds by check or
electronic means. The Owner shall take such actions and institute such procedures as the Manager from
time to time may reasonably request to enable the Manager to conduct such banking activities on behalf of
the Owner, and to enable the Owner to participate in the Cash Management Service to the same extent as
though Owner were awholly-owned subsidiary of the Manager. Such actions may include adopting such
resolutions as may be requested from time to time by the Manager to authorize the Manager to conduct the
Banking Activities.

2.6 Application of Funds. Upon the closing of the financial books of the Owner each month,
the Manager agrees to apply the Company Funds to balances owed to the Manager by the Owner for
payment of operating expenses of the Owner, including the Disbursements and the payment of any
Management Fee owed to the Manager pursuant to this Agreement and any other fees or expenses related
to the operation and maintenance of the Cash Management Services or the SCA Accounts that are properly
allocable to the Owner (the operating expenses, Disbursements, Management Fee and other banking fees,
collectively, the "Advances"). 1n the event that the Owner disputes any amounts due under this Agreement
in accordance with the terms of the Agreement, no Company Funds shall be applied to satisfy such claimed
amounts until such dispute has been resolved by the Owner and the Manager, or if the Owner and the
Manager cannot resolve such dispute, as determined by a final, non-appealable and binding ruling of a court
or (if applicable) arbitrator.

2.7 Overdraft Line of Credit. In connection with the Cash Management Services, the Manager
may, upon approval of Supermaj ority of the Board of Manager of the Owner (as defined in the Operating
Agreement of the Owner) and on the terms and conditions hereinafter set forth, provide the Owner with an
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interest-bearing line of credit for working capital requirements up to a m~imum borrowing line established
~ by the Manager from time to time (the "Overdraft Line of Credit").

a. Manner of Boirowine. Loans under the Overdraft Line of Credit shall be made in
the sole discretion of the Manager by means of the Manager's payment of the Advances of the
Owner in excess of the Company Funds Balance.

b. Method of Payment. Payments to the Manager of outstanding amounts under the
Overdraft Line of Credit shall be made (a) upon the closing of the financial books each month to
the extent of the positive Company Fund Balance; provided, however, that all outstanding amounts
under Overdraft Line of Credit shall be immediately due and payable upon the termination of this
Agreement or (b) within thirty (30) days of a written demand for such payment delivered to the
Owner.

c. Securi To secure payment and performance of any and all obligations of the
Owner to the Manager under the Overdraft Line of Credit and any costs and expenses incurred by
the Manager to enforce the security interest granted herein, the Owner hereby grants to the Manager
a continuing security interest in and lien upon all of Owner's rights, title and interest in, to and in
(a) the Company Account, (b) the Company Funds, (c) accounts, including contract rights,
(d) general intangibles, and (e) all cash and non-cash proceeds and products thereof (collectively,
the "Collateral"). Owner authorizes the filing of one or more financing statements covering the
Collateral in form satisfactory to the Manager•, and without Owner's signature where authorized by
law. The Owner agrees to take such other actions, at the.Owner's expense, as might be requested
for the perfection, continuation and assignment, in whole or in part, of the security interests granted
herein and to assure and preserve the Manager's intended priority position. Notwithstanding the

~F foregoing, the Manager's security interest in the Collateral granted hereunder shall at al] times be
subordinate to the interest of any senior lender of the Owner.

d. Events of Default. If any of the following events shall occur, then, and in any such
event, the Manager may, by notice to the Owner, declare the Overdraft Line of Credit and all

interest thereon to be forthwith due and payable and may, without notice to the Company, terminate
immediately the Overdraft Line of Credit:

i. The Owner,should fail to pay the principal of, or interest on, any borrowings under
the Overdraft Line of Credit within ten (10) days of the receipt of notice of such
requested payment; or provided that an Event of Default shall not occur in such
failure to pay outstanding amounts by the Owner are due to the actions or omission
of the Manager or its affiliates; or

ii. Any representation or warranty made or deemed made by the Owner in this
Agreement shall prove to have been incorrect in any material respect on or as of
the date made or deemed made; or

iii. The Owner shall fail to perform or observe any term, covenant or agreement
contained in this Agreement, or the Owner's governing documents (e.g.
partnership agreement, operating agreement, etc.) on its part to be performed or
observed, which failure shall continue for more than thirty (30) days; or

iv. The Owner (1) shall generally not, or shall be unable to, or shall admit in writing
its inability to, pay its debts as such debts become due; or (2) shall make an
assignment for the benefit of creditors, petition or apply to any tribunal for the

4
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~ ̀' appointment of a custodian, receiver, or trustee for it or a substantial part of its
assets; or (3) shall commence any proceeding under any bankruptcy,
reorganization, arrangements, readjustment of debt, dissolution or liquidation law
or statute of any jurisdiction, whether now or hereafter in effect; or (4) shall have
any such petition or application filed or any such proceeding commenced against
it in which an order for relief is entered or adjudication or appointment is made; or
{5) by an act or omission shall indicate its consent to, approval of, or acquiescence
in any such petition, application, or proceeding, or order for relief, or the
appointment of a custodian, receiver or trustee for all or any substantial part of its
properties; or (6) shall suffer any such custodianship, receivership, or trusteeship;
or

v. One or more judgments, decrees or orders for the payment of money in excess of
Twenty-Five Thousand Dollars ($25,000.00) in the aggregate shall be rendered
against the Owner and such judgments, decrees, or orders shall continue
unsatisfied and in effect for a period of sixty (60) consecutive days without being
vacated, discharged, satisfied or stayed or bonded pending appeal; or

vi. This Agreement expires or is terminated; or

vii. Any party hereto shall have given the other party notice of its intention to terminate
this Agreement.

2.8 Interest. Upon the closing of the financial books of the Owner each month ("Closing
Month") the Manager shall determine the average Company Fund Balance for the month prior to the
Closing Month ("Average Monthly Company Fund Balance"). In the event the Average Monthly Company
Fund Balance is a positive number, then the Owner will receive interest income on such positive amount at
the average monthly interest rate of the primary SCA Account into which Company Funds are transferred.
If the Average Monthly Company Fund Balance is a negative number as a result of borrowings under the
Overdraft Line of Credit or otherwise, the Company will be charged interest at a variable rate equal to the
prime lending rate plus one percent (1.0%), as announced by a bank or other financial institution selected
by the Manager from time to time.

III. TERM

3.1 Term. The teem of this Agreement shall commence as of the Effective Date and shall
continue in full force and effect for an initial term of five (5) years (the "Initial Term"). At the end of the
Initial Term, this Agreement shall automatically renew for successive five (5) year terms (each a "Renewal
Term" and together with the Initial Term, the "Term"). Either party shall have the right to terminate this
Agreement at any time that the Manager or its affiliates ceases to own any equity interest in the Owner.

3.2 Termination Upon Default. Notwithstanding the provisions in the foregoing paragraphs,
upon ninety (90) days' prior written notice, or ten (10) days' prior written notice upon a payment default,
either party (the "Terminating Party") shall have the right to terminate this Agreement upon a material
breach of this Agreement by the other party (the "Breaching Party"). In the event termination is for an
alleged material breach other than a payment default, such notice shall desc►7be in detail the basis upon
which the Terminating Party believes such termination is justified. Upon receipt of such notice, the
Breaching Party shall have ninety (90) days, or ten (10) days with respect to a payment default, during
which to attempt to cure such alleged breach under this Agreement, and upon such cure being effected, the

4` Terminating Party's rights to terminate shall cease and this Agreement will continue in full force and effect;
provided, however, that the Breaching Party shall only be entitled to cure two (2) payment defaults in any
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one (1) calendar year; provided, further, that in the event a Breaching Party has a third payment default in
an one l calendar ear the Terminatin Pay O y g rty shall be entitled to terminate this Agreement immediately
upon written notice to the Breaching Party. Furthermore, if the Breaching Party has diligently attempted
to effect such a cure of a breach, other than a payment default, within such ninety (90) day period but cannot
complete such cure because of the failure of a third party (such as a governmental agency) to act within
such period, then the Breaching Party shall have a reasonable time beyond such ninety (90) day period to
complete its cure of the alleged breach, but no more than one hundred eighty (180) days.

3.3 Termination Upon Bankruptcy. Either party may terminate this Agreement immediately,
upon written notice to the other party, (i) if the other party appoints or consents to the appointment of a
receiver, trustee or liquidator of such party or of all or a substantial part of its assets, files a voluntary
petition in bankruptcy, makes a general assignment for the benefit of creditors, files a petition or an answer
seeking reorganization or arrangements with creditors or to take advantage of any insolvency law, or (ii) if
an order, judgment or decree shall be entered by any court of competent jurisdiction, on the application of
a creditor, adjudicating such party bankrupt or insolvent, and such order, judgment or decree shall continue
unstayed and in effect for any period of ninety (90) days.

3.4 Payment Upon Termination. Upon termination of this Agreement, the Owner shall owe
the Manager the full uncontested amount of any fees owing and/or earned or accrued pursuant to the terms
hereof, up through and including the date of termination, including all outstanding principal and interest of
the Overdraft Line of Credit as set forth in Article II, and any sums of money owed by the Owner to the
Manager, including expenses reimbursable hereunder, shall be paid within thirty (30) days following the
date of termination. The Manager shall owe and pay immediately to the Owner the amount of the Company
Fund Balance, if any, under Article IL Upon termination hereof, the Manager's obligations to perform

f services hereunder shall cease completely; provided, however, that the Owner and the Manager shall
perform such matters as are reasonably necessary, and requested in good faith by either party, to wind up
their activities under this Agreement.

3.5 Suspension of Services. Notwithstanding the foregoing, the Manager shall have the right
to suspend the provision of services under this Agreement in the event that the Owner fails to pay any of
the compensation, fees or costs payable or reimbursable pursuant to Article N as and when due and such
suspension of service shall not be a default by the Manager.

IV. FEE FOR SERVICES

4.1 Reimbursement of Expenses. The Owner shall reimburse the Manager for amounts paid
by the Manager during the Term of this Agreement to vendors on behalf of Owner for supplies and
equipment, tax return preparation, insurance premiums paid by the Manager for the coverages described in
Article VIII hereof, legal fees incurred on behalf of Owner, staffing expenses in accordance with Article V,
other services if indicated on Exhibit A as not included in the Management Fee and reasonable out-of-
pocket expenses incurred by the Manager in connection with travel, lodging and meals of Manager
personnel who make on-site visits to the Center; provided that, (a) such expenses ai~e either included in the
operating budget of the Owner or pre-approved by the Owner in accordance with the provisions of the
Owner's Operating Agreement; (b) Manager shall submit receipts to the Center evidencing such expenses
upon request; and (c) such expenses shall not exceed $15,000.00 annually. Except for costs associated with
the Employees, such costs shall not include an allocation of Manager's management team salaries, benefits
or its central business office overhead. If the Owner requests that the Manager provide services to the
Owner or for the Center which are not described on Exhibit A, the Manager may charge a reasonable
additional fee for such services.

6
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"` 4.2 Fees. The Owner shall pay the Manager for rendering the Management Services and the
Cash Management Services a fee equal to three percent (3%) of the Center's annual Net Revenue (as
defined below), plus reimbursement of direct expenses incurred by Manager on behalf of the Center (the
"Management Fee"). "Net Revenue" shall mean total patient revenues and other operating revenue
(including the proceeds of claims under business interruption insurance policies) minus contractual
allowances, provision for bad debt, charity care, condemnation awards, proceeds of claims under casualty
insurance policies, proceeds from a sale or debt refinancing, and other capital transactions outside the
ordinary course of business, each as determined pursuant to generally accepted accounting principles
("GAAP"), as consistently applied by the Manager, on an accrual basis of accounting. Notwithstanding
anything herein to the contrary, the Management Fee shall not exceed Three Hundred Thousand Dollars
($300,000.00) per year (the "Maximum Annual Amount"), prorated for partial years; provided, however,
that the Maximum Annual Amount shall be increased by one and one-half percent (1.5%) on each
anniversary of the Effective Date of the Agreement.

43 Terms of Payment. The Owner shall pay the Manager the Management Fee and any
expenses reimbursable hereunder monthly no later than the thirtieth (30th) day of the month following the
month in which the Management Fee was earned or the applicable expense was incurred. All amounts
payable to the Manager pursuant to this Agreement that are not paid on or before the date such payments
are due shall bear interest of six percent (6%) per year, unless waived by the Manager.

V. STAFFING

5.1 Authority over Employees. During the Term of this Agreement, the Manager shall make
available to the Owner the services of all employees reasonably necessary to staff and operate the Center.
The parties acknowledge and agree, however, that as of the date of this Agreement, all employees at the
Center are employed by the Owner (the "Existing Employees"). The parties will use their best efforts to
transition the Existing Employees to become employees of the Manager on or about January 1, 2017, and
in accordance with the terms set forth in the Membership Interest Purchase Agreement by and among the
Manager, SCA-River Valley, LLC, the Owner, the members of the Owner, and Merritt Healthcare
Holdings, LLC, dated as of October 31, 2016 (the "Purchase Agreement"). Any Existing Employee who
declines an offer of employment from the Manager (which offer is consistent with the provisions of the
Purchase Agreement) shall be terminated by the Owner, unless otherwise agreed to by the Owner and the
Manager. The Manager shall employ any new employees assigned to the Center on or after the
commencement of this Agreement, except as otherwise agreed by the Owner and the Manager (any such
new employees and the Existing Employees are referred to herein collectively as the "Employees").
Subject to Section 5.3 below, the Manager shall have the right to terminate the employment of an Employee
and to hire such additional individuals as Employees as the Manager determines is reasonably necessary
from time to time. Furthermore, the Manager shall have the right to control and direct the Employees as to
the performance of duties and as to the means by which such duties are performed.

5.2 Payment for Em~lovees. The Owner shall promptly fund or, as appropriate, reimburse the
Manager for all expenses incurred by the Manager, determined in accordance with GAAP with respect to
the Employees. Such expenses shall include, but are not limited to, compensation, amounts required to
provide employee benefits, federal and state taxes on wages, unemployment compensation premiums and
workers' compensation premiums, each as determined in accordance with GAAP. Manager may also
obtain, at Owner's expense, commercially reasonable employment practices liability coverage with respect
to the Employees.

53 Approval of Em~lovees. Upon reasonable grounds, and after giving the Manager
appropriate notice and an opportunity to discipline an Employee, the Owner may require the Manager to
immediately cause any Employee to no longer provide services at the Center, whereupon, the Manager shall

7/3873308.7

RV000393 
01/30/2017



cause such Employee to cease to provide service at the Center; provided, however, that the Manager shall
` not be required to remove any Employee from providing services at the Center as described herein if, in the

Manager's reasonable judgement, and in consultation with the Manager's legal advisors, the Manager
believes that removing such Employee would violate applicable law.

VL INDEPENDENT CONTRACTOR STATUS

Notwithstanding any provision contained herein to the contrary, each of the Owner and the
Manager understand and agree that the parties hereto intend to act and perform as independent contractors
and that, therefore, neither the Owner nor the Manager is an employee, partner, joint venturer, or, except as
explicitly provided for herein, agent of the other.

VII. OWNERSHIP OF INTELLECTUAL PROPERTY; ACCESS TO INFORMATION

7.1 Intellectual Pronerty. During the Term of this Agreement, the Owner and its employees
and agents will have access to and become acquainted with confidential information, intellectual property
and trade secrets of the Manager, including, without limitation, information and data relating to payor
contracts and accounts, clients, billing practices and procedures, business analytics, techniques and
methods, strategic plans, operations and related data, program and scheduling systems, manuals, computer
software and other information, in whatever form, provided by the Manager in the performance of its
obligations hereunder ("Manager Intellectual Property"), and the Manager and its employees and agents
may have access to proprietary information and intellectual property developed by or for the Owner
("Owner Intellectual Property") (Manager Intellectual Property and Owner Intellectual Property may be
referred to collectively herein as "Intellectual Property"). All Intellectual Property is the property of its
original owner and shall be proprietary information protected under the Uniform Trade Secrets Act and
other applicable state and federal law. Neither the Manager nor the Owner shall disclose, and each shall
cause their respective affiliates, employees, contractors, and any other agents not to disclose to any person
or entity, directly or indirectly, either during the Term of this Agreement or at any time thereafter, any
Intellectual Property, or use any Intellectual Property other than in the course of meeting such party's
obligations under this Agreement. Notwithstanding the foregoing, the Manager shall have the right to use
any technical or business expertise obtained during the course of its engagement hereunder in connection
with its management of any other facility.

7.2 Social Securit,LAct. To the extent required by Section 1861(v)(1)(i) of the Social Security
Act, each party shall, upon proper request, allow the United States Department of Health and Human
Services, the Comptroller General of the United States, and their duly authorized representatives access to
this Agreement and to all books, documents, and records necessary to verify the nature and extent of costs
and services provided by either party under this Agreement, at any time during the Term of this Agreement
and for an additional period of four (4) years after the last date services are furnished under this Agreement.
If either party carries out any of its duties under this Agreement tluough a permitted subcontract or similar
permitted agreement between it and an individual or organization related to it, that party shall require that

a clause be included in such agreement to the effect that until the expiration of four (4) years after the
furnishing of services pursuant to such agreement, and to the extent required by Section 1861(v)(1)(i) of
the Social Security Act, the related organization will make available, upon written request of the Secretary
of Health and Human Services or the Comptroller General of the United States, or any other duly authorized
representatives, all agreements, books, documents and records of said related organization that are
necessary to verify the nature and extent of the costs of services provided by that agreement.

73 Access to Information. Subject to the confidentiality provisions herein, each party shall

have access to all applicable records and information, including, but not limited to, documents prepared in

connection with the performance of procedures at the Center hereunder ("Records"), in order to perform
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"" any necessary billing, to conduct utilization review or quality assurance activities, or to prepare the defense
of a lawsuit in which those Records may be relevant. Subject to the confidentiality provisions herein, the
Manager and its employees and agents, as applicable to their respective duties, will be given reasonable
access to the Center and their records, offices and facilities, in order that the Manager and its employees
may carry out their obligations hereunder. Notwithstanding anything herein to the contrary, all Records
prepared in connection with the care and services rendered to patients at the Center shall be and remain the
property of the Owner and shall be treated as confidential pursuant to applicable federal and state law.

7.4 Privilege. The parties agree that any applicable attorney-client, accountant-client or other
legal privilege shall not be deemed waived by virtue of this Agreement.

VIII. INSURANCE AND INDEMNIFICATION

8.1 Required Coverages.

a. During the Term of this Agreement, the Manager shall obtain on behalf of the
Owner, on commercially reasonable terms and conditions, all at the Owner's sole cost and expense, the
following commercially reasonable insurance coverages:

Workers' compensation coverage with statutory limits and Employer's Liability
coverage with minimum limits of $1,000,000 per accident for bodily injury by
accident, $1,000,000 policy limit by disease, and $1,000,000 per employee for
bodily injury by disease;

ii. Professional and comprehensive general liability insurance covering the Owner,
the Manager, and the Employees in an amount at least equal to $1,000,000 per
occurrence, $3,000,000 in the annual aggregate and upon commercially reasonable
terms and conditions, and excess insurance above professional and comprehensive
general liability insurance in an amount equal to at least $4,000,000 per occurrence
and $4,000,000 in the annual aggregate; and

iii. Property and casualty insurance covering the Owner against loss of or physical
damage to the Center and the tangible assets used in connection with the operation
of the Center.

b. The Manager shall maintain comprehensive general liability insurance covering
the Manager in an amount at least equal to $1,000,000 per occurrence and $3,000,000 in the annual
aggregate and on commercially reasonable terms and conditions, all at the Manager's sole cost and expense,
with a commercial carrier acceptable to both parties.

8,2 Indemnification by the Owner. The Owner hereby agrees to indemnify and hold the
Manager, its affiliates and owners, and their respective officers, directors, agents, owners and affiliates
(each a "Manager Indemnified Party") harmless from and against any and all claims, actions, liabilities,
losses, costs and expenses of any nature whatsoever, including reasonable attorneys' fees and other costs
of investigating and defending any such claim or action (a "Loss"), which may be asserted against any
Manager Indemnified Party, in connection with (a) the operation of the Center and the Owner, other than
with respect to any Loss incurred by reason of Manager's gross negligence or willful misconduct, and (b)
the acts or omissions of the Owner, its medical staff, agents or employees, or the Employees, in each case
other than with respect to any Loss which was incurred by reason of Manager's gross negligence or willful
misconduct. This Section 8.2 shall constitute the sole obligation of the Owner with respect to any Loss and

9
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~~'" any claims arising out of this Agreement and/or the relationship created hereby, whether such claim is based
in contract, tort, fraud or otherwise.

8.3 Indemnification by the Mana er. The Manager hereby agrees to indemnify and hold
harmless the Owner, its affiliates and owners, and their respective officers, directors, employees agents,
owners and affiliates (each an "Owner Indemnified Party") from and against any and all Losses which
may be asserted against any Owner Indemnified Party as a result of the gross negligence or willful
misconduct of the Manager in connection with the performance by the Manager of its duties hereunder.
This Section 8.3 shall constitute the sole obligation of the Manager with respect to any Loss and any claims
arising out of this Agreement, the services provided by the Manager and/or the relationship created hereby,
whether such claim is based in contract, tort, fraud or otherwise. For the avoidance of doubt, this Section
83 shall not be the Owner's sole remedy for any Loss related to Manager's breach of this Agreement.

8.4 Acts of the Employees and Medical Staff. Any omission or action taken by any employee
of the Manager working primarily at the Center, including, without limitation, the Employees, shall not
constitute action taken or omitted by or on behalf of the Manager for purposes of this Agreement, and the
Owner Indemnified Parties shall not be entitled to indemnification for any Loss resulting from such act or
omission. Notwithstanding the foregoing, any omission or action taken by any employee of the Manager
that is outside the scope of employment and taken at the specific direction of the Manager shall constitute
action taken or omitted by or on behalf of the Manager for purposes of this Agreement and the Owner
Indemnified Parties shall be entitled to seek indemnification for any Loss resulting from such act or
omission. Further, in no event shall the Manager be liable under this Agreement for any act of professional
malpractice committed by any Medical Staff Physician (as hereinafter defined), or other member of a
Center's medical staff.

IX. MEDICAL STAFF

The Owner shall admit physicians (the "Medical Staff Physicians") to the medical staff of the
Center to render the surgical and other medical services at the Center, and the Owner shall be responsible
for credentialing of all Medical Staff Physician applicants; provided, however, that the Manager shall
provide administrative support in connection with such credentialing process, including the application
process, scheduling of meetings of the appropriate committees of the medical staff, and communicating
with the applicants.

X. HIPAA

The parties will enter into a Business Associate Agreement substantially in the form of Exhibit B
hereto, with such changes and revisions as the patties agree.

XI. NOTICES

All notices, demands, requests and other communications or documents required or permitted to be
provided under this Agreement shall be provided in writing and shall be given to the applicable party at its
address set forth below or such other address as the party may later specify for that purpose by notice to the
other party:

If to the Manager: Surgical Care Affiliates, LLC
569 Brookwood Village, Suite 901
Birmingham, AL 35209

~ ' " Attention: General Counsel

10
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~"~~ lf'to the Owner: River Valley ASC, LLC
~ 45 Salem Turnpike

Norwich, CT 06360
Attention: Vice President

With a copy to: McGuireWoods LLP
201 Noah Tryon Street Suite 3000
Charlotte, NC 28202
Attention: Bart Walker

Each notice shall, for all purposes, be deemed given and received:

if by hand, when delivered;

if given by nationally recognized and reputable overnight delivery service, the
Business Day on which the notice is actually received by the party; or

if given by certified mail, return receipt requested, postage prepaid, five (5)
Business Days after posted with the United States Postal Service.

XII. MISCELLANEOUS

12.1. Authori .Each individual signing this Agreement warrants that such execution has been
duly authorized by the party for which he is signing. The execution and performance of this Agreement by
each party has been duly authorized by all applicable laws and regulations and all necessary corporate
action, and this Agreement constitutes the valid and enforceable obligation of each party in accordance with
its terms.

] 2.2 Agreement. This Agreement supersedes any and all prior agreements, either oral or
written, between the parties with respect to the subject matter of this Agreement (including any term sheet
or similar agreement or document relating to the transactions contemplated hereby). This Agreement
constitutes the entire agreement between the parties with respect to the subject matter hereof, and no party
shall be entitled to benefits other than those specified herein.

12.3 Governing Law. This Agreement shall be construed and enforced in accordance with the
laws of the State of Connecticut without regard to its conflicts of law principles.

12.4 Interpretation. Wherever from the context it appears appropriate, each term stated in either
the singular or the plural shall include the singular and the plural, and pronouns stated in the masculine, the
feminine or the neuter gender shall include the masculine, feminine and neuter. The term "person" means
any individual, corporation, partnership, trust or other entity. No provision of this Agreement shall be
interpreted for or against either party hereto on the basis that such party drafted such provision, each party
having participated equally in the drafting hereof, and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement.

12.5 Headings. The headings used in this Agreement have been inserted for convenience and
do not constitute provisions to be construed or interpreted in connection with this Agreement.

12.6 Counterparts. This Agreement may be executed in two (2) or more counterparts with the
f same effect as if all parties hereto had signed the same document. All counterparts shall be constructed
X' together and shall constitute one agreement. Electronically-transmitted signatures on this Agreement shall
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~t`'° be deemed to be original signatures for all purposes. Signature pages transmitted electronically shall be
treated as originals.

12.7 Amendments. This Agreement may be modified or amended only by a written instrument
duly executed by each of the parties hereto.

12.8 Waiver. Failure by any party to enforce any of the provisions hereof for any length of time
shall not be deemed a waiver of its rights set forth in this Agreement. Such a waiver may be made only by
an instrument in writing signed by the party sought to be charged with the waiver•. No waiver of any
condition o~• covenant of this Agreement shall be deemed to imply or constitute a further waiver of the same
or any other condition or covenant, and nothing contained in this Agreement shall be construed to be a
waiver on the part of the parties of any right or remedy at law or in equity or otherwise.

12.9 Business Days. If any due date contained herein falls on a Saturday, Sunday or legal
holiday, the due date shall be deemed to be the following Business Day.

12.10 WANER OF NRY TRIAL. EACH PARTY HERETO HEREBY IRREVOCABLY
WAIVES ANY AND ALL RIGHTS IT MAY HAVE TO DEMAND THE1T ANY ACTION,
PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR IN ANY WAY RELATED TO THIS
AGREEMENT OR THE RELATIONSHIPS OF THE PARTIES HERETO BE TRIED BY NRY. THIS
WAIVER EXTENDS TO ANY AND ALL RIGHTS TO DEMAND A TRIAL BY JURY ARISING
FROM ANY SOURCE INCLUDING, BUT NOT LIMITED TO, THE CONSTITUTION OF THE
UNITED STATES OR ANY STATE THEREIN, COMMON LAW OR ANY APPLICABLE STATUTE
OR REGULATIONS. EACH PARTY HERETO ACKNOWLEDGES THAT IT IS KNOWINGLY AND
VOLUNTARILY WAIVING ITS RIGHT TO DEMAND TRIAL BY JURY.

E
12.11 Severability. If any provision of this Agreement is held to be illegal, invalid or

unenforceable under any present or future law, (a) such provisions will be fully severable, (b) this
Agreement will be construed and enforced as if such illegal, invalid or unenforceable provision had never
comprised a part hereof, (c) the remaining provisions of this Agreement will remain in full force and effect
and will not be affected by the illegal, invalid or unenforceable provision or by its severance herefrom; and
(d) in lieu of such illegal, invalid or unenforceable provision, there will be added automatically as a part of
this Agreement a legal, valid and enforceable provision as similar in terms to such illegal, invalid or
unenforceable provision as may be possible.

12.12 Compliance with Laws. The parties agree to conduct their relationship in full compliance
with all applicable state, federal and local laws and regulations, including, but not limited to, the federal
Anti-Kickback Statute (42 U.S.C. § 1320a-7b(b)). The parties agree that no part of this Agreement shall
be construed to induce or encourage the referral of patients or the purchase of health care services or
supplies. The parties acknowledge that there is no requirement under this Agreement or any other
agreement between the Manager or any affiliate thereof and the Owner that any party refer any patients to
any health care provider or purchase any health care goods or services from any source. Additionally, no
payment under this Agreement is in return for the referral of patients, if any, or in return for purchasing,
leasing or ordering services from the Manager or any of its affiliates. The parties may refer patients to any
company or person providing services and will make such referrals, if any, consistent with professional
medical judgment and the needs and wishes of the relevant patients.

12.13 No Conflict of Interest. It is hereby acknowledged that the Manager and its affiliated
companies are currently in the business of owning and operating ambulatory surgery centers and hospitals
and other health facilities, and providing management services and related services to other entities apart
from the services that the Manager will provide to the Center under this Agreement. Nothing in this

12

7/3 873308.7

RV000398 
01/30/2017



Agreement shall prohibit the Manager or any of its affiliated companies from owning ambulatory surgery
centers or other health facilities or from providing such management services or related services or other
activities.

12.14 Survival. Articles V1I, VIII (except Section 8.1), XI and XII and the Owner's obligation
to pay the Manager pursuant to Section 3.5 shall survive the termination of this Agreement.

12.15 Changes in Law. To the extent that changes in law or regulation or definitive changes in
the construction of law or regulation articulated by an appropriate regulatory entity, court of law or a
mutually acceptable opinion of counsel require the restructuring of the relationship between the parties
established by this Agreement, the parties shall negotiate in good faith to amend this Agreement and
otherwise restructure their relationship in order to effectuate their mutually agreed upon purposes

12.16 Force Majeure. If any of the parties hereto is delayed or prevented from fulfilling any of
its obligations under this Agreement by "Force Majeure" (as defined below), said party shall not be liable
under this Agreement for said delay or failure. "Force majeure" shall mean any cause beyond the
reasonable cont~•ol of a party, including, but not limited to, act of God, act or omission or civil or military
authorities of a state or nation, fire, strike, flood, riot, war, delay of transportation or any other act or
omission beyond the reasonable control of a party.

12.17 Assi ng ment. The Manager may not assign this Agreement without the prior written
consent of the Owner, except that such consent shall not be required for an assignment to any person or
entity that is wholly owned, directly or indirectly, by the Manager, which shall not include unaffiliated third
parties, including but not limited to hospitals, physician groups or surgery center management companies.
The Owner may not assign this Agreement without the prior written consent of the Manager. The sale of

~' (i) fifty percent (50%) or more of the assets or equity of the Owner during the term of this Agreement or
(ii) any assets or equity of the Owner to a hospital, surgery center or any other provider (or affiliate of a
provider) that provides outpatient surgical services (or to any physician who is an employee, owner, joint

venture partner or provider of any administrative/ consulting/management services to such an entity) is

deemed an assignment requiring the prior written consent of the Manager. All of the terms, provisions,

covenants, conditions and obligations of this Agreement shall be binding on and inure to the benefit of the
successors and assigns of the parties hereto.

[Signature Page Follows]
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IN WITNESS WHEREOF,. the parties have executed this Management Agreement as of the
Effective Date.

MANAGER:

SURGICAL CARS AFFILT TES, LLC

By:
Name: Richard L. Sharff, Jr.

Title: Executive Vice President

OWNER:

RIVER VALLEY ASC, LLC

By:
Name:

Title:

[Signature Page to Management Agreement]
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IN WITNESS WHEREOF, the parties have executed this Management Agreement as of the
Effective Date.

MA1~IAGER:

SURGICAL CARE AFFILIATES, LLC

By:
Name: Richard L. Sharff, Jr.

Title: Executive Vice President

OWNER:

RIVER .ALI;EY ABC; LLC

Y~
am H ~_ ~ ~(('

Title: ~U.4~

d
[Signature Page to Management Agreement]
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Exhibit A

MANAGEMENT SERVICES

~,,

NOTE: In addition to describing the services provided by the Manager in consideration of its
Management Fee, this Exhibit A sets forth certain common services obtained by the Manager from
third party vendors, with the expense of such vendor services being passed through by the Manager
to the Owner (and Manager oversight of vendor included in Management Fee). This Exhibit also
identifies certain services which are not covered by the Management Fee.

Fi~~ancal Se[vices Su i ort. _~

Bank Relations/Reconciliations X SCA to establish accounts at desi Hated bank

Arranging for Equipment
Financin X

SCA to prepare monthly statements, excluding audit
Accountin X costs

Coordination and
Administration of Tax Returns
& K-1 Pre aration X Tax re aration fee not included in Mana ement Fee

General Tax Matters —Annual
Re orts/Pro e /Franchise X External fees assed throu h to Owner

Financial Benchmarkin X Com arison with other SCA facilities

Bud et Pre aration X

Receive Charge Master File &
Download into Owner S stem X
Governmental and Work Comp
Pa or Contractin X
Third Party Payor and State and
Federal A enc Contracting X
Contractual Adjustment
Analysis/ AR Review Potenrial
Pa er Liabili X
Business Office Assessment &
Trainin X
Deposiddispense funds for
Center's o eratin ex enses X
Maintain books, journals,
ledgers, check register, payroll
records X
Establish receivables, credit,
collection ractices X
Process invoices /Accounts
Pa able X

Process payroll from timesheet
summaries X
Establish and oversee billing
rocedures X

a-i
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FINANCIAL REPORTING —
Monthl /Profit &Loss X

Accounting close cycle X

Ris~C Management/I~surance

Insurance Program Oversight
and Consultation X

Claim Coordination and Pass-through expense included in premium
Administration X allocation.

Risk Management Education X As needed

~T Sti'stetns _ _~

Hel Desk: Tier 1 & 2 X Included in ass throu h 1T fee

Secure Email/Exchan e X Included in ass throu h IT fee

Anti-Virus X Included in ass throw h IT fee

Microsoft Office A lications X Included in ass throw h IT fee

Windows OS (Operating
S stem) X Included in ass throw h IT fee

Data Stora e X Included in ass throw h IT fee

DBA (database su ort X Included in ass throw h IT fee

Network Su ort X Included in ass throw h IT fee

Securi Su ort X Included in ass throw h IT fee

Windows Server Su ort X Included in ass throw h IT fee

Data Backups X Included in ass throw h IT fee

Internet X Included in ass throw h IT fee
Software License Compliance
Monitorin X Included in ass throw h IT fee

Software Vendor Coordination Included in pass through IT fee: Support limited to
and Troubleshootin X s ecified software
Website Development and
Maintenance X If a licable

Ri htFax X if a licable
ManagemenbBilling/
Collections/ Third party software licensing fees passed through to
Admittin Schedulin S stems X Owner

Purchasing/Materials Third party vendor fee passed through to
Mana ement Systems X Owner

L Cuiupliunce _ -

Corporate Compliance Training
and Audit Pro ram X
HTPAA Training and Audit
Proeram X

Clinical Su ort

Benchmarking Qualit~ata X

A-2
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Accreditation Survey '
Pre aration X Excludes travel ex enses and incidental costs
Policy and Procedure
Resources X

Staffing and Productivity
Evaluation X

OR Efficienc Performance X

Measure Development and
Benchmarkin X

CMS Surve Pre aration X Excludes travel ex ense and incidental costs

Patient Satisfaction Survey
On oin X Ex ense of surve administration assed to Owner

Patient Satisfaction Survey
Anal sis and Benchmarkin X
Physician Satisfaction Survey
Annuall X Ex ense of surve administration assed to Owner
Physician Satisfaction Survey
Anal sis and Benchmarkin X

DON Leadershi trainin X Excludes travel ex enses and incidental costs
Medical record system
i~lementation X~

Num,~ai Rc:sou~~ces Guidance 
,,,:, .

Benefits Administration X

Payroll Administration and Licensing expenses from third party payroll vendor

Processin X assed to Owner

Annual Employee Engagement Cost from vendor to administer survey passed to

Surve Processin X Owner

Employee Satisfaction Survey
Anal sis and Benchmarkin X

Em to ee Handbook U dates X

Human Resources Guidance X

401k Plan Administration/
Testin 5500's X

Em lovee Education Program X

Materials Management

54~ ... ort -- - 
- _ 

— _
GPO Contracting and
Coordination X

Distributor Contracting and
Coordination X

Vendor Contractin X

Vendor Pricing Monitoring
A ainst Ne otiated Rates X

Product Selection and Pricing
Review X

A-3
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Capital Equipment Evaluation
and Negotiation X

Implant Cost Reduction
Pro am X

Materials System Assessment
and Su ort X

Preference Card Review and
Physician Feedback Pro am X

Other Operationfll Su~perrt - ~ , ~ ,=
Local Operational Support:
Administrative Support, On-
Site Visits X
Staffing Review, Productivity
Monitoring X
Regular Monitoring &Action
Plan for SCA Vitals X
Contract Negotiations for
Professional Services X

Board Communications and
Attendance X

Partner Relations Mana ement X

Additional annual base fee, plus hourly charges in

Annual Extension of Practice the event that a partner challenges a determination;

Safe Harbor Certifications (if any necessary external legal fees passed through to

a plicable) X Owner

Physician ._
. ~ _ .> .

Recruitment/Business.-
Dcvelo mcnt 

_

Allocable portion of salaries, wages and benefits of
the Manager's employee, based on percentage of
time spent working with the Center as compared to
total time spent working with other projects, are pass
through cost to the Owner -- see detail on following
page.

The Manager will provide Owner may terminate the Physician

physician recruitmenWusiness Recruitment/Business Development Service, without

development resource to work cause, upon 120 days' prior written notice.

directly with the Owner to take Manager shall provide the Board of Owner with

a lead role in pursuing growth periodic reports upon request detailing the Physician

opportunities in collaboration Recruitment/ Business Development services
with the Center's h sicians X rovided.

A-4
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Cost Allocation to the Center for Physician RecruitmentBusiness Development Services

Est. Monthly Annual Variable Incentive
Allocation Days/mo. SWS/mo. Expense/mo. Fixed Total Fixed Total (Self-Funded )

Facility Incentive

15% 3-4 $1,300 $225 $1,300 $18,300 averages 5-lOK annually

Assumptions:

15% allocation is based on the amount of time a sales resource will spend each month
recruiting for the Center. Actual time and cost allocations should be adjusted based on the
Owner's desired amount of time and the cost of the specific teammate being assigned. Average
(and ideal) minimum time considered should be (20%), which correlates to (1) day a week of
recruitment.

• Famed cost is based on salary and benefit cost for the sales resoiuce assigned to that territory
based on the 15% allocation.

Estimated travel and entertainment expense is based on historical averages. All

entertainment expenses will be pre-approved by Owner.

• Variable compensation is structured to provide an incentive for the sales representative to

attract and recruit high quality new physicians and new cases to the Center.
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Exhibit B

BUSINESS ASSOCIATE AGREEMENT

(See attached.)
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~l BUSINESS ASSOCIATE AGREEMENT

THIS BUSINESS ASSOCIATE AGREEMENT (this "Agreement"), dated November 1, 2016
(the "Effective Date"), is entered into by and between RIVER VALLEY ASC, LLC ("Covered Entity"),
which operates a healthcare facility located in Norwich, Connecticut (the "Center") and SURGICAL
CARE AFFILIATES, LLC, a Delaware limited liability company ("Business Associate") (individually,
a "Party" and collectively, the "Parties"), and supersedes and amends any prior Business Associate
Agreement, and any amendments thereto between the Parties.

RECITALS

WHEREAS, Covered Entity and Business Associate have entered into, or are entering into, or may
subsequently enter into, agreements or other documented arrangements (collectively, the "Business

Arrangements"), including, but not limited to, a Management Agreement, dated November 1, 2016,
pursuant to which Business Associate may create, receive, maintain, or transmit data for or from Covered

Entity that constitutes Protected Health Information to perform services ("Services") on behalf of Covered

Entity; and

WHEREAS, Covered Entity is or may be subject to the requirements of the Health Insurance

Portability and Accountability Act of 1996 ("HIPAA"), the Health Information Technology for Economic

and Clinical Health Act (the "HITECH Act"), and the implementing regulations set forth at 45 CFR Parts

160, 162, and 164 (the "HIPAA Regulations"); and

WHEREAS, to the extent required by the HIPAA Regulations and applicable state law, Business

Associate is or• may be directly subject to certain privacy and security obligations and penalty provisions of

the HIPAA Regulations and state law.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants

contained herein, the Parties, intending to be legally bound, agree as follows:

I. DEFINITIONS

Capitalized terms used but not otherwise defined in this Agreement shall have the same meaning as those

terms in the HIPAA Regulations. "PHI" shall have the same meaning as the term "Protected Health

Information" in 45 CFR 160.103, limited to the information created, received, maintained, or transmitted

by Business Associate from or on behalf of Covered Entity. "Electronic PHI" shall have the same meaning

as the term "Electronic Protected Health Information" in 45 CFR 160.103, limited to the information

created, received, maintained, or transmitted by Business Associate from or on behalf of Covered Entity.

"Unsecured PHI" shall have the same meaning as the term "Unsecured Protected Health Information" in

45 CFR 164.402, limited to the information created, t•eceived, maintained, or transmitted by Business

Associate from or on behalf of Covered Entity.

II. EFFECT OF AGREEMENT

~ The Parties agree that any ambiguity in this Agreement shall be resolved in favor of a meaning that permits

the Parties to comply with HIPAA, the HITECH Act, the HIPAA Regulations, and applicable state law.

B-2
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`` III. BUSINESS ASSOCIATE OBLIGATIONS

(A) Permitted Uses and Disclosures: Business Associate shall not use and disclose PHI other
than as expressly pe~~nitted or required by this Business Associate Agreement or as
Required by Law. Except as otherwise limited in this Business Associate Agreement,
Business Associate is permitted to use and disclose PHI as follows:

(i) Business Associate may use and disclose PHI to perform functions, activities, or
services for, or on behalf of, Covered Entity as specified in the Business
Arrangements, provided that use or disclosure would not violate the HIPAA
Regulations if done by Covered Entity.

(ii) Business Associate may use and disclose PHI for the proper management and
administration of the Business Associate or to carry out the legal responsibilities
of the Business Associate (collectively, "Business Associate's Operations"),
provided that Business Associate may only disclose PHI for Business Associate's
Operations if the disclosure is Required By Law or Business Associate obtains
reasonable assurances, evidenced by a written contract, from the recipient that the
recipient will: (1) hold such PHI in confidence and use or further disclose it only
for the purpose for which Business Associate disclosed it to the recipient or as
Required By Law; and (2) notify Business Associate of any instance of which the
recipient becomes aware in which the confidentiality of such PHI has been
breached without unreasonable delay.

(iii) Business Associate may use PHI to provide Data Aggregation services to Covered
Entity as permitted by 45 CFR 164.504(e)(2)(i)(B).

(iv) Business Associate may use PHI to create information that is de-identified in
accordance with 45 CFR 164.514.

(v) Business Associate may use and disclose PHI as otherwise permitted by law,
provided that such use or disclosure would not violate the I~PAA Regulations if
done by Covered Entity directly and provided that Covered Entity gives its prior
written consent.

(vi) To the extent Covered Entity notifies Business Associate of a restriction request
granted by Covered Entity that would limit Business Associate's use or disclosure
of PHI, Business Associate will comply with the restriction.

(vii) To the extent Business Associate is authorized to make disclosures directly to
health plans, Business Associate shall not disclose PHI to a health plan for payment
or health care operations purposes if the patient has requested this special
restriction, and has paid out of pocket in full for the health care item or service to
which the PHI solely relates, as required by 42 USC 17935(a).

(viii) Notwithstanding anything herein to the contrary, Business Associate shall not use
or disclose PHI for purposes of marketing or fundraising, as defined in the HIPAA
Regulations, the HITECH Act, and applicable state law.

~- (ix) Notwithstanding anything herein to the contrary, Business Associate shall not sell
or receive remuneration, directly or indirectly, in exchange for PHI; provided,
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`° however, that this prohibition shall not be construed to limit or otherwise affect
payment by Covered Entity to Business Associate for services provided pursuant
to the Business Arrangements.

(B) Compliance: Business Associate shall be directly responsible for full compliance with the
applicable requirements of the HiPAA Regulations to the same extent as Covered Entity.
To the extent Business Associate is to carry out an obligation of Covered Entity under the
HIPAA Regulations, Business Associate shall comply with the requirements of the HIPAA
Regulations that apply to Covered Entity in the performance of such obligation.

(C) Minimum Necessary: Business Associate represents that the PHI requested, used, or
disclosed by Business Associate shall be the minimum amount necessary to carry out the
purposes of the Business Arrangements. To the extent the requirements of 45 CFR
164.502(b) apply, Business Associate will limit all of its uses and disclosures of, and
requests for, PHI (1) when practical, to the information making up a Limited Data Set, and
(2) in all other cases, to the minimum amount of PHI necessary to accomplish the intended
purpose of the use, disclosure, or request.

(D) Business Associate Aeents: Business Associate shall ensure that each agent or
subcontractor that creates, receives, maintains, or transmits PHI on behalf of Business
Associate agrees in writing to the same restrictions and conditions that apply to Business
Associate pursuant to this Business Associate Agreement.

(E) Appropriate Safeeuards; Security: Business Associate shall use and maintain reasonable
and appropriate administrative, technical, and physical safeguards to prevent uses and
disclosures of PHI other than as permitted in this Business Associate Agreement. In
addition, Business Associate agrees to comply with the applicable requirements of 45
C.F.R. Part 164 Subpart C with respect to Electronic PHI and any guidance issued by the
Secretary of the Department of Health and Human Services.

(~ Access to Records: Business Associate shall make its internal practices, books, and
records relating to the use and disclosure of PI-II received from, or created or received by
Business Associate on behalf of, Covered Entity available to Covered Entity, or to the
Secretary of the Department of Health and Human Services, for purposes of determining
compliance with the HIPAA Regulations.

(G) Improper Access, Use, or Disclosure; Security Incident; Breach: Business Associate
shall promptly report to Covered Entity in writing any access, use, or disclosure of PHI not
permitted by this Business Associate Agreement, any Security Incident, and any Breach of
Unsecured PHI of which it becomes aware or which it discovers without unreasonable
delay.

(i) A Breach shall be treated as discovered by Business Associate as of the first day
on which such Breach is known to Business Associate, or by exercising reasonable
diligence would have been known to Business Associate. Business Associate shall
be deemed to have knowledge of a Breach if the Breach is known by, or by
exercising reasonable diligence would have been known to, any person, other than
the person committing the Breach, who is an employee, officer, or other agent of
Business Associate.

F
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"" (i~) Any report of Breach required by this section shall include the information
specified in 45 CFR 164.410.

(iii) Business Associate shall promptly provide Covered Entity with updates of
information concerning the details of any unauthorized access, use, or disclosure
of PHI, Security Incident, or Breach.

(iv) Business Associate shall mitigate, to the extent practicable, any harmful effect that
is known to Business Associate of a use or disclosure of PHI by Business Associate
in violation of the requirements of this Business Associate Agreement, a Security
Incident, or a Breach of Unsecured PHI.

(v) It is the sole responsibility of Covered Entity to notify individuals of any Breach
of Unsecured PHI. Business Associate shall cooperate with Covered Entity in the
provision of any such notification.

(vi) Notwithstanding Business Associate's obligation to notify Covered Entity of any
Security Incident, the Parties acknowledge and agree that this Section constitutes
notice by Business Associate to Covered Entity of the ongoing existence and
occurrence of attempted but Unsuccessful Security Incidents (as defined below)
for which no additional notice to Covered Entity shall be required. "Unsuccessful
Security Incidents" shall include, but not be limited to, pings and other broadcast
attacks on Business Associate's firewall, port scans, unsuccessful log-on attempts,
denials of service, and any combination of the above, so long as no such incident

€,. results in unauthorized access, use, or disclosure of Electronic PHI,

(vii) Business Associate shall report to Covered Entity in writing any security incident
or breach of personal information for which applicable state law may require
notification or other action by either Business Associate or Covered Entity. Any
such report shall be made in accordance with the requirements of the relevant state
law.

(I~ Access to PHI; Amendment of PHI: To the extent that the Parties mutually agree in
writing that PHI is part of a Designated Record Set, and that such Designated Record Set
(or a portion thereofl is to be maintained by Business Associate, as set forth and agreed to
in Schedule A:

(i) Business Associate shall, within ten (10) days after a written request from Covered
Entity, provide access, at the request of the Covered Entity, and in the time and
manner designated by the Covered Entity, to such PHI to Covered Entity or, as
directed by the Covered Entity, to an Individual in order to meet the requirements
of 45 CFR 164.524.

(ii) If the requested PHI is maintained electronically, Business Associate shall provide
a copy of the PHI in the form and format requested by the Individual, if it is readily
producible, or, if not, in a readable electronic form and format agreed to by
Covered Entity and the Individual.

(iii) In the event that any individual requests access to PHI directly from Business
Associate, Business Associate shall immediately and in no event later than ten (10)
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days of receiving such request forward the request to Covered Entity. Any denials
of access to the PHI requested shall be the responsibility of Covered Entity.

(iv) Business Associate shall, within ten (10) days after a written request from Covered
Entity, make amendments to such PHI as directed or agreed to by Covered Entity
in accordance with the requirements of 45 CFR 164.526.

(v) In the event that a request for an amendment is delivered directly to Business
Associate, Business Associate shall immediately and in no event later than ten (10)
days of receiving such request forward the request to Covered Entity.

(n Accounting: Business Associate shall document such disclosures of PHI and information
related to such disclosures and, within ten (10) days after Covered Entity's written request,
shall provide to Covered Entity or to an Individual, in the time and manner designated by
Covered Entity, information collected in accordance with this section, as would be required
for Covered Entity to respond to a request by an Individual for an accounting of disclosures
of PHI in accordance with 45 CFR 164.528. In the event that a request for an accounting
is delivered directly to Business Associate, Business Associate shall immediately and in
no event later than ten (] 0) days of receiving such request forward the request to Covered
Entity.

IV. COVERED ENTITY'S OBLIGATIONS

(A) Notice of Privacy Practices: Covered Entity shall provide Business Associate with the
notice of privacy practices that Covered Entity produces in accordance with 45 CFR

~~ 164.520, as well as any subsequent changes to such notice of privacy practices.

(B) Changes in Access by Individual: Covered Entity shall provide Business Associate with
any changes in, or revocation of, permission by an Individual to use or disclose PHI, if
such changes affect Business Associate's permitted or required uses and disclosures.

(C) Restrictions on Use and Disclosure of PHI: Covered Entity shall notify Business
Associate of any restriction to the use or disclosure of PHI that Covered Entity has agreed
to in accordance with 45 CFR 164.522.

V. TERMINATION

(A) Term: The Term of this Agreement shall be effective as of the Effective Date and shall
remain in effect until termination of the Business Arrangements; provided, however, that
certain obligations shall survive termination of this Agreement as set forth in Section V(C).

(B) Termination for Cause: Covered Entity may immediately terminate this Agreement in
the event that Business Associate materially breaches any provision of this Agreement. In
its sole discretion, Covered EntiTy may permit Business Associate the ability to cure or take
substantial steps to cure such material breach to Covered Entity's satisfaction within thirty
(30) days after receipt of written notice from Covered Entity. If termination pursuant to
this section is infeasible, Covered Entity shall report the breach to the Secretary of the
Department of Health and Human Services.

(C) Return or Destruction of PHI: Upon termination, if feasible, Business Associate shall
return or destroy, at no cost to Covered Entity, all PHI that Business Associate still

:~
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maintains in any form and shall retain no copies of such information. Prior to doing so,
Business Associate further agrees to recover any PHI in the possession of its subcontractors
or agents. If it is infeasible to return or destroy PHI, Business Associate shall provide to
Covered Entity notification of the conditions that make return or destruction of PHI
infeasible and Business Associate shall continue to extend the protections of this
Agreement to such PHI, and limit further use of such PHI solely to those purposes that
make the return or destruction of such PHI infeasible. The provisions of this section shall
survive the expiration or termination of this Business Associate Agreement.

VI. NIISCELLANEOUS

(A) Amendment to Comuly with Law: The Parties acknowledge that it may be necessary to
amend this Business Associate Agreement to comply with modifications to HIPAA, the
HITECH Act, the HIPAA Regulations, and applicable state law, including but not limited
to statutory or regulatory modifications or interpretations by a regulatory agency or court
of competent jurisdiction. The Parties agree to use good faith efforts to develop and
execute any amendments to this Business Associate Agreement as maybe required by any
such modifications.

(B) Amendment: This Business Associate Agreement may be amended or modified only in
writing signed by the Parties.

(C) Assienment: Notwithstanding anything in the Business Arrangements to the contrary,
neither Party may assign this Business Associate Agreement, in whole or in part, without
the prior written consent of the other Parly; provided, however, that Business Associate
may assign this Business Associate Agreement without the consent of the other Party to an
affiliate or in conjunction with a merger, reorganization, consolidation, change of control
or sale of all or substantially all of its assets. Subject to the requirements of this paragraph,
this Business Associate Agreement shall be binding upon and inure to the benefit of the
respective successors and permitted assigns of the Parties.

(D) No Third Party Beneficiaries; A~encv Relationship: Nothing expressed or implied in
this Business Associate Agreement is intended to confer, nor shall anything herein confer,
upon any person other than Covered Entity, Business Associate and their respective
successors or assigns, any rights, remedies, obligations or liabilities whatsoever. Nothing
in this Business Associate Agreement shall be construed to create any agency relationship
between the parties.

(E) Governing Law: This Business Associate Agreement shall be governed by and construed
in accordance with the substantive law of the state in which the Center is located without
regard to conflicts of laws principles.

(F) Paragraph Headings: The paragraph headings in this Business Associate Agreement are
for convenience only. They form no part of this Business Associate Agreement and shall
not affect its interpretations.

~Sigrrnture Page Fo!lowsJ
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IN WITNESS WHEREOF, the parties leave executed this Agreement as of the Effective Date.

COVERED ENTITY:

RIVER VALLEY ASC, LLC

By:

Name;

Title:

BUSINESS ASSOCIATE:

SURGIC L E AFFILIATES, LLC

By:
Name; Richard L. Shar , Jr.

Title: Executive Vice President

~.

[Signature Page to Business Associate Agreement]
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IN WTTNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.

COVERED ENTITY:

RN~I~~~Y ASC, LLC

Narrte: ~ ~l

Titles C'l

BUSINESS ASSOCIATE:

SURGICAL CARE AFFILIATES, LLC

By:

Name: Richard L. Sharff, Jr.

Title: Executive Vice President

4
[Signature Page to Business Associate Agreement]
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SCHEDULE A

Identification of Desienated Record Set

As contemplated in Section III(H), the Parties agree to the provision marked below:

The PHI that Business Associate creates, receives, maintains, or transmits from or on behalf of

Covered Entity, or has access to, in the course of providing services pursuant to the Business

Arrangements constitutes a Designated Record Set (or a part thereo fl, and such Designated Record

Set (or portion thereo fl shall be maintained by Business Associate.

❑ The PHI that Business Associate creates, receives, maintains, oi• transmits from or on behalf of

Covered Entity, or has access to, in the course of providing services pursuant to the Business

Arrangements DOES NOT constitute a Designated Record Set (or a part thereofl, and NO such

Designated Record Set (or portion thereofl shall be maintained by Business Associate.

`,

~,
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RMT 02 112: Non-Discrimination in Treatment of Patients

RMT_02_112: Non-Discrimination in Treatment of Patients

Template: Policy &Procedure Combined

Version: 11/2/2016

Expiration Date: 11/2/2017

Apprpvers: McLean, Donna;

Administrators: George, Michelle;

Editors: George, Michelle;

Viewers: All Locationsl; User, Guest;

Folders: Professional Clinical Liability/General Liability (RMT_02); Risk Mgmt Policy Binder;

Department:

Risk Management

Replaces Document Number:

Page 1 of 12

C-05-14 Non-Discrimination in Treatment of Patients and Grievance Procedures (along with Attachment A: Statement
of Non-Discrimination and How to File a Grievance)

CMP_O1_134: Non-Discrimination in Treatment of Patients and Grievance Procedures (along with Attachment A:
Statement of Non-Discrimination and How Co File a Grievance)

Purpose:

The purpose of this policy is to implement Section 1557 of the Patient Protection and Affordable Care Act (ACA)
(42 U.S.C. 18116), which prohibits discrimination on the basis of race, color, national origin, sex, gender identity
age, or disability in certain health programs and activities.

Section 1557 provides that, except as provided in Title I of the ACA, an individual shall not, on the grounds
prohibited under Title VI of the Civil Rights Act of 1964, Title IX of the Education Amendments of 1972, the Age
Discrimination Act of 1975, or Section 504 of the Rehabilitation Act of 1973, be excluded from participation in, be
denied the benefits of, or be subjected to discrimination under, any health program or activity, any part of which
is receiving Federal financial assistance or under any program or activity that is administered by an Executive
Agency or any entity established under Title I of the ACA.

Summary of Changes:

The following is a brief summary of the changes that have been made to this document:

• 4/15/15: Changed mailing address for SCA in policy.
• 7/18116: Moved from Compliance to Risk Management
• 10117116: Combined policies RMT 02_112 and CMP_01_134

Note that this is only a summary. It is your responsibility to read the full document to ensure you abide by the
required elements.

Persons Affected:

This policy is applicable to all teammates, business associates (contractors, consultants, temporaries,
volunteers, physicians, clinicians, and other workforce members at SCA}, including all personnel a~iiated with
third parties.

These policies, procedures, and forms are compiled based on both legal and regulatory requirements as well as industry
standard best practices. Persons are expected to use established practices and sound judgment in making decisions.

Policy Statement:
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RMT 02 112: Non-Discrimination in Treatment of Patients Page 2 of 12

All patients seeking treatment at an SCA facility are to be treated with respect and dignity. Patients will not be
denied treatment and other services and benefits offered by the facility based on race, color national origin,
creed/religion, sex, gender identity, age, or disability. Any treatment determinations based on a person's physical
status or diagnosis will be made on the basis of medical evidence and treatment capability and not on the basis
of fear or prejudice. Services will be furnished based on the medical necessity and appropriateness of the
admission or service as well as applicable requirements of federal and state law and regulations regarding the
types of treatment that may appropriately be furnished at a particular facility.

The Administrator of each SCA facility is responsible for ensuring the non-discriminatory treatment of patients.
The Grievance Procedure will be used for complaints of discrimination. The procedure and timeframes for
resolution of grievances and complaints are described in the Grievance Procedure below. In addition, as stated
in the Notice of Patient Rights and Responsibilities, an individual who files a complaint may pursue other
remedies including filing a complaint with the Office for Civil Rights in the Department of Health and Human
Services, which has federal responsibility for investigating discrimination complaints.

A) Designation of Responsible Teammate

Each facility shall designate at least one teammate to coordinate its efforts to comply with and carry out its
responsibilities under this policy, including the investigation of any grievance communicated to the facility
alleging noncompliance with this policy or alleging any action that would be prohibited by this policy. The
responsible teammate can be referenced using various terms, including: Civil Rights Coordinator, Section 504
Coordinator, or Section 1557 C~rdinator.

B) Adoption of Grievance Procedures

Each facility shall adopt grievance procedures that incorporate appropriate due process standards and that
provide for the prompt and equitable resolution of grievances alleging any action that would be prohibited by this
policy.

C) Nondiscrimination Provisions

Patients will not be excluded from participation in, be denied the benefits of, or otherwise be subjected to
discrimination in the provision of any services provided by affiliates of SCA on the basis of race, color, national
origin, sex, gender identity, age, or disability.

D) Specific Application of Nondiscrimination Provisions

1. Meaningful access for individuals with limited English proficiency.
a. General requirement. A facility shall take reasonable steps to provide meaningful access to each

individual with limited English proficiency ("LEP") eligible to be served or likely to be encountered in
its health programs and activities.

b. Language assistance services requirements. Language assistance services required under
paragraph (a) of this section must be provided free of charge, be accurate and timely, and protect
the privacy and independence of the individual with limited English proficiency.

c. Specific requirements for interpreter and translation services. Subject to paragraph (a) of this
section: (1) A facility shall offer a qualified interpreter to an individual with limited English
proficiency when oral interpretation is a reasonable step to provide meaningful access for that
individual with limited English proficiency; and (2) A facility shall use a qualified translator when
translating written content in paper or electronic form.

d. Restricted use of certain persons to interpret or facilitate communication. A facility shall not:
1. Require an individual with limited English proficiency to provide his or her own interpreter;
2. Rely on an adult accompanying an individual with limited English proficiency to interpret or

facilitate communication, except:
i. In an emergency involving an imminent threat to the safety or welfare of an individual

or the public where there is no qualified interpreter for the individual with limited
English proficiency immediately available; or

ii. Where the individual with limited English proficiency specifically requests that the
accompanying adult interpret or facilitate communication, the accompanying adult
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agrees to provide such assistance, and reliance on that adult for such assistance is
appropriate under the circumstances;

3. Rely on a minor child to interpret or facilitate communication, except in an emergency
involving an imminent threat to the safety or welfare of an individual or the public where
there is no qualified interpreter for the individual with limited English proficiency immediately
available; or

4. Rely on staff other than qualified bilingual/multilingual staff to communicate directly with
individuals with limited English proficiency.

Video remote interpreting services. A facility that provides a qualified interpreter for an individual
with limited English proficiency through video remote interpreting services in the facility's health
programs and activities shall provide:

1. Real-time, full-motion video and audio over a dedicated high-speed, wide-bandwidth video
connection or wireless connection that delivers high quality video images that do not
produce lags, choppy, blurry, or grainy images, or irregular pauses in communication;

2. A sharply delineated image that is large enough to display the interpreter's face and the
participating individual's face regardless of the individual's body position;

3. A clear, audible transmission of voices; and
4. Adequate training to users of the #ethnology and other involved individuals so that they may

quickly and efficiently set up and operate the video remote interpreting.

f. Acceptance of language assistance services is not required. Nothing in this section shall be
construed to require an individual with limited English proficiency to accept language assistance
services.

2. Effective communication for individuals with disabilities.
a. A facility shall take appropriate steps to ensure that communications with individuals with

disabilities are as effective as communications with others in health programs and activities, in
accordance with the standards found at 28 CFR 35.160 through 35.164. Where the regulatory
provisions referenced in this section use the term "public entity," the term "facility" shall apply in its
place.

b. A facility shall provide appropriate auxiliary aids and services to persons with impaired sensory,
manual, or speaking skills, where necessary to afford such persons an equal opportunity to benefit
from the service in question.

Accessibility standards for buildings and facilities.
a. Each facility or part of a facility that is constructed or altered by or on behalf of, or for the use of, the

facility shall comply with the 2010 ADA Standards for Accessible Design, if the construction or
alteration was commenced on or after July 18, 2016, except that if a facility or part of a facility in
which services are provided that is constructed or altered by or on behalf of, or for the use of, the
facility was not covered by the 2010 Standards prior to July 18, 2016, such facility or part of a
facility shall comply with the 2010 Standards if the construction was commenced after January 18,
2018. Departures from particular technical and scoping requirements by the use of other methods
are permitted where substantially equivalent or greater access to and usability of the facility is
provided. All newly constructed or altered buildings or facilities subject to this section shall comply
with the requirements fora "public building or facility" as defined in Section 106.5 of the 2010
Standards.

b. Each facility or part of a facility in which services are provided that is constructed or altered by or
on behalf of, or for the use of, the facility in conformance with the 1991 Standards or the 2010
Standards shall be deemed to comply with the requirements of this section and with 45 CFR 84.23
(a) and (b), cross-referenced in § 92.101(b)(2)(i) with respect to those facilities, if the construction
or alteration was commenced on or before July 18, 2016. Each facility or part of a facility in which
services are provided that is constructed or altered by or on behalf of, or for the use of, the facility
in conformance with the Uniform Federal Accessibility Standards shall be deemed to comply with
the requirements of this section and with 45 CFR 84.23(a) and (b), cross-referenced in § 92.101(b~
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(2)(i) with respect to those facilities, it the construction was commenced before July 18, 2016 and
such facility was not covered by the 1991 Standards or 2010 Standards.

4. Accessibility of electronic and information technology.
a. Facilities shall ensure that their services provided through electronic and information technology

are accessible to individuals with disabilities, unless doing so would result in undue financial and
administrative burdens or a fundamental alteration in the nature of the services. When undue
financial and administrative burdens or a fundamental alteration exist, the facility shall provide
information in a format other than an electronic format that would not result in such undue financial
and administrative burdens or a fundamental alteration but would ensure, to the maximum extent
possible, that individuals with disabilities receive the benefits or services of the health program or
activity that are provided through electronic and information technology. This requirement includes
activities such as an online appointment system and electronic billing.

b. Facilities shall ensure that their health programs and activities provided through Web sites comply
with the requirements of Title II of the ADA {in essence, 28 CFR 35.160 through 35.164).

5. Requirement to make reasonable modifications.

A facility shall make reasonable modifications to policies, practices, or procedures when such
modifications are necessary to avoid discrimination on the basis of disability, unless the facility can
demonstrate that making the modifications would fundamentally alter the nature of the health program or
activity.

6. Equal program access on the basis of sex.

A facility shall provide individuals equal access to its services without discrimination on the basis of sex;
and a facility shall treat individuals consistent with their gender identity, except that a facility may not deny
or limit health services that are ordinarily or exclusively available to individuals of one sex, to a
transgender individual based on the fact that the individual's sex assigned at birth, gender identity, or
gender otherwise recorded is different from the one to which such health services are ordinarily or
exclusively available.

7. Nondiscrimination on the basis of association.

A facility shall not exclude from participation in, deny the benefits of, or otherwise discriminate against an
individual or entity in its health programs or activities on the basis of the race, color, national origin, sex,
gender identity, age, or disability of an individual with whom the individual or entity is known or believed to
have a relationship or association.

E) Notice requirements

Each facility shall take appropriate initial and continuing steps to notify patients and members of the public
of the following:

i. The facility does not discriminate on the basis of race, color, national origin, sex, gender identity,
age, or disability in its health programs and activities;

2. The facility provides appropriate auxiliary aids and services, including qualified interpreters for
individuals with disabilities and information in alternate formats, free of charge and in a timely
manner, when such aids and services are necessary to ensure an equal opportunity to participate
to individuals with disabilities;

3. The facility provides language assistance services, including translated documents and oral
interpretation, free of charge and in a timely manner, when such services are necessary to provide
meaningful access to individuals with limited English proficiency;

4. How to obtain the aids and services in paragraphs (a)(2) and (3) of this section;
5. An identification of, and contact information for, the facility's Civil Rights Coordinator, if applicable;
6. The availability of the grievance procedure and how to file a grievance, if applicable; and
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7. How to file a discrimination complaint with OCR in the Department.

b. Within 90 days of the effective date of this part, each facility shall:
i. As described in paragraph (fl(1) of this section, post a notice that conveys the information in

paragraphs (a)(1) through (7) of this section (see Attachment A); and
2. As described in paragraph (g)(1) of this section, if applicable, post a nondiscrimination statement

(see Attachment A) that conveys the information in paragraph (a)(1) of this section.

c. For use by covered entities, the Director shall make available, electronically and in any other manner that
the Director determines appropriate, the content of a sample notice that conveys the information in
paragraphs (a)(1) through (7) of this section, and the content of a sample nondiscrimination statement that
conveys the information in paragraph (a)(1) of this section, in English and in the languages triggered by
the obligation in paragraph (d)(1) of this section (translated resources are available from
htt~://www.hhs.4ov/civil-rights/for-individuals/section-1557/translated-resources/).

Each facility shall:
i. As described in paragraph (fl(1) of this section, post taglines in at least the top 15 languages

spoken by individuals with limited English proficiency of the relevant State or States; and
2. As described in paragraph (g)(2) of this section, if applicable, post taglines in at least the top two

languages spoken by individuals with limited English proficiency of the relevant State or States.
Translated resources are available from htto://www.hhs.aov/civil-rights/for-individuals/section-
1557/translated-resources/).

e. For use by covered entities, the Director shall make available, electronically and in any other manner that
the Director determines appropriate, taglines in the languages triggered by the obligation in paragraph (d)
(1) of this section.

f.
1. Each facility shall post the notice required by paragraph (a) of this section and the taglines required

by paragraph (d)(1) of this section in aconspicuously-visible font size:
i. In significant publications and significant communications targeted to beneficiaries,

enrollees, applicants, and members of the public, except for significant publications and
significant communications that are small-sized, such as postcards and tri-fold brochures;

ii. Inconspicuous physical locations where the entity interacts with the public; and
iii. In a conspicuous location on the facility's Web site accessible ftom the home page of the

facility's Web site.
2. A facility may also post the notice and taglines in additional publications and communications.

g. Each facility shall post, in a conspicuously-visible font size, in significant publications and significant
communications that are small-sized, such as postcards and tri-fold brochures:

1. The nondiscrimination statement required by paragraph {b)(2) of this section; and
2. The taglines required by paragraph (d)(2) of this section.

h. A facility may combine the content of the notice required in paragraph (a) of this section with the content
of other notices if the combined notice clearly informs individuals of their civil rights under Section 1557
and this part.

IMPORTANT NOTE: Facilities are responsible for ascertaining whether any state-specific notifications are required to be
made to patients or to any state agencies or government units. If such notifications are required, facilities are responsible
for obtaining contact information for the respective state agency or government unit.

Procedure Steps:
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A) Designation of Responsible Teammate

The Facility Administrator will be the Civil Rights Coordinator unless they have designated in writing that another
facility leader will serve as the Coordinator.

B) Grievance Procedures

i. Patients who wish to file a complaint or grievance against SCA for violation of this policy must be given a
copy of the Statement of Non-Discrimination and How to File a Grievance (Attachment B). This
explains the process for filing a written complaint or grievance with SCA or directly to khe Office for Civil
Rights.

2. Grievances must be submitted to the Civil Rights Coordinator within 6Q days of the date the person filing
the grievance becomes aware of the alleged discriminatory action.

3. A complaint must be in writing, containing the name and address of the person filing it. The complaint
must state the problem or action alleged to be discriminatory and the remedy or relief sought.

4. The Civil Rights Coordinator (or her/his designee) shall conduct an investigation of the complaint. This
investigation may be informal, but it will be thorough, affording all interested persons an opportunity to
submit evidence relevant to the complaint. The Civil Rights Coordinator will maintain the files and records
of the facility Civil Rights Coordinator will take appropriate steps to preserve the confidentiality of files and
records relating to grievances and will share them only with those who have a need to know.

5. The Civil Rights Coordinator will issue a written decision on the grievance, based on a preponderance of
the evidence, no later than 30 days after its filing, including a notice to the complainant of their right to
pursue further administrative or legal remedies.

6. The person filing the grievance may appeal the decision of the Civil Rights Coordinator by writing to the
facility Governing Board within 15 days of receiving the Civil Rights Coordinator's decision. The Governing
Board shall issue a written decision in response to the appeal no later than 30 days after its filing.

The availability and use of this grievance procedure does not prevent a person from pursuing other legal or
administrative remedies, including filing a complaint of discrimination on the basis of race, color, national origin,
sex, gender identity, age or disability in court or with the U.S. Department of Health and Human Services, Office
for Civil Rights. A person can file a complaint of discrimination electronically through the Once for Civil Rights
Complaint Portal, which is available at: htt~s://ocr~ortal.hhs.aov/ocr/portal/lobby.isf, or by mail or phone at:

U.S. Department of Health and Human Services,
200 Independence Avenue SW., Room 509F, HHH Building,
Washington, DC 20201.

All written complaints or grievances relating to alleged discrimination under this policy must be forwarded within
thirty (30) days of the incident to:

Surgical Care Affiliates (SCA)
Attn: Legal Services Department -Grievance Review
569 Brookwood Village Suite 901
Birmingham, AL 35209

The Legal Services Department will review the grievance and will review the written response to the
complainant. The response must include a description of the steps taken to investigate the grievance and the
findings of the review.

When appropriate, the Legal Services Department will require the completion of a corrective action plan by the
facility. Corrective action may include, but is not limited to, reasonable modifications in policies, practices or
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procedures when necessary to ensure appropriate access to items, services or accommodations in accordance
with federal law.

C) Nondiscrimination Provisions

The facility will ensure that all patients or their personal representatives receive the Notice of Patient Rights
and Responsibilities. This informs patients they have a right to, among other things:

• Access to treatment without regard to race, ethnicity, national origin, color, creed/religion, sex, gender
identity, age, mental disability, or physical disability. Any treatment determinations based on a person's
physical status or diagnosis will be made on the basis of medical evidence and treatment capability.

• Expect the facility to establish a process for prompt resolution of patients' grievances and to inform each
patient whom to contact to fi le a grievance. Grievances/ complaints and suggestions regarding treatment
or care that is (or fails to be) furnished may be expressed at any time.

• Exercise your rights without being subjected to discrimination or reprisal.

D) Specific Application of Nondiscrimination Provisions

1► Limited English Proficiency Procedures:

For SCA facilities the general guidelines below will be followed. In order to better determine a language someone
is speaking, you may use Attachment C (See the Attachments/Links tab) of this policy to provide to the
patient. Attachment C is from the Department of Commerce, Bureau of the Census. It is an "I Speak" Language
Identification Flashcard and is written in 38 languages which can be used to identify the language spoken by an
individual accessing services provided by federally assisted programs or activities.

Oral Interpretation

SCA will provide oral interpretation for treatment purposes. The Company has access, through its GPO, to a
contract with Language Services Associates (LSA) to provide these services to facilities. Facilities must enroll in
order to obtain services at the contracted pricing. To enroll, a facility must contact the SCO HelpDesk
(1.866.643.0758 or scohel~Ca~scasurgery.com) and the SCA Contract Specialist will sign off on the GPO
designation form and connect the facility to contract # SV0920. The attached Client Agreement Letter will provide
the pricing terms for the facility's records. It does not need to be completed. Additionally, state relay services can
help facilities to provide communication access to telephone service for people who are deaf, deaf-blind, hard of
hearing and speech disabled. These services allow hearing callers to communicate with text-telephone (TTY)
users and vice versa through specially trained relay operators. Telecommunications Relay Services permit
persons with a hearing or speech disability to use the telephone system via a text telephone (TTY) or other
device to call persons with or without such disabilities.

To make using TRS as simple as possible, you can simply dial 711 to be automatically connected to a TRS
operator. By dialing 711, both voice and TRS users can initiate a call from any telephone, anywhere in the United
States.

Some LEP persons may prefer or request to use a family member or friend as an interpreter. However, family
members or friends of the LEP person will not be used as interpreters unless specifically requested by that
individual and after an offer of an interpreter at no charge to the person has been made by the facility. Such an
offer and the response will be documented in the persons file. If the LEP person chooses to use a family member
or friend as an interpreter, issues of competency of interpretation, confidentiality, privacy, and conflict of interest
should be considered. If the SCA teammate reasonably believes that the family member or friend is not
competent or appropriate for any of these reasons, an alternate interpreter service should be provided to the
LEP person.

Other patients will not be used to interpret, in order to ensure confidentiality of information and accurate
communication.

Contracted Oral Interpretation Services and HIPAA: A facility is not required to obtain an individual's
authorization to use or disclose protected health information (PHI) to contracted interpreting service providers:
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However, if a facility has a contractual relationship with an interpreting service provider other than Language
Services Associates, a Business Associate Agreement (BAA) must be obtained.

Written Materials

SCA facilities have an obligation to provide translation of written materials for LEP patients.

The translation language is: "You may request oral translation of the written materials that SCA is providing to
you. This will be provided at no cost to you."

If a facility needs additional languages translated for the notice of patient rights', it can contact the SCO
HelpDesk for assistance.

If a facility has any LEP language group that is 5% of admissions (applies to both inpatient and outpatient
settings) or 1000 patients (whichever is less) eligible to be served or likely to be affected or encountered, then
the facility should contact the SCO HelpDesk for assistance in obtaining vital document translations.

2) Sensory Impairment Procedures

FOR PERSONS WHO ARE DEAF AND HARD OF HEARING:

Each facility will offer alternatives to interpreters as long as the result is effective communication. Any alternative
should be discussed with hearing impaired patients, especially those unaware that alternatives are permissible
under the law. Acceptable alternatives may include note taking, written materials, lip reading, and electronic mail.

In the event that the person requests an interpreter or that the facility determines that the information should be
given by another party, then the following alternatives are available depending upon the person's situation. Some
persons who are deaf and hard of hearing may prefer or request to use a family member or friend as an
interpreter. However, family members or friends of the person who is deaf and hard of hearing will not be used
as interpreters unless specifically requested by that individual and after an offer of an interpreter at no charge to
the person has been made by the facility. Such an offer and the response will be documented in the persons file.
If the person who is deaf and hard of hearing chooses to use a family member or friend as an interpreter, issues
of competency of interpretation, confidentiality, privacy, and conflict of interest should be considered. If the SCA
teammate reasonably believes that the family member or friend is not competent or appropriate for any of these
reasons, an alternate interpreter service (a or b below) should be provided to the person who is deaf and hard of
hearing.

Other patients will not be used to interpret, in order to ensure confidentiality of information and accurate
communication.

a. Sign-language interpreter. If a facility is unaware of a local sign-language interpreter, contact the Registry
of Interpreters for the Deaf httos://mvaccount.rid.ora/Public/Search/Internreter.asax.

b. Telecommunications device for the deaf (TDDJ: Each facility will produce written documentation indicating
where the TDD is located, how to operate it, and the telephone number. If a facility does not have a TDD
device, the facility can dial 711 to contact a Telecommunications Relay Service.

Depending upon the facility's technological equipment, the facility may choose to offer voice-to-text or video
relay/remote interpretation.

FOR PERSONS WITH VISUAL IMPAIRMENTS:

For persons with visual impairments, the facility will provide a reader, who may be a member of the staff, who will
read out loud to the patient the content of any written material concerning benefits, services, waivers of rights,
and consent to treat forms. When a reader is provided the facility should have a witness to the reading of the
documents and make a notation in the patient medical record regarding the materials that were read and
witnessed.

OR

The facility may also provide large print, taped and Braille materials. The facility must also have written
documentation as to what aids are available, where they are located, and how they are used.
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FOR PERSONS WITH SPEECH IMPAIRMENTS:

The facility may use a combination of the methods above depending on the level and type of impairment. In any
case, the facility should have written documentation indicating what written materials, typewriters, TDD and
computers are available to facilitate communication with speech impaired persons.

3) Cognitive Disorder Procedures:

For persons with cognitive disorders, including learning disabilities, a facility will need to utilize various avenues,
which would depend on the type and severity of the patient's disorder, to determine the manner in which to best
communicate with the patient.

Examples of access features for individuals with cognitive disorders may include:

• Provision of reading services and/or verbal service descriptions, upon request.

• Depending upon the facility's technological equipment, the facility may offer voice-to-text or video
relay/remote interpretation. The facility contacting a disability service organization such as local affiliates
of The ARC of the US, United Cerebral Palsy, Easter Seals, National Association for Mental Illness, etc.
that better understand individuals with disabilities' customer service needs and issues.

TRAINING/EDUCATION:

The Civil Rights Coordinators are responsible for ensuring that all teammates and applicable business
associates are familiar with this policy.

Definitions:

Applicant means an individual who applies to participate in a health program or activity,

Auxiliary aids and services include:

i. Qualified interpreters on-site or through video remote interpreting (VRI) services, as defined in 28 CFR
35.104 and 36.303(b); note takers; real-time computer-aided transcription services; written materials;
exchange of written notes; telephone handset amplifiers; assistive listening devices; assistive listening
systems; telephones compatible with hearing aids; closed caption decoders; open and closed captioning,
including real-time captioning; voice, text, and video-based telecommunication products and systems, text
telephones (TTYs), videophones, and captioned telephones, or equally effective telecommunications
devices; videote~ct displays; accessible electronic and information technology; or other effective methods
of making aurally delivered information available to individuals who are deaf or hard of hearing;

2. Qualified readers; taped texts; recordings; Braille materials and displays; screen reader software;
magnification software; optical readers; secondary auditory programs; large print materials; accessible
electronic and information technology; or other effective methods of making visually delivered materials
available to individuals who are blind or have low vision;

3. Acquisition or modification of equipment and devices; and
4. Other similar services and actions.

Department means the U.S. Department of Health and Human Services.

Director means the Director of the Office for Civil Rights (OCR) of the Department.

Disability means, with respect to an individual, a physical or mental impairment that substantially limits one or
more major life activities of such individual; a record of such an impairment; or being regarded as having such an
impairment, as defined and construed +n the Rehabilitation Act, 29 U.S.C. 705(9)(6), which incorporates the
definition of disability in the ADA, 42 U.S.C. 12102, as amended. Where this part cross-references regulatory
provisions that use the term "handicap," "handicap" means "disability" as defined in this section.

Electronic and information technology means the same as "electronic and information technology," or any term
that replaces "electronic and information technology," as it is defined in 36 CFR 1194.4.

Employee health benefit program means:
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1. Health benefits coverage or health insurance coverage provided to employees and/or their dependents
established, operated, sponsored or administered by, for, or on behalf of one or more employers, whether
provided or administered by entities including but not limited to an employer, group health plan (as defined
in the Employee Retirement Income Security Act of 1974 (FRIBA), 29 U.S.C. 1191 b(a)(1)), third party
administrator, or health insurance issuer.

2. An employer-provided oremployer-sponsored wellness program;
3. An employer-provided health clinic; or
4. Long term care coverage or insurance provided or administered by an employer, group health plan, third

party administrator, or health insurance issuer for the benefit of an employer's employees.

Health program or activity means the provision or administration of health related services, health-related
insurance coverage, or other health related coverage, and the provision of assistance to individuals in obtaining
health-related services or health-related insurance coverage. For an entity principally engaged in providing or
administering health services or health insurance coverage or other health coverage, all of its operations are
considered part of the health program or activity, except as specifically set forth otherwise in this part. Such
entities include a hospital, health clinic, group health plan, health insurance issuer, physician's practice,
community health center, nursing facility, residential or community-based treatment facility, or other similar entity.
A health program or activity also includes all of the operations of a State Medicaid program, a Children's Health
Insurance Program, and the Basic Health Program.

Individual with a disability means any individual who has a disability as defined for the purpose of Section 504 of
the Rehabilitation Act of 1973, 29 U.S.C. 705(20)(6)—(F), as amended. Where this part cross-references
regulatory provisions applicable to a "handicapped individual," "handicapped individual" means "individual with
a disability" as defined in this section.

Individual with limited English proficiency means an individual whose primary language for communication is not
English and who has a limited ability to read, write, speak, or understand English.

Language assistance services may include, but are not limited to:

i. Oral language assistance, including interpretation in non-English languages provided in-person or
remotely by a qualified interpreter for an individual with limited English proficiency, and the use of qualified
bilingual or multilingual staff to communicate directly with individuals with limited English proficiency;

2. Written translation, performed by a qualified translator, of written content in paper or electronic form into
languages other than English; and

3. Taglines.

National origin includes, but is not limited to, an individual's, or his or her ancestor's, place of origin (such as
country or world region) or an individual's manifestation of the physical, cultural, or linguistic characteristics of a
national origin group.

On the basis of sex includes, but is not limited to, discrimination on the basis of pregnancy, false pregnancy,
termination of pregnancy, or recovery therefrom, childbirth or related medical conditions, sex stereotyping, and
gender identity.

Qualified bilingual/multilingual staff means a member of a facility's workforce who is designated by the facility to
provide oral language assistance as part of the individual's current, assigned job responsibilities and who has
demonstrated to the facility that he or she:

i. Is proficient in speaking and understanding both spoken English and at least one other spoken language,
including any necessary specialized vocabulary, terminology and phraseology, and

2. Is able to effectively, accurately, and impartially communicate directly with individuals with limited English
proficiency in their primary languages.

Qualified individual with a disability means, with respect to a health program or activity, an individual with a
disability who, with or without reasonable modifications to policies, practices, or procedures, the removal of
architectural, communication, or transportation barriers, or the provision of auxiliary aids and services, meets the
essential eligibility requirements for the receipt of aids, benefits, or services offered or provided by the health
program or activity.

Qualified interpreter for an individual with a disability.
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A qualified interpreter for an individual with a disability means an interpreter who via a remote interpreting
service or an onsite appearance:

i. Adheres to generally accepted interpreter ethics principles, including client confidentiality; and
ii. is able to interpret effectively, accurately, and impartially, both receptively and expressively, using

any necessary specialized vocabulary, terminology and phraseology.
For an individual with a disability, qualified interpreters can include, for example, sign language
interpreters, oral transliterators (individuals who represent or spell in the characters of another alphabet),
and cued language transliterators (individuals who represent or spell by using a small number of
handshapes).

Qualified interpreter for an individual with limited English proficiency means an interpreter who via a remote
interpreting service or an on-site appearance:

i. Adheres to generally accepted interpreter ethics principles, including client confidentiality;
2. has demonstrated proficiency in speaking and understanding both spoken English and at least one other

spoken language; and
3. is able to interpret effectively, accurately, and impartially, both receptively and expressly, to and from such

languages) and English, using any necessary specialized vocabulary, terminology and phraseology.

Qualified translator means a translator who:

1. Adheres to generally accepted translator ethics principles, including client confidentiality;
2. has demonstrated proficiency in writing and understanding both written English and at least one other

written non-English language; and
3. is able to translate effectively, accurately, and impartially to and from such languages) and English, using

any necessary specialized vocabulary, terminology and phraseology.

Recipient means any State or its political subdivision, or any instrumentality of a State or its political subdivision,
any public or private agency, institution, or organization, or other entity, or any individual, to whom Federal
financial assistance is extended directly or through another recipient and which operates a health program or
activity, including any subunit, successor, assignee, or transferee of a recipient.

Sex stereotypes means stereotypical notions of masculinity or femininity, including expectations of how
individuals represent or communicate their gender to others, such as behavior, clothing, hairstyles, activities,
voice, mannerisms, or body characteristics. These stereotypes can include the expectation that individuals will
consistently identify with only one gender and that they will act in conformity with the gender-related expressions
stereotypically associated with that gender. Sex stereotypes also include gendered expectations related to the
appropriate roles of a certain sex.

Taglines mean short statements written in non-English languages that indicate the availability of language
assistance services free of charge.

Enforcement:
Any teammate found to have violated this policy may be subject to disciplinary action, up to and including termination of
employment.

Business associates found to have violated this policy may be subject to financial penalties, up to and including
termination of contract.

SCA policies and procedures are confidential proprietary information that should not be disclosed to individuals outside
SCA. All confidential or proprietary information should be protected against theft, loss, and unauthorized disclosure.

Review and Update:
This policy is to be reviewed annually to determine if the policy complies with current regulations and SCA practices. In the event
that significant related changes occur, the policy will be reviewed and updated as needed.

Referenced Documentation:

https://app.policyiq.com/SCA Surgery/Content/Print/14011 11 /2 ] /20 ] 6
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References used within this document that also reside in policylQ are located and can be accessed via the
"AttachmentslLinks" tab.

Contact Information:

If you have questions or concerns regarding this policy, please use the following email link to contact the
appropriate business area representative. Please also include the number and name of the policy you are
referencing in your email:

policvIOCa~scasuraerv.com

Reviews and Approvals:

Reviewed by Date

C. Scott Thompson 
07/08/2009

C. Scott Thompson 
12/20/2010

C. Scott Thompson
01/09/2013

C. Scott Thompson 
03/19/2014

C. Scott Thompson 04/15/2015
Michelle George 01/18/2016
Michelle George, Scott Thompson 10/19/2016

A proved b Date
Compliance Committee of SCA Board of Directors 

February 2009
P&P Task Force

July 2009

Policy Advisory Review Committee (PARC) November 2016

Attachments /Links

6m~1 CMP_O1_118: Communicating Effectively with Persons with Limited English Proficiency, Sensory Impairments, or
Cognitive Disorders [ID: 13893]

RMT_02_113: Accessibility to SCA Facilities [ID: 14014]

Attachment A {Sample Notice) (14)

Attachment B (Grievance Procedure) (15)

181 Attachment C (I Speak Cards) (317)

Attachment D (Language Services Associates Agreement Letter) {256)

SCA Internal Use Only
ID: 14011
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RRC •~~ CPAs P.C.
CERTIFIED PUBLIC ACCOUNTANTS

WWW.RRCCPAPC.COM

INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To Board of Directors of
River Valley ASC, LLC
Norwich, CT

We have reviewed the accompanying financial statements of River Valley ASC, LLC, which
comprise the statement of assets, liabilities, and members' deficiency -cash basis as of
December 31, 2015, and the related statements of revenues, expenses and members' deficiency -
cash basis and statement of cash flows -cash basis for the year then ended, and the related notes
to the financial statements. A review includes primarily applying analytical procedures to
management's financial data and making inquiries of management. A review is substantially
less in scope than an audit, the objective of which is the expression of an opinion regarding the
financial statements as a whole. Accordingly, we do not express such an opinion.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements
in accordance with the cash basis of accounting; this includes determining that the cash basis of
accounting is an acceptable basis for the preparation of financial statements in the circumstances.
Management is also responsible for the design, implementation, and maintenance of internal
control relevant to the preparation and fair presentation of financial statements that are free from
material misstatement whether due to fraud or error.

Accountant's Responsibility

Our responsibility is to conduct the review engagement in accordance with Statements on
Standards for Accounting and Review Services promulgated by the Accounting and Review
Services Committee of the AICPA. Those standards require us to perform procedures to obtain
limited assurance as a basis for reporting whether we are aware of any material modifications
that should be made to the financial statements for them to be in accordance with the cash basis
of accounting. We believe the results of our procedures provide a reasonable basis for our
conclusion.

Accountant's Conclusion

Based on our review, we aze not aware of any material modifications that should be made to the
accompanying financial statements in order for them to be in accordance with the cash basis of

accounting.

ioo Dutch Hill Road, Suite #aio •Orangeburg, NY io96a •Tel: 845-6a4-8o~i Tel: 845-6a~-io4o •Fax: 845-6a4-6ao4

ao5 North County Shopping Center, Suite zo5 • PO Box 569 • Goldens Bridge, NY io5a6 •Tel: 9iq.-~6~-3313 •Fax: 914-767'3315

Please Reply To Orangeburg Office ~
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Basis of Accounting

We draw attention to Note 2 of the financial statements, which describes the basis of accounting.

The financial statements are prepared in accordance with the cash basis of accounting, which is a

basis of accounting other than accounting principles generally accepted in the United States of

America. Our conclusion is not modified with respect to this matter.

i '

RRC CPAs, P.C.
Orangeburg, NY

June 2, 2016
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RIVER VALLEY ASC, LLC

STATEMENT OF ASSETS. LIABILITIES AND MEMBERS' DEFICIENCY -CASH BASIS

FOR THE YEAR ENDING DECEMBER 31, 2015

ASSETS

Current Assets
Cash and Cash Equivalents $ 724,648

Total Current Assets 724,648

Fixed Assets, Net of Accumulated Depreciation of $2,901,771 1,523,425

Other Assets

Goodwill, Net of Accumulated Amortization of $98,885 375,610
Organizational Costs, Net of Accumulated Amortization of $193,647 393,564

Totai Other Assets 769,174

Total Assets $ 3,017,247

LIABILITIES AND MEMBERS' DEFICIENCY

Current Liabilities

Taxes Payable $ 5,538

Current Portion of Loan Payable -Farmington Bank 652,394
Current Portion of Capitalized Leases 184,898

Total Current Liabilities 842,830

Long-Term Liabilities

Long-Term Portion of Loan Payable -Farmington Bank 2,480,446
Long-Term Portion of Capitalized Leases 328,819

Total Long-Term Liabilities 2,809,265

Total Liabilities 3,652,095

Members' (Deficiency) (634,848)

Total Liabilities and Members' (Deficiency) $ 3,017,247

See accompanying notes and independent accountant's review report.
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RIVER VALLEY ASC, LLC

STATEMENT OF REVENUES. EXPENSES AND MEMBERS' DEFICIENCY -CASH BASIS

FOR THE YEAR ENDING DECEMBER 31, 2015

Revenue

Gross Revenues $ 9,445,709
Interest Income 1,227

Total Revenue 9,446,936

Cost of Service

Clinical Salaries 1,068,044

Medical Supplies 972,607

Equipment Supplies, Repairs, Maintenance and Rentals 229,256

Laundry and Linen 35,235
Medical Gas and Waste Removal 23,994

Total Cost of Service 2,329,136

Gross Profit 7,117,800

Operating Expenses

Administrative Salaries 463,645

Auto and Travel 9,471

Bank Fees 13,849

Billing Costs 14,358

Cleaning and Janitorial 36,999

Computer Related Expenses 64,109

Dues and Subscriptions 9,598

Employee Benefits and Payroll Taxes 325,515

Insurance 50,021

Interest 171,026

Internet and Cable 7,017

Leased Equipment -Office 12,532

Legal and Professional 398,128

Meals and Entertainment 273

Meetings 2,208

Office Expense and Supplies 44,215

Payroll Expenses 7,237

Postage and Delivery 15,312

Rent and Occupancy Costs 212,167

Repairs and Maintenance 29,085

See accompanying notes and independent accountant's review report.

4

RRCCPAs P.C.
CERTIFIED PUBLIC ACCOUNTANTS

RV000438 
01/30/2017



RNER VALLEY ASC, LLC
STATEMENT OF REVENUES, EXPENSES AND MEMBERS' DEFICIENCY -CASH BASIS

FOR THE YEAR ENDING DECEMBER 31, 2015

Continued

Taxes $ 108,778

Telephone 7,430
Utilities 1 15,021

Total Operating Expenses 2,117,994

Net Profit Before Depreciation and Amortization 4,999,806

Depreciation and Amortization
Depreciation 320,175
Amortization 65,329

Total Depreciation and Amortization 385,504

Net Income $ 4,614,302

Members' Equity/(Deficiency)

Beginning of Year (Deficiency) $ (1,460,913)
Member Distributions (3,788,237)

Subtotal (5,249,150)

End of Year (Deficiency) $ (634,848)

See accompanying notes and independent accountant's review report.
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RIVER VALLEY ASC, LLC

STATEMENT OF CASH FLOWS -CASH BASIS

FOR THE YEAR ENDING DECEMBER 31, 2015

Cash Flows from Operating Activities:
Net Income $ 4,614,302

Adjustments to reconcile net income to net cash provided
by operating activities
Depreciation and Amortization 385,504

(Increase) decrease in:
Prepaid Payroll and Interest 38,119

Increase (decrease)in:
Taxes Payable 895

Net Cash Provided by Operating Activities 5,038,820

Cash Flows from Investing Activities:
Acquisition of Fixed Assets (46,584)

Net Cash (Used in) Investing Activities (46,584)

Cash Flows from Financing Activities:
Principal Payments -Loan Payable -Farmington Bank (664,045)

Principal Payments -Capital Lease Payable (179,219)

Member Distributions (3,788,237)

Net Cash (Used in) Financing Activities (4,631,501)

Net Increase in Cash and Equivalents 360,735

Beginning of Year Cash and Cash Equivalents 363,913

End of Year Cash and Cash Equivalents $ 724,648

See accompanying notes and independent accountant's review report.
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RIVER VALLEY ASC, LLC
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2015

NOTE 1—ORGANIZATION, OPERATION AND BASIS OF PRESENTATION

River Valley ASC, LLC "the Company" was organized as a limited liability company under the
laws of the State of Connecticut on July 26, 2012. Under the Connecticut statutes members of an
LLC are protected from liabilities for acts and debts of the LLC. The Company operates as an
ambulatory surgery center.

Management has assessed subsequent events through May 16, 2016 the date the financial
statements were available to be issued.

NOTE 2 —SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Accounting —The Company's policy is to prepare its financial statements on the cash
basis of accounting. Consequently, revenues are recognized when received rather than when
earned, and certain expenses are recognized when cash is disbursed rather than when the
obligation is incurred.

Cash and Cash Equivalents —All cash and money market accounts are reported as cash and
equivalents.

Fixed Assets —The Company uses the straight-line method of depreciation over the following
estimated useful lives:

Computer Equipment 3 years
Property and Equipment 5-7 yeazs
Leasehold Improvements 15 years

Expenditures for major renewals and betterments that extend the useful lives of property and
equipment are capitalized. Expenditures for maintenance and repairs are charged to expense as
incurred.

Revenues -The Company's primary source of income is from performing ambulatory surgery
services.

Income Taxes —The Company is a limited liability company. Accordingly, under the Internal
Revenue Code, all taxable income or loss flows through to its members. Therefore, no income
tax expense or liability is recorded in the accompanying financial statements.
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RIVER VALLEY ASC. LLC
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2015

NOTE 2 —SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Uncertain Tax Positions —The Company is required to recognize measure, classify and disclose
in the financial statements uncertain tax positions taken or expected to be taken in the

Company's tax returns. Management has determined that the Company does not have any

uncertain tax positions and associated unrecognized benefits that materially impact the financial

statements or related disclosures. Since tax matters are subject to some degree of uncertainty,

there can be no assurance that the Company's tax returns will not be challenged by the taxing

authorities and that the Company or its members will not be subject to additional tax penalties,

and interest as a result of such challenge. Generally, the Company's tax returns remain open for

federal income examination for three years from the date of filing and four years for Connecticut.

Use of Estimates —The preparation of financial statements in conformity with accounting

principles generally accepted in the United States of America requires management to make

estimates and assumptions that affect the reported amounts of assets and liabilities and

disclosures of contingent assets and liabilities at the date of the financial statements, and the

reported amount of revenue and expenses during the audit period. Actual results could differ

from those estimates.

Fair Value Measurements —The Company adopted FASB ASC 820, Fair Value Measurements

and Disclosures, for assets and liabilities measured at fair value on a recurring basis. The

codification established a common definition for fair value to be applied to existing generally

accepted accounting principles that requires the use of fair value measurements, establishes a

framework for measuring fair value, and expands disclosure about such fair value measures.

FASB ASC 820 defines fair value as the price that would be received to sell and asset or paid to

transfer a liability in an orderly transaction between market participants at the measurement date.

Additionally, FASB ASC 820 requires the use of valuation techniques that maximize the use of

observable inputs and minimize the use of unobservable inputs. These inputs are prioritized as

follows:

• Level 1 —Observable inputs such as quoted market prices in active markets for identical

assets or liabilities

• Level 2 —Observable market-based inputs or unobservable inputs that are corroborated

by market data

• Level 3 —Unobservable inputs for which there is little or no market data, which require

the use of the reporting entity's own assumptions
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RIVER VALLEY ASC, LLC
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2015

NOTE 3 —CONCENTRATION OF CREDIT RISK

The Company maintains its cash balances at one financial institution. Accounts are insured by
the Federal Deposit Insurance Corporation (FDIC) up to $250,000 per depositor. At December
31, 2015, the Company's uninsured cash balances totaled approximately $475,000.

NOTE 4 —OTHER ASSETS

Other assets are summarized by major classifications as follows:

Organizational Costs $ 587,211
Goodwill 474,495

Subtotal 1,061,706
Less: Accumulated Amortization (292,532)

Net Value $ 769,174

NOTE 5 —FIXED ASSETS

Fixed assets are summarized by major classifications as follows:

Computer Equipment $ 225,625
Other Equipment 29,453
Furniture and Fixtures 44,858
Medical Equipment 1,679,468
Leasehold Improvements 2,445,792

Subtotal 4,425,196
Less: Accumulated Depreciation (2,901,771)

Net Value $ 1,523,425

NOTE 6 —LONG TERM LIABILITIES

Loan Payable —Farmington Bank
On December 17, 2012 the Company received a construction/permanent loan from Fannington

Bank in the amount of $4,716,000. The balance of the loan at December 31, 2015 was
$3,132,840.
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RIVER VALLEY ASC, LLC
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2015

NOTE 6 —LONG TERM LIABILITIES (CONTINUED)

The Company is able to draw on the construction loan for up to 15 months post January 2013 or
through March 2014. Commencing with April 2014, the construction loan converted to a
permanent loan. During the construction loan period, the outstanding principal balance will be
charged interest only based upon LIBOR plus 250 basis points. During the permanent loan
period, a fixed interest rate of 3.89%/annum will be chazged on the outstanding principal.
Principal will be amortized on a six year period with a balloon payment on the maturity date of
January 1, 2021.

Principal maturities of the loan payable for each of the next five years are as follows:

Year Ending
December 31:

2016 $ 516,054
2017 536,490
2018 557,736
2019 579,823
2020 602,785
Thereafter 339,952
TOTAL $ 3,132,840

Interest expense for the year ended December 31, 2015 was $137,849.

Leases
The Company leases equipment under capital leases expiring in various years through 2018. The
assets and liabilities under capital leases are recorded at the lower of the present value of the
minimum lease payments or the fair value of the assets. The assets are amortized over the lower
of their related lease terms or their estimated productive lives. Amortization of assets under
capital leases is included in depreciation expense for 2015.

Following is a summary of equipment held under capital leases at December 31, 2015:

Medical Equipment $ 893,503
Less: Accumulated Amortization (670,1261

223377
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RIVER VALLEY ASC, LLC
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2015

NOTE 6 —LONG TERM LIABILITIES (CONTINUED)

Interest rates on capitalized leases vary from 4.0% to 8.4% and are imputed based on the lower
of the Company's incremental borrowing rate at the inception of each lease or the lessor's
implicit rate of return.

Minimum future lease payments under capital leases are approximated as follows:

Year Ending
December 31:

2016 $ 207,304
2017 194,769
2018 135,497
TOTAL 537,570
Less: Interest Expense (23,853)
CAPITAL LEASE PRINCIPAL $ 513,717

NOTE 7 —COMMITMENTS AND CONTINGENCIES

The Company leases its offices in Norwich, CT. On December 11, 2012, the Company entered
into a 9 year lease beginning on May 1, 2013 and expiring April 30, 2022. In 2014, an
amendment to the lease was signed negotiating the annual rental terms. There aze two 5 year
renewal options. Future minimum operating lease payments under the lease are as follows:

2016 $ 145,172
2017 156,422
2018 167,734
2019 179,028
2020 188,079
Years 2021-2022 254,299
TOTAL 1.090.734
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RIVER VALLEY ASC, LLC
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2015

NOTE 7 —COMMITMENTS AND CONTINGENCIES (CONTINUED)

The lease required the Company to pay as additional rent, cost of living, real estate taxes and
common area maintenance costs. Accordingly, the total occupancy cost for 2015 was $212,167.

The Company entered into a 15 year management agreement on November 30, 2012 for
administrative services at the surgery center location. The annual management fee payable to
manager for management services is $75,000 annually, provided however, such management fee
is offset by the manager's distributions as a class B member of the Company pursuant to the
terms of the operating agreement.
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SURGICAL CARE AFFILIATES, INC.
CONSOLIDATED BALANCE SHEETS
(In thousands, except par value amount)

DECEMBER 3l, DECEMBER 31,
2015 2014

Assets
Current assets

Cash and cash equivalents ................................................................................................................. $ 79,269 $ 8,731
Restricted cash ................................................................................................................................... 26,116 24,073
Accounts receivable, net of allowance for doubtful accounts (2015 - $17,045; 2014 - $10,448) .... 129,659 100,529
Receivable from nonconsolidated affiliates ....................................................................................... 46,949 72,030
Prepaids and other current assets ....................................................................................................... 32,850 30,170
Current assets related to discontinued operations .............................................................................. 19 1,959

Total current assets ...................................................................................................................... 314,862 237,492
Property and equipment, net of accumulated depreciation (2015 - $99,678; 2014 - $99,111)........... 296,831 209,642
Goodwill.................................................................................................................................................. 1,061,088 902,391
Intangible assets, net of accumulated amortization (2015 - $48,495; 2014 - $35,270) ...................... 109,188 84,262
Deferred debt issue costs ......................................................................................................................... 7,472 5,383
Investment in and advances to nonconsolidated affiliates ....................................................................... 216,111 194,610
Other long-term assets ............................................................................................................................. 1,787 4,311
Assets related to discontinued operations ................................................................................................ 59 9,344
Assets held for sale .................................................................................................................................. 408 -

Total assets (a) ........................................................................................................................ $ 2,007,806 $ 1,647,435

Liabilities and Equity
Current liabilities

Current portion of long-term debt ...................................................................................................... $ 32,503 $ 24,690
Accounts payable ............................................................................................................................... 37,419 31,717
Accrued payroll ................................................................................................................................. 37,802 29,199
Accrued interest ................................................................................................................................. 4,173 234
Accrued distributions ......................................................................................................................... 37,175 29,134
Payable to nonconsolidated affiliates ................................................................................................. 77,683 104,519
Other current liabilities ...................................................................................................................... 30,938 26,747
Current liabilities related to discontinued operations ......................................................................... 368 2,280
Current liabilities held for sale ........................................................................................................... 26 -

Total current liabilities ................................................................................................................. 258,087 248,520
Long-term debt, net of current portion .................................................................................................... 858,044 665,] 19
Deferred income tax liability ................................................................................................................... 44,339 131,020
Other long-term liabilities ....................................................................................................................... 31,587 19,683
Liabilities related to discontinued operations .......................................................................................... 28 683

Total liabilities (a) .................................................................................................................. 1,192,085 1,065,025
Commitments and contingent liabilities (Note 17) ..................................................................................
Noncontrolling interests -redeemable (Note 10) .................................................................................. 21,989 15,444

Equity ......................................................................................................................................................
Surgical Care Affiliates' equity .........................................................................................................

Common stock, $0.01 par value, 180,000 shares authorized, 39,690 and 38,648 shares
outstanding, respectively ........................................................................................................... 397 386

Additional paid in capital ............................................................................................................. 442,678 419,088
Accumulated deficit ..................................................................................................................... (60,814) (176,135)

Total Surgical Care Affiliates' equity ................................................................................................ 382,261 243,339
Noncontrolling interests -non-redeemable ..................................................................................... 411,471 323,627

Total equity ............................................................................................................................ 793,732 566,966
Total liabilities and equity ................................................................................................ $ 2,007,806 $ 1,647,435

(a) Our consolidated assets as of December 31, 2015 and December 31, 2014 include total assets of a variable interest entity ("VIE") of $167.8 million and $117.5
million, respectively, which can only be used to settle the obligations of the VIE. Our consolidated total liabilities as of December 31, 2015 and December 31,
2014 include total liabilities of the VIE of $41.0 million and $23.8 million, respectively, for which the creditors of the VIE have no recourse to us, with the
exception of $4.0 million and $3.4 million of debt guaranteed by us at December 31, 2015 and December 31, 2014, respectively. See further description in Note
4, Variable Interest Entities.

See Notes to Cc;~solida£ed Fi~aa;vcicl Stntsme;~ts.
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SURGICAL CARE AFFILIATES, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except per share data)

YEAR-ENDED
DECEMBER 31,

2015 2014 2013

Net operating revenues:
Net patient revenues .................................................................................... $ 971,422 $ 788,048 $ 731,584
Management fee revenues ........................................................................... 61,011 58,914 40,469
Other revenues ............................................................................................. 19,057 17,774 13,610

Total net operating revenues .................................................................. 1,051,490 864,736 785,663
Equity in net income of nonconsolidated affiliates ........................................... 49,867 32,564 23,364
Operating expenses:

Salaries and benefits .................................................................................... 351,029 297,174 270,929
Supplies ....................................................................................................... 221,392 177,853 170,174
Other operating expenses ............................................................................. 161,854 124,870 127,701
Depreciation and amortization ..................................................................... 66,225 52,663 41,450
Occupancy costs .......................................................................................... 36,480 29,390 25,544
Provision for doubtful accounts ................................................................... 17,195 14,051 14,208
Impairment of intangible and long-lived assets ........................................... 625 610 -
Loss (gain) on disposal of assets ................................................................. 1,886 (232) 123

Total operating expenses ........................................................................ 856,686 696,379 650,129
Operating income .............................................................................................. 244,671 200,921 158,898

Interest expense ........................................................................................... 42,111 32,785 60,202
HealthSouth option expense ........................................................................ 11,702 - -
Debt modification expense .......................................................................... 5,032 - -
Loss on extinguishment of debt ................................................................... 544 - 10,333
Interest income ............................................................................................ (367) (174) (215)
(Gain) loss on sale of investments ............................................................... (3,982) (7,633) 12,330

Income from continuing operations before income tax expense ....................... 189,631 175,943 76,248
(Benefit) provision for income taxes ................................................................. (84,778) 9,439 12,320
Income from continuing operations .................................................................. 274,409 166,504 63,928
Loss from discontinued operations, net of income tax expense ........................ (784) (9,355) (9,330)
Net income ........................................................................................................ 273,625 157,149 54,598
Less: Net income attributable to noncontrolling interests ................................. (158,304) (125,169) (105,942)
Net income (loss) attributable to Surgical Care Affiliates ................................ $ 115,321 $ 31,980 $ (51,344)

Basic net income (loss) per share attributable to Surgical Care Affiliates:
Continuing operations attributable to Surgical Care Affiliates .............. $ 2.95 $ 1.07 $ (1.33 )
Discontinued operations attributable to Surgical Care Affiliates........... $ (.02) $ (.24) $ (.29)

Net income (loss) per share attributable to Surgical Care Affiliates ..... $ 2.93 $ 0.83 $ (1.62)

Basic weighted average shares outstanding ...................................................... 39,360 38,477 31,688
Diluted net income (loss) per share attributable to Surgical Care Affiliates:

Continuing operations attributable to Surgical Care Affiliates .............. $ 2.85 $ 1.03 $ (1.33)
Discontinued operations attributable to Surgical Care Affiliates........... $ (.02) $ (.23) $ (.29)

Net income (loss) per share attributable to Surgical Care Affiliates ..... $ 2.83 $ 0.80 $ (1.62)

Diluted weighted average shares outstanding ................................................... 40,734 39,958 31,688

See Notes to Consolidated Financial Statements.
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SURGICAL CARE AFFILIATES, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(In thousands)

Netincome ........................................................................................................ $
Other comprehensive income:

Unrealized income (loss) on interest rate swap ...........................................
Amounts reclassified from accumulated other comprehensive loss ............

Total other comprehensive income ..................................................................
Comprehensive income .....................................................................................
Comprehensive income attributable to noncontrolling interests .......................
Comprehensive income (loss) attributable to Surgical Care Affiliates .............

YEAR-ENDED
DECEMBER 31,

2015 2014 2013

273,625 $ 157,149 $ 54,598

— — 847
— — 7,480

— — 8,327
273,625 157,149 62,925

(158,304) (125,169) (105,942)
$ 115,321 $ 31,980 $ (43,017)

See Notes to Consolidated Financial Statements.
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SURGICAL CARE AFFILIATES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

YEAR-ENDED
DECEMBER 31,

2015 2014 2013

Cash flows from operating activities
Net income ............................................................................................................................. $ 273,625 $ 157,149 $ 54,598
Loss from discontinued operations ........................................................................................ 784 9,355 9,330
Adjustments to reconcile net income to net cash provided by operating activities ................

Provision for doubtful accounts ........................................................................................ 17,195 14,051 14,208
Depreciation and amortization .......................................................................................... 66,225 52,663 41,450
Amortization of deferred issuance costs ........................................................................... 1,352 2,954 3,891
Impainnent of long-lived assets ........................................................................................ 625 610
Realized (gain) loss on sale of investments ...................................................................... (3,982) (7,633) 12,330
Loss (gain) on disposal of assets ...................................................................................... 1,886 (232) 123
Equity in net income of nonconsolidated affiliates ........................................................... (49,867) (32,564) (23,364)
Distributions from nonconsolidated affiliates ................................................................... 56,263 50,773 50,505
Deferred income tax ......................................................................................................... (86,185) 8,556 15,410
Stock compensation .......................................................................................................... 8,519 4,126 2,724
Change in fair value and loss on de-designation of interest rate swap ............................. 336 485 8,314
Loss on extinguishment of debt ........................................................................................ 544 - 10,333
HealthSouth option expense ............................................................................................. 11,702
Payment of deferred interest ............................................................................................. (14,785)
Debt call premium paid .................................................................................................... (5,000)
(Increase) decrease in assets, net of business combinations .............................................

Accounts receivable .................................................................................................... (31,066) (18,692) (20,000)
Other assets ................................................................................................................. 18,576 (66,709) 8,230

(Decrease) increase in liabilities, net of business combinations .......................................
Accounts payable ........................................................................................................ (10,740) 4,709 3,679
Accrued payroll ........................................................................................................... 6,476 2,404 6,143
Accrued interest .......................................................................................................... 3,939 (213) (13,263)
Other liabilities ............................................................................................................ (19,450) 34,261 9,064

Other................................................................................................................................. (332) (722) (251)
Net cash used in operating activities of discontinued operations ................................ (3,219) (4,750) (8,085)

Net cash provided by operating activities ............................................................... 263,206 210,581 165,584

Cash flows from investing activities
Capital expenditures ......................................................................................................... (44,760) (37,304) (36,838)
Proceeds from sale of business ......................................................................................... 6,884 2,711 1,276
Proceeds from disposal of assets ...................................................................................... 2,303 1,302 5,880
Proceeds from sale of equity interests of nonconsolidated affiliates ................................ 20,512 2,344 4,587
Proceeds from sale of equity interests of consolidated affiliates in deconsolidation
transactions.................................................................................................................... - 2,375 2,069

Decrease in cash related to conversion of consolidated affiliates to equity interests........ (37) (30) (116)
Net change in restricted cash ............................................................................................ (1,543) 1,062 1,886
Net settlements on interest rate swap ................................................................................ (1,449) (1,539) (2,921)
Business acquisitions, net of cash acquired 2015 - $2,711; 2014 - $2,527; 2013 -
$6,131 ............................................................................................................................... (112,794) (122,165) (54,499)
Purchase of equity interests in nonconsolidated affiliates ................................................ (35,642) (36,032) (766)
Return of equity method investments in nonconsolidated affiliates ................................. 2,284 2,555 2,592
Other................................................................................................................................. (3,224) (3,791) -
Net cash provided by investing activities of discontinued operations .............................. 11,000 - 16

Net cash used in investing activities ......................................................................... $ (156,466) $ (188,512) $ (76,834)
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SURGICAL CARE AFFILIATES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

YEAR-ENDED
DECEMBER 31,

2015 2014 2013

Cash flows from financing activities ...................................................................................
Borrowings under line of credit arrangements and long-term debt, net of issuance costs $ 728,310 $ 35,646 $ 417,678
Payment of debt acquisition costs ..................................................................................... (3,238) - (5,700)
Proceeds from issuance of shares pursuant to IPO, net of offering costs ......................... 171,877
Principal payments on line of credit arrangements and long-term debt ............................ (614,468) (31,083) (527,634)
Principal payments under capital lease obligations .......................................................... (9,042) (8,225) (7,552)
Distributions to noncontrolling interests of consolidated affiliates .................................. (150,529) (113,432) (102,975)
Contributions from noncontrolling interests of consolidated affiliates ............................. 6,276 17,452 4,758
Proceeds from sale of equity interests of consolidated affiliates ...................................... 5,933 5,593 7,864
Repwchase of equity interests of consolidated affiliates .................................................. (6,124) (8,726) (5,612)
Distributions to unit holders ............................................................................................. - - (74,900)
Proceeds from teammate equity plans .............................................................................. 12,054 5,820 453
Tax payments on options and awards ............................................................................... (5,409)
Other................................................................................................................................. - (2,189) -

Net cash used in financing activities ........................................................................ (36,237) (99,144) (121,743)

Change in cash and cash equivalents .................................................................................. 70,503 (77,075) (32,993)
Cash and cash equivalents at beginning of period ............................................................ 8,731 85,829 118,618
Cash and cash equivalents of discontinued operations at beginning of period ............... 37 14 178
Less: Cash and cash equivalents of discontinued operations at end of period ............... (2) (37) 26
Cash and cash equivalents at end of period ............................................................................ $ 79,269 $ 8,731 $ 85,829

Supplemental cash flow information
Cash paid during the year for interest .................................................................................... $ 37,615 $ 31,173 $ 62,167
Cash paid during the year for income taxes ........................................................................... 1,021 753 493
Supplemental schedule of noncash investing and financing activities
Property and equipment acquired through capital leases and installment purchases ............. 18,640 9,722 21,329
Goodwill attributable to sale of surgery centers ..................................................................... 2,503 752 10,062
Net investment in consolidated affiliates that became equity method facilities ..................... 164 1,848 5,356
Noncontrolling interest associated with conversion of consolidated affiliates to equity
method affiliates .................................................................................................................. 1,750 3,886 747

Contributions (non-cash) from noncontrolling interests of consolidated affiliates ................ - 5,225 -
Accrued capital expenditures at end of period ....................................................................... 3,976 3,457 2,341
Equity interest purchase in nonconsolidated affiliates via withheld disri-ibutions .................. 5,259 - -

See Notes to Consolidated Financial Statements.
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Supplemental CON Application Form
Transfer of Ownership of a Health Care Facility

Conn. Gen. Stat. § 19a-638(a)(2)

Applicants: River Valley ASC, LLC & SCA-River Valley, LLC

Project Name: Transfer of Membership Interests in River Valley
ASC, LLC to SCA-River Valley, LLC
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1. Project Description and Need: Change of Ownership or Control

a. Describe the transition plan and how the Applicants will ensure continuity of
services. Provide a copy of a transition plan, if available.

RESPONSE:

SCA-River Valley acquired a 49% ownership interest in River Valley ASC, LLC
effective October 31, 2016. SCA has been managing the Center since that time.
There is no "transition" of operations related to this proposal for SCA-River Valley to
acquire an additional 11.5% of the membership interests in the Company and become
a majority owner. The Center is an existing outpatient surgical facility. The same
staff, physicians, and procedures remained in place through the minority change of
ownership and will stay in place once SCA-River Valley becomes a majority owner.
No interruption in services has or is expected to occur as a result of the transaction.

b. For each Applicant (and any new entities to be created as a result of the
proposal), provide the following information as it would appear prior and
subsequent to approval of this proposal:

i. Legal chart of corporate or entity structure including all affiliates.

RESPONSE:

See Exhibit H.

ii. Governance or controlling body

RESPONSE:

Currently, the Company is governed by a Board of Managers consisting of five (5)
members. Four (4) members of the Board are appointed by a majority of the Class A
Members (i.e., physician investors), and one (1) member of the Board is appointed by
SCA-River Valley. After the closing of the transaction, the Company will still be
governed by a Board of Managers consisting of five (5) members; however, SCA-
River Valley will appoint three (3) members of the Board, and the physician investors
will appoint two (2) members of the Board.
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iii. List of owners and the %ownership and shares of each.

RESPONSE:

See E~ibit I.

c. Does this proposal avoid the corporate practice of medicine? Explain in detail.

RESPONSE:

The Corporate Practice of Medicine Doctrine ("CPMD") holds that only individuals
who are licensed to practice medicine in Connecticut are authorized to practice
medicine in this state. A corporation, in and of itself, is not authorized to practice
medicine. Although the Company owns the Center, and SCA manages the Center,
neither is practicing medicine. All surgical care at the Center is performed by
Connecticut licensed physicians. The Center is governed by Section 19-13-D56 of
the Regulations of Connecticut State Agencies concerning licensure of outpatient
surgical facilities operated by corporations. These regulations have provisions
regarding professional staff that ensure medical competence and judgment are
preserved. In addition, OHCA has historically approved CONS for ambulatory
surgical facilities that are owned in part by corporations. Most recently, OHCA
approved the transfer of majority ownership in Constitution Surgery Center East,
which is owned and operated by a limited liability company (see Docket No. 16-
32122-CON).

2. Clear Public Need

a. Is the proposal being submitted due to provisions of the Federal Sherman
Antitrust Act and Conn. Gen Stat. §35-24 et seq. statutes? Explain in detail.

RESPONSE:

This proposal is not being submitted due to provisions of the Federal Sherman
Antitrust Act and Conn. Gen. Stat. §35-24 et seq.

b. Is the proposal being submitted due to provisions of the Patient Protection and
Affordable Care Act (PPACA)? Explain in detail.

RESPONSE:

This proposal is not being submitted due to provisions of the Patient Protection and
Affordable Care Act.
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EXHIBIT H
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RIVER VALLEY ASC, LLC PHASE II TRANSACTION DIAGRAMS

CURRENT STRUCTURE

Surgical Care Affiliates, Inc. ~
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~~~

SCA-River Valley, LLC

1 49% \ 51°4

i
__ _ ~. __

River Valley ASC, LLC

I _

3916327-1

POST PHASE II

CLOSING STRUCTURE
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EXHIBIT I
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CURRENT Q'lY.~EIiSHIl'.OF RISER VALI:EX ASC; PLC ~:,:

~1'IF,,i~7SF.R ~~''~I~ '~ ~NTCS OVVdHED 4 ~ t'PfiRC~NTAGE flF OWNERS ~}'~

INTTRF.ST ~~

CLASS A MEMBERS
Daniel Glenne , MD 3.7098 Units 3.2053%
Nicole Arcand, MD 3.7098 Units 3.2053%
Patricia Stuart, MD 3.7098 Units 3.2053%
John Pa ozzi, MD 3.7098 Units 3.2053%
William Culviner, MD 3.0646 Units 2.6478%
Steven Green, MD 3.7098 Units 3.2053%
Ste hen Rouse, MD 3.7098 Units 3.2053%
Jeril Allen, MD 3.0646 Units 2.6478%

Gre o Lesnik,lVID 3.0646 Units 2.6478%

David Boisoneau, MD 3.7098 Units 3.2053%
Darren Courtri ht, DPM 2.5807 Units 2.2298%
Frank Dellacono, MD 3.7098 Units 3.2053%
Slu-i Verma, MD 3.7098 Units 3.2053%

Richard Martin, MD 3.7098 Units 3.2053%

Pamela Connors, MD 3.2259 Units 2.7872%

Edward Tarka DPM 0.7032 Units 0.6076%

Ste hen Scaran ela MD 1.6129 Units 13936%

Vinod Path MD 0.6774 Units 0.5853%
Peter Fami lietti MD 0.6774 Units 0.5853%

Ra mond Gaito MD 0.6774 Units 0.5853%

David Coletti MD 0.6452 Units 0.5574%

John Wesolek MD 0.6452 Units 0.5574%

William Kaufold MD 0.6452 Units 0.5574%

Dana Woods MD 0.6452 Units 0.5574%

CLASS B MEMBERS
SCA-River Valle , LLC 56.7126 Units 49%

TOTAL 115.7400 Units 100%
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PROPOSED OWNERSHIP aF 1t1V Elt VALLEY ASC, LLC A.F1'ER:"1'HE PIIASE.lI CLOSIlITG

MElYIBER ~ r ~~ U~il'I'S OiVNED 
~R~{?CV'~'A('~ OF

;:.: Ow~~3Rs~rt~.Irri~~sT`

Daniel Glenne , MD 2.8733 Units 2.4825%

Nicole Arcand, MD 2.8733 Units 2.4825%

Patricia Stuart, MD 2.8733 Units 2.4825%

John Pa ozzi, MD 2.8733 Units 2.4825%

William Culviner, MD 23736 Units 2.0508%

Steven Green, MD 2.8733 Units 2.4825%

Ste hen Rouse, MD 2.8733 Units 2.4825%

Jeril Allen, MD 23736 Units 2.0508%
Gre o Lesnik, MD 23736 Units 2.0508%
David Boisoneau, MD 2.8733 Units 2.4825%
Darren Courh-i ht, DPM 1.9988 Units 1.7270%
Frank Dellacono, MD 2.8733 Units 2.4825%
Shri Verma, MD 2.8733 Units 2.4825%
Richard Martin, MD 2.8733 Units 2.4825%

Pamela Connors,lVID 2.4985 Units 2.1587%

Edward Tarka DPM 0.5447 Units 0.4706%

Ste hen Scaran ela MD 1.2492 Units 1.0794%

Vinod Path MD 0.5247 Units 0.4533%
Peter Fami lietti MD 0.5247 Units 0.4533%

Ra mond Gaito MD 0.5247 Units 0.4533%

David Coletti MD 0.4997 Units 0.4317%
Jolui Wesolek MD 0.4997 Units 0.4317%
William Kaufold MD 0.4997 Units 0.4317%

Dana Woods MD 0.4997 Units 0.4317%

SCA-River Valle , LLC 60.5000 Units 60.5000%

TOTAL 115.7400 Units 100%
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Office of Health Care Access 

 

Phone: (860) 418-7001  Fax: (860) 418-7053 

410 Capitol Avenue, MS#13HCA 

Hartford, Connecticut  06134-0308 

www.ct.gov/dph 

Affirmative Action/Equal Opportunity Employer 

 

 

February 24, 2017        Via Email Only 

Ms. Jennifer G. Fusco, Esq. 

Updike, Kelly & Spellacy, P.C. 

One Century Tower 

265 Church Street 

New Haven, CT 06510 

jfusco@uks.com 

 

RE: Certificate of Need Application; Docket Number: 17-32146-CON 

Transfer of 11.5% Ownership Interest of River Valley ASC, LLC to SCA-River Valley, LLC 

Certificate of Need Completeness Letter  

 

Dear Attorney Fusco: 

On January 30, 2017, the Department of Public Health, Office of Health Care Access (“OHCA”) 

received the Certificate of Need (“CON”) application from River Valley ASC, LLC and SCA-River 

Valley, LLC (“SCA-RV”), herein collectively referred to as (“Applicants”), seeking authorization to 

transfer 11.5% of River Valley ASC, LLC to SCA-RV, with a membership equity purchase price of 

$5,513,910. OHCA requests additional information pursuant to Connecticut General Statutes §19a-

639a(c). Please “reply all” to electronically confirm receipt of this email as soon as you receive it. 

Provide responses to the questions below in both a Word document and PDF format as an attachment 

to a responding email. Please email your responses to each of the following email addresses: 

OHCA@ct.gov and Kaila.Riggott@ct.gov. 

 

Paginate and date your response (i.e., each page in its entirety). Repeat each OHCA question before 

providing your response. Information filed after the initial CON application submission (e.g., 

completeness response letter, prefiled testimony, late file submissions, etc.) must be numbered 

sequentially from the Applicant’s preceding document. Begin your submission using Page 461 and 

reference “Docket Number: 17-32146-CON.” 

mailto:OHCA@ct.gov
mailto:Kaila.Riggott@ct.gov


River Valley ASC and SCA-River Valley, LLC  Page 2 of 2 
Docket Number: 17-32146-CON 
 

 

Phone: (860) 418-7001  Fax: (860) 418-7053 

410 Capitol Avenue, MS#13HCA 

Hartford, Connecticut  06134-0308 

www.ct.gov/dph 

Affirmative Action/Equal Opportunity Employer 

 

Pursuant to Section 19a-639a(c) of the Connecticut General Statutes, you must submit your response to 

this request for additional information no later than sixty days after the date this request was 

transmitted. Therefore, please provide your written responses to OHCA no later than April 25, 2017, 

otherwise your application will be automatically considered withdrawn. 

 

1. Page 19 of the application states that “SCA currently owns an interest in five (5) licensed 

centers operating in Connecticut.” Please provide the name, address, type of facility and 

specialty type of these centers. 

 

2. What impact will the anticipated merger between SCA and a wholly owned subsidiary of 

UnitedHealth Group Inc. (page 19 of the application) have on the River Valley Ambulatory 

Surgery Center (“Surgery Center”)? In your response, please address any resulting changes to 

operations, quality, payer mix, and patient cost. 

 

3. What quality initiatives or operational improvements have occurred at the Surgery Center 

since SCA-RV acquired a 49% interest in 2016? What further quality initiatives are planned 

for the Surgery Center following SCA-RV’s majority ownership? 

 

4. Provide a copy of the Surgery Center’s transfer agreement (with a local hospital) in the event 

of an unanticipated medical complication. 

 

5. Revise Table 6 on page 40 of the application to include projected volumes for FY 2020. 

Please label/confirm that volumes in table represent surgical procedures as noted on page 33 

of the application. 

 

6. Revise Table 7 on page 41 of the application to include projected payer mix volumes for FY 

2020. Please label/confirm that volumes in table represent surgical procedures as noted on 

page 33.  

 

7. Provide a copy of the financial assistance/charity care policies administered at the Surgery 

Center. 

 

8. What benefits will be gained as a result of SCA-RV acquiring a majority interest in the 

Surgery Center? Specifically address the benefits to SCA-RV, Physician/Owners and the 

Surgery Center. 

 

 

If you have any questions concerning this letter, please feel free to contact Kaila Riggott at (860) 418-

7037. 

 

 

cc: Susan Carocari, scarocari@rivervalleyasc.com 
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Olejarz, Barbara

From: Carney, Brian
Sent: Friday, February 24, 2017 2:55 PM
To: jfusco@uks.com; cwallace@ctsurgcenter.com; scarocari@rivervalleyasc.com
Cc: Riggott, Kaila; Mitchell, Micheala; Olejarz, Barbara
Subject: 17-32145-CON & 17-32146-CON Completeness
Attachments: 32145 Surgical Center of Connecticut, LLC.docx; 32146 River Valley ASC.docx

Good afternoon Attorney Fusco, 
  
Please see the attached completeness letters in the above referenced matters. Please confirm receipt of this email and 
provide your written responses to OHCA no later than April 25, 2017. 
  
Sincerely, 
Brian A. Carney 
 
 
Brian Carney, MBA 
Associate Research Analyst 
Connecticut Department of Public Health 
Office of Health Care Access 
410 Capitol Avenue, MS#13HCA 
Hartford, CT 06134‐0308 
Phone ‐ 860‐418‐7014 
brian.carney@ct.gov 
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Olejarz, Barbara

From: Jennifer Groves Fusco <jfusco@uks.com>
Sent: Friday, February 24, 2017 2:59 PM
To: Carney, Brian; cwallace@ctsurgcenter.com; scarocari@rivervalleyasc.com
Cc: Riggott, Kaila; Mitchell, Micheala; Olejarz, Barbara
Subject: RE: 17-32145-CON & 17-32146-CON Completeness

Hi, Brian. 
 
I received your email, including both letters.  We will have answers to you as soon as possible. 
 
Thanks and have a nice weekend. 
 
Jen  
 

From: Carney, Brian [mailto:Brian.Carney@ct.gov]  
Sent: Friday, February 24, 2017 2:55 PM 
To: Jennifer Groves Fusco; cwallace@ctsurgcenter.com; scarocari@rivervalleyasc.com 
Cc: Riggott, Kaila; Mitchell, Micheala; Olejarz, Barbara 
Subject: 17-32145-CON & 17-32146-CON Completeness 
 
Good afternoon Attorney Fusco, 
  
Please see the attached completeness letters in the above referenced matters. Please confirm receipt of this email and 
provide your written responses to OHCA no later than April 25, 2017. 
  
Sincerely, 
Brian A. Carney 
 
 
Brian Carney, MBA 
Associate Research Analyst 
Connecticut Department of Public Health 
Office of Health Care Access 
410 Capitol Avenue, MS#13HCA 
Hartford, CT 06134‐0308 
Phone ‐ 860‐418‐7014 
brian.carney@ct.gov 
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LEGAL NOTICE: Unless expressly stated otherwise, this message is confidential and may be privileged. It is 
intended for the addressee(s) only. If you are not an addressee, any disclosure, copying or use of the information 
in this e-mail is unauthorized and may be unlawful. If you are not an addressee, please inform the sender 
immediately and permanently delete and/or destroy the original and any copies or printouts of this message. 
Thank you. Updike, Kelly & Spellacy, P.C. 
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User, OHCA

From: Jennifer Groves Fusco <jfusco@uks.com>
Sent: Wednesday, March 08, 2017 3:46 PM
To: Riggott, Kaila; Carney, Brian
Cc: User, OHCA
Subject: River Valley ASC -- Docket No. 17-32146-CON
Attachments: DOCS-#1504835-v1-SCA_RIVER_VALLEY_FINAL_CQR_WITH_EXHIBITS.PDF; DOCS-#

1504787-v1-SCA_RIVER_VALLEY_CQR_FINAL.docx

All: 
 
Attached please find responses to OHCA’s February 24, 2017 Completeness Questions.  Please confirm receipt at your 
convenience and let me know if you need anything further. 
 
Thanks,  
Jen  
 
Jennifer Groves Fusco, Esq. 
Principal 
Updike, Kelly & Spellacy, P.C. 
One Century Tower 
265 Church Street 
New Haven, CT 06510 
Office (203) 786.8316 
Cell (203) 927.8122 
Fax (203) 772.2037 
www.uks.com 

  

 
 

 

LEGAL NOTICE: Unless expressly stated otherwise, this message is confidential and may be privileged. It is 
intended for the addressee(s) only. If you are not an addressee, any disclosure, copying or use of the information 
in this e-mail is unauthorized and may be unlawful. If you are not an addressee, please inform the sender 
immediately and permanently delete and/or destroy the original and any copies or printouts of this message. 
Thank you. Updike, Kelly & Spellacy, P.C. 



Transfer of 11.5% Ownership Interest in
River Valley ASC, LLC

to SCA-River Valley, LLC

Docket No.17-32146-CON

Completeness Question Responses

Page 19 of the application states that "SCA currently owns an interest in five (5)
licensed centers operating in Connecticut." Please provide the name, address, type of
facility and specialTy type of these centers.

RESPONSE:

The table below lists each of the licensed outpatient surgical facilities in which an afFiliate
of Surgical Care Affiliates, Inc. ("SCA") owns an interest, its address, DPH licensure
category, and surgical subspecialties offered.

Facility Name Facility Address DPH Licensure Surgical
Category Subspecialties

Offered
Connecticut Surgery 81 Gillett Street Outpatient Surgical Orthopedics;
Center Hartford, CT 06105 Facility Spine/Neurosurgery;

Pain Management;
Urology;
Gynecology;
Ophthalmology; Ear
Nose &Throat; and
Podia

Danbury Surgical 73 Sandpit Road Outpatient Surgical Orthopedics;
Center Danbury, CT 06810 Facility Spine/Neurosurgery;

Pain Management;
Urology;
Ophthalmology; and
Gastroenterolo

River Valley 45 Salem Turnpike Outpatient Surgical Orthopedics; Pain
Ambulatory Surgery Norwich, Ct 06360 Facility Management;
Center Ophthalmology; Ear

Nose &Throat;
Podiatry; General
Surgery; Plastic
Surgery; and
Gastroenterolo
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Facility Name Facility Address DPH Licensure Surgical
Category Subspecialties

Offered
Surgery Center of 112 Quarry Road Outpatient Surgical Orthopedics;
Fairfield CouYty Trumbull, CT 06611 Facility Spine/Neurosurgery;

Pain Management;
Urology;
Gynecology;
Ophthalmology; Ear,
Nose &Throat;
Podiatry; General
Surgery; Plastic
Surgery; Oral
Surgery; and
Gastroenterolo

Surgical Center of 4920 Main Street Outpatient Surgical Orthopedics;
Connecticut Bridgeport, CT Facility Spine/Neurosurgery;

06606 Pain Management;
Urology; Podiatry;
General Surgery;
Gastroenterology;
Plastic Sur e

2. What impact will the anticipated merger between SCA and a wholly owned subsidiary
of UnitedHealth Group Inc. (page 19 of the application) have on the River Valley
Ambulatory Surgery Center ("Surgery Center")? In your response, please address any
resulting changes to operations, quality, payer mix, and patient cost.

RESPONSE:

SCA is party to an agreement that will result in the merger of SCA with awholly-owned
subsidiary of UnitedHealth Group, Inc. ("UHG," and together with SCA, the "Parties"),
and pursuant to which SCA will become part of UHG's Optum division (the "Proposed
LTHG Transaction"). T'he Proposed UHG Transaction will have no direct impact on any of
SCA's surgical facilities in Connecticut, including River Valley Ambulatory Surgery
Center ("River Valley"). The Proposed UHG Transaction will result in a change in the
ownership structure of River Valley many levels above the licensed operator of the facility
(the "Licensee"). There will be no changes to the direct ownership or control of the
Licensee or to its Operating Agreement. River Valley's governing body will not change as
a result of the Proposed UHG Transaction, and the Parties anticipate that day-to-day
operations, including services offered, will be unaffected by the Proposed LTHG
Transaction. Payer mix and patient population are expected to remain unchanged as well.
In addition, implementation of the SCA quality initiatives discussed in response to
Question 3 below will continue after the closing of the Proposed LTHG Transaction.
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Note OHCA recently determined that CON approval is not required for the Proposed UHG
Transaction, given its lack of impact on the governance or control of the licensed operators
of SCA's Connecticut facilities (Docket No. 17-32152-DTR).

3. What qualiTy initiatives or operational improvements have occurred at the Surgery
Center since SCA-RV acquired a 49% interest in 2016? What further quality initiatives
are planned for the Surgery Center following SCA-RV's majority ownership?

RESPONSE:

Since its affiliation with SCA, River Valley has been working with SCA's clinical team to
closely track and improve their already impressive clinical results. SCA's clinical lead in
the Northeast region conducted clinical onboarding with the River Valley clinical team on-
site in early February. Focused instructional time was dedicated to infection control, life
safety regulations as set by the American Society far Healthcare Engineering and
medication management. The purpose of SCA's clinical lead program is to provide the
facility with the ability to have an external resource assist with targeting areas for quality
improvement, survey preparation and clinical training on new quality rules and regulations.

SCA has transitioned River Valley from a manual tracking and reporting system to
Quantros, an electronic system that allows for anonymous entries and systematic tracking
of incident reporting along with subsequent corrective actions. Quantros facilitates a
culture of transparency and creates a comprehensive approach to measuring quality
performance.

In addition to meeting all of the requirements for AAAHC accreditation and achieving
historically strong results on the state survey, River Valley has targeted specific areas for
improvement through focused quality initiatives. Presently the facility is conducting a QI
study centered on improving SCD compliance:

I Studv- Sequential Compression Device Compliance for high risk patients

Purpose/Problem: Patients identified as high risk for Deep Vein Thrombosis were not
consistently having SCD's placed. during surgery. The problem was identified and
discussed a quarterly QI meetings and the team has since put in place a clear process to
improve compliance.

Performance Goal: 100% of patients at high risk for DVT will be provided SCD's unless
contraindicated.

Description of Data: 511 patient charts reviewed thru Feb of 2017. Excluded from
review was pain management, ophthalmology, and pediatric patients (under 13). A pre op
risk assessment score of greater than 3 indicates patient is at high risk.

Results: During the last tracking period, River Valley achieved 100% compliance for the
first time during the study. Tracking of SCD compliance will continue until a clear trend
of 100% compliance is achieved.
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Evidence of Data Collection:

Tracking 
Total 

Compliant Percent
Period 

Reviewed High 
Records Compliant

Risk

148 77 34 44%

57 37 22 59%

42 32 24 75%

50 36 31 86%

34 23 20 87%

42 34 30 88%

45 36 33 92%

61 47 44 94%

• 32 28 28 100%

SCA Quali Index

SCA's clinical leads have also introduced the SCA quality index to River Valley. The
SCA quality index benchmarks SCA's 200+ facilities against each other in the following
areas: CMS ASC quality measures, patient satisfaction, accreditation status and CMS
survey results. SCA considers the quality index it's most vital measurement of the success
of a facility. A description of the scoring criteria for the index is attached as Exhibit A.

4. Provide a copy of the Surgery Center's transfer agreement (with a local hospital) in the
event of an unanticipated medical complication.

RESPONSE:

Attached as E~chibit B is a Transfer Agreement between The William W. Backus Hospital
and River Valley ASC, LLC.
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5. Revise Table 6 on page 40 of the application to include projected volumes for FY 2020.
Please labeUconfirm that volumes in table represent surgical procedures as noted on
page 33 of the application.

RESPONSE:

Revised Table 6, which now includes FY 2020, in included below. Note that the volume
represents surgical cases. The reference to surgical procedures in the CON Application
was made in error.

TABLE 6 —PROJECTED UTILIZATION BY SERVICE

Projected Volume

FY FY FY 2020**

Service* 2017** 2018** FY 2019**

Otolaryngology 1,067 1,083 1,100 1,117

Gastroenterology 936 950 964 978

Orthopedics 462 469 476 483

Pain Mgmt. 266 270 274 278

General 257 261 265 269

Podiatry 211 215 218 221

Ophthalmology 186 189 192 195

Plastics 58 59 60 60

Total 3,444 3,496 3,548 3,601
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6. Revise Table 7 on page 41 of the application to include projected payer miY volumes.
for FY 2020. Please label/confirm that volumes in table represent surgical procedures
as noted on page 33.

RESPONSE:

Revised Table 7, which now includes FY 2020, in included below. Note that the volume
represents surgical cases. The reference to surgical procedures in the CON Application
was made in error.

TABLE 7 —APPLICANT'S CURRENT &PROJECTED PAYER MIX

Actual Projected

Payer FY 2016** FY 2017** FY 2018** FY 2019** FY 2020**

Discharges % Discharges % Discharges % Discharges % Discharges

Medicare* 728 25 758 22 769 22 781 22 793 22

Medicaid* 146 5 155 5 157 5 160 5 162 5

CHAMPUS 0 0 0 0 0 0 0 0 0 0

& TriCare

Total 874 30 9l3 27 926 27 940 27 955 27

Government

Commercial 1,892 65 2,359 68 2,395 68 2,430 68 2,466 6~

Insurers

Uninsured ~9 1 52 1 52 1 53 1 54 l

Workers 115 4 12l 4 122 4 124 4 126 4

Compensation

Total Non- 2,036 70 2,531 73 2,570 73 2,608 73 2,646 73

Government

Total Payer 2,910 100 3,444 100 3,496 100 3,548 100 3,601 100

7. Provide a copy of the financial assistance/charity care policies administered at the
Surgery Center.

RESPONSE:

SCA's policy regarding Financial Hardships —Charity Discounts is being implemented at
River Valley. A copy is attached as E~ibit C.
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8. What benefits will be gained as a result of SCA-RV acquiring a majority interest in the
Surgery Center? Specifically address the benefits to SCA-RV, Physician/Owners and
the Surgery Center.

RESPONSE:

As noted in the CON Application, SCA-RV's acquisition of interests in River Valley
(whether minority or majority) will benefit the Center, its physicians and their patients.
SCA has a wealth of experience operating ambulatory surgery centers nationwide. SCA's
involvement with River Valley will improve the quality, accessibility and cost-
effectiveness of surgical care at the Center. This includes, but is not limited to, GPO cost
savings; compensation and benefits for River Valley personnel in line with national
standards; an enhanced data and analytics platform; ability to recruit highly skilled, sought
after physicians; and managed care contracting advantages. Majority ownership is
necessary in order to undertake joint managed care contracting for multiple facilities within
a geographic area. As SCA's footprint in Connecticut grows this becomes increasingly
important. The ability to bring River Valley in-netwark with additional major insurers will
significantly reduce the cost of care for patients and payers.
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EXHIBIT A
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FALLS 0
ASCQC 

10 Total Points/XXX Industry Average < Industry Average and > 0
Endorsed 

> Industry Average
Metrics

BURNS 0

10 Total Points/XXX Industry Average < Industry Average and > 0

> Industry Average

WRONGS 0

15 Total Points/XXX Industry Average < Industry Average and > 0

> Industry Average

HOSPITAL TRANSFERS < Industry Average

1 Total Points/XXX Industry Average > Industry Average

MEDICATION EVENTS 0

7 Total Points/XXX Industry Average < Industry Average and >0

> Industry Average

SURGICAL SITE INFECTIONS 0

7 Total Points/XXX Industry Average < Industry Average and > 0

> Industry Average

Total poss►ble points for patient outcome metrics portion

Patient 30 Total Points NPS > SCA Average

Satisfaction NPS 82.5 — SCA Average

N PS < 82.4%

Total possible points for patient satisfaction portion

Accreditation 10 Total Points Accredited

Status

Not Accredited

CMS Survey 10 Total Points No Deficiencies

Results Standard Deficiency

Conditional Deficiency

CMS Intent to Term

Total possible points for Survey Readiness portion

100 SCA Quality Index Points
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EXHIBIT B
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TRANSFER AGREEMENT

This Transfer Agreement ("Agreement") dated this 30th day of April, 2013 ("Effective
Date") is by and between The William W. Backus Hospital ("Backus"), a Connecticut non-
stock corporation, whose principal office is located at 326 Washington Street, Norwich,
Connecticut and River Valley ASC, LLC ("Center"), a Connecticut limited liability company,
whose principal office is located at 45 Salem Turnpike, Norwich, Connecticut. Backus and
Center aze hereinafter each a "Party" and together are the "Parties."

WHEREAS, Backus is an acute caze hospital that is available as a resource to community
health caze providers and their patients; and

WHEREAS, in the order to provide optimal care to its community, Center from time to
time desires to transfer patients to Backus; and

WHEREAS, to the best of its ability Backus agrees to accept Center's patients in order to
provide them with optimal care.

NOW THEREFORE, in the consideration of the mutual undertakings set forth below the
Parties hereby agree as follows:

A. Transfer Protocol

1. Center's transferring attending physician shall be responsible for evaluating the
patient's condition and shall determine the appropriateness or advisability of transfer. In any
such case in which Center's physician determines that a transfer to Backus is medically
necessary and/or appropriate and in accordance with state and federal statutes and regulations,
Center's attending physician shall call Backus to update Backus Emergency Department to the
pending arrival of the patient.

Once patient is transferred to the caze of an EMS crew Backus will not refuse to evaluate
the patient.

2. Center's transferring physician shall provide all necessazy medical treatment within
the capabilities of the staff and facilities available at Center in order to minimize the risks of
transfer to the patient's health, and shall determine the selection of appropriate transportation and
the level of care required for appropriate management of the patient en route to Backus.

3, Once transferred to the caze of an EMS crew, Center will have no jurisdiction over the
care during the transfer. Upon transfer to Backus the receiving physician or Emergency
Depaztment agrees to assume medical control and direction, all in accordance with applicable
protocols and operating procedures.

4. All Transfers shall be subject to each Party's admission and dischazge policies as well
as their usual rules, regulations, and other policies.

5. Each Party will maintain required medical care and transfer documentation in
accordance with state and federal statutes and regulations.
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B. Patient Information

l , At the time of Transfer, Center shall provide Backus with all the medical records
associated with the admission as required by federal and state statutes and regulations, including
but not limited to the reason for Transfer, information about the patient's condition, the treatment
given, the patient's status at the time of Transfer, and any other available, relevant information,
such as test results, x-ray films, and imaging studies. In addition, Center shall provide an initial
diagnostic impression as well as whatever available patient information (the patient's name,
address, hospital number, and the name, address, and the next of kin or other person responsible
for the patient) that Center may have.

2. In the event full patient information is not provided at the time of Transfer, and
subsequently becomes available, Center shall promptly transmit it to Backus.

3. Center shall provide Backus with all available information required for patient
charges, including but not limited to any insurance information and demographic and financial
data, in order to facilitate proper and efficient billing at Backus. If Backus obtains such
information from another source, upon request from Center, Backus shall provide the
information to Center to assist it to properly bill for Center's services.

G Comaliance with Law

The Parties recognize that this Agreement and any patient transfers made in accordance
with the Agreement are subject to applicable state and federal statutes and regulations, as well as
any applicable accreditation, certification and/or verification requirements. The Parties agree to
conform their respective obligarions under this Agreement in accordance with the applicable
requirements.

D. Insurance

At all times, each Party shall maintain in full force and effect policies of professional and
general liability insurance (or equivalent self-insurance mechanisms) insuring itself and its
employees. Each Party shall ensure that members of its medical staff who may not be employees
are appropriately and adequately insured for professional liability.

E. Term and Termination

'This Agreement shall commence on the Effective Date and shall remain in full force and
effect for a period of two (2) years. Thereafter, this Agreement shall automatically renew for
successive two (2) yeaz periods, unless temunated by either Party by written notice given at least
ninety (90) days prior to the expiration of the then current term. Additionally, either Party may
terminate this Agreement at any time without cause by providing the other Party with at least
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ninety (90) days advance written notice. This Agreement will terminate automatically should
either Party fail to maintain its License or accreditation.

F. Indemnification

1. Each Party hereto shall indemnify, defend and hold the other Party harmless from
and against any and all claims, costs, causes of action, lawsuits, losses, settlements, damages,
liabilities and expenses, including reasonable attorneys' fees, that a Party incurs because of, or
related to, the other Party's intentional or negligent actions.

2. This Section F shall survive the termination of this Agreement.

G. Other Terms and Conditions

1. If any change in law or regulation would cause any provision of the Agreement to
jeopardize the tax exempt status of Backus under section 501(C)(3) of the Internal Revenue
Code, Backus, at its option, may terminate this Agreement. However, prior to such termination,
the Parties agree to use their best efforts to amend this Agreement so as to conform its intent to
such applicable laws and/or regulations and to preserve the tax-exempt status of Backus without
terminating this Agreement.

2. If any provision of this Agreement is determined by final decision of an administrative
agency or court (after exhaustion of appeals or appeal rights) to be invalid or in violation of any
law or regulations, such provision shall be severed from this Agreement and the rcmaindcr of
this Agreement shall be given effect by the Parties as if such provision never had been part of
this Agreement.

3. This Agreement is not intended and shall not be construed to create any agency
relationship between the Parties. Furthermore, this Agreement is not intended and shall not be
construed to create an exclusive transfer relationship between the Parties.

4. Each Party shall directly bill any patient transferred hereunder (or the patient's payer)
for its respective services rendered to the patient, and neither Party shall be responsible to the
other for payment for services rendered by the other.

5. Nothing contained in this Agreement is intended to nor shall be construed to create
any third Party rights for a patient or any other person or entity not a Party to this Agreement.

6. This Agreement shall be construed and all of the rights, powers and liabilities of the
Parties shall be determined in accordance with the laws of the State of Connecticut.

7. This Agreement contains the whole understanding of the Parties and supercedes all
prior oral or written representations and agreements between the Parties yr between the Parties
and any oftheir representatives or staff as to the subject matter of this Agreement, and may not
be varied except in a writing executed by the Parties.
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8. This Agreement may not be assigned by either Party without the prior written consent
of the other Party, except that upon advance written notice to the other Party either Party may
assign this Agreement to a successor corporation that carries on all or substantially all of its
business. Subject to the foregoing limitation upon assignment, this Agreement shall be binding
upon and inure to the benefit of the successors and assigns of the Pazties.

9. To the extent that any of the services provided in accordance with this Agreement are
deemed by the Secretary of the Federal Department of Health and Human Services, the U.S.
Comptroller General, or the Secretary's or Comptroller's delegate, to be subject to the provisions
of section 952 of Public Law 96-499, the Parties, until the expiration of four (4} years subsequent
to the furnishing of services, shall make available, upon written request of the Secretary, or of
the Comptroller, or any of their duly authorized representatives, this Agreement, and the books,
documents and records of the Parties that aze necessary to certify the nature and extent of the
charges to patients for service provided under this Agreement.

10. If either Party carries out any of the duties of this Agreement through a Subcontract,
with a value or cost of $10,000 or more over a twelve month period, with a related organization
(as that term is defined with regazd to a provider in 42 C.F.R, Section 40.5.427(b)), such
subcontract shall contain a clause to the effect that until the expiration of four (4) yeazs after the
furnishing of such services pursuant to such subcontract, the related organization upon written
request shall make available, to the Secretary or the Comptroller, or any of their duly authorized
representatives, the subcontract, and books, documents, and records of such organization that are
necessary to verify the nature and extent of such costs.

11. To the extent that any of the provisions of Section G-9 and G-10 of this Agreement
vary from any provision required by final regulations issued under the authority of Section 952
of Public Law 96-499, the provision required by the final regulations shall be deemed by the
Parties to supercede these sections and be made a part of this Agreement by reference.

12. If either Party is requested to disclose any books, documents, or records relevant to
this Agreement for the purpose of an audit or investigation relating directly to the provision of
services under this Agreement (e.g. a governmental investigation of billing practices or services
provided to patients), such Party shall notify the other Party of the nature and scope of the
request and, to the extent permitted, shall make available to the other Party, upon its written
request, relevant books, documents or records.

13. The headings, titles and captions used in this Agreement are merely for the
convenience of the Parties and aze not intended to add to, subtract from, or in any other manner
modify or affect the construction of the substantive terms of this Agreement.

14. This Agreement shall be executed in at least two counterparts, each of which shall be
deemed an original, but all such counterparts shall together constitute one and the same
instrument. It shall not be necessary in making proof of this Agreement to produce or account for
more than one counterpart.

IN WITNESS WHEREOF, the authorized representatives of Backus and Center do
hereby execute this Transfer Agreement.

4
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River Valley ASC, LLC

By:
Name: Matt axles
Title: Mem er of the Board of Managers

The William W. Backus Hospital

sy:
Name: David A. ite ead
Title: President and Chief Executive Officer

S:WocV 2 5701.57501125701 Norwich ASC1TwnsFer Agmt (H~kus Hosp)\Transfer Agrcemant (kpc 3.5.13).docx

RV000475 
03/08/2017



EXHIBIT C
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2/27/2017 RCO_02_108: Financial Hardship- Charity Discounts

RCO_02_108: Financial Hardship -Charity Discounts

Template: Policy &Procedure Combined

Version: 2/16/2016

Expiration Date: 2/15/2017

Approvers: McLean, Donna;

Administrators: Kadibhai, Sher;

Editors: Kadibhai, Sher; McLean, Donna;

Viewers: All Locations; User, Guest;

Folders: RCO Policy Binder; RCO P&P Binder -Centers; Surgery Operations (RCO_02);

Department:

Revenue Cycle Operations

Replaces Document Number:

1-5 Financial Hardship -Charity Discounts

Purpose:

The purpose of this policy is to establish governance and protocols for financial hardship -charity discount processing.

Summary of Changes:

The following is a brief summary of the changes that have been made to this document:

• Corrected the Health and Human Services Poverty Guidelines.
• 10/21/2010 -Updated signature authority table.
• 1/28/2014 -Updated 2014 Poverty Guidelines
• 9/11/2014 -Updated Business Office Manager and Administrator approval levels
• 2/4/2015 -Updated 2015 Poverty Guidelines
• 12/1115 -Minor editing update
• 2/15/2016 -Updated 2016 Poverty Guidelines

Note that this is only a summary. It is your responsibility to read the full document to ensure you abide by the required element.

Persons Affected:

This policy is applicable to all teammates, business associates (contractors, consultants, temporaries, volunteers, physicians,
clinicians, and other workforce members at SCA), including all personnel affiliated with third parties.

These policies, procedures, and forms are compiled based on both legal and regulatory requirements as well as industry standard
best practices. Persons are expected to use established practices and sound judgment in making decisions.

Policy Statement:

For all payors, including self pay, a patient may request a Financial Hardship-Charity Discount. Financial need and any discount must
be verified and documented. Facilities may deem Medicare beneficiaries indigent or medically indigent when such individuals have also
been determined eligible for Medicaid as either categorically or medically needy individuals. If a facility wishes to offer a financial
hardship or charity discount to a patient with Medicare benefits and the patient also qualifies for Medicaid, additional effort to
determine financial hardship is not necessary with proof of Medicaid eligibility. The documented proof of Medicaid eligibility must be
retained in the patients medical record as a permanent document.

The discount should be applied before the claim is generated. Therefore, the Third Party Payor and patient equally benefit from the
discount. These discounts do not apply to cosmetic procedures, see policy RCO 04 110: Cosmetic Cases.

Discounts for these reasons should not exceed 3% of monthly gross revenue or number of cases performed each month. The Business
Office Manager (BOM) is responsible for monitoring these discounts and notifying the Administrator of any excess discounts.

Procedure Steps:

https://app.policyiq.com/SCASurgery/ContenUPrint/13920 1/4RV000477 
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2J27/2017 RCO_02_108: Financial Hardship- Charity Discounts

1. Complete a Financial Disclosure Form (see Attachments/Links) to determine eligibility and aWrite-Off Approval Form
(see Attachments/Links for hand written or electronic version). Submit both to the signature authority provide in the table
below:

Title Approval Amount

Business Office Manager $2 - $1,000

Administrator $1,001 - $5,000

VP/Director of Operations $5,001 - $50,000

SVP of Operations $50,001 and greater

2. Approval is at the facility's discretion and should be made on a case-by-case basis. Follow the Health and Human Services
(HHS) Poverty Guidelines to determine if the patient is at or below the poverty level for their respective state. Below is an
example of the HHS Poverty Guidelines, actual amounts can be found at httq://asge.hhs.qov/poverty/index.shtml.

The Health and Human Services (HHS) guidelines are updated annually and can be located at
httD://www.asDe.hhs.gov/poverty/index.shtml. They are typically published in February. The list below is for 2016.

Persons in Family Unit 48 Contiguous States and D.C. Alaska Hawaii

i ~ 11,sso ~ 14,840 ~ i3,67o

z ~ 16,ozo ~ 20,020 ~ 18,430

3 $ 20,160 $ 25,200 $ 23,190

4 $ 24,1300 $ 30,380 $ 27,950

5 $ 28,440 $ 35,560 $ 32,710

6 $ 32,580 $ 40,740 $ 37,470

7 $ 36,730 $ 45,920 $ 42,230

s ~ 40,890 $ 51,120 $ 47,010

For each additional person, add $4,160 $5,200 $4,780

3. Facility management must determine the discount percent the facility offers to those who qualify for a financial hardship and
apply that percent consistently to all patients who qualify. The facility must receive written approval from the Governing Board,
the Regional Vice-President and the Compliance Officer (or their designee). The documented and approved discount policy
must be kept with this policy at the facility for reference.

4. Place the signed, approved Financial Disclosure Form (see Attachments/Links) in the patient's medical record for
reference during the billing process.

5. The Biller enters a memo in the patient account.

6. Biller enters charges according to the Charge Entry procedure.

7. Prior to claim generation, if the patient has insurance, post the discount using transaction code 617, Charity. The following is a
sample transaction history of a patient. If there's no insurance involved and the discount does not reduce the patients balance
to zero, immediately mail the patient a statement.
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2/27/2017 RCO 02_108: Financial Hardship- Charity Discounts

a •Patient kccount

Account No. ~p Title Cuervo,Jase

Add Delete Up~~a;~ i=ar,c~i TimeStamp... Memo Tickler...

8. Full charges will print on the claim form even though the charge has been reduced. Due to system limitations the claim will
print full charges, requiring hand editing prior to mailing. The charge on the claim should be changed to match the total
charges in the patients account after the discount has been applied.

9. Copy the Financial Disclosure Form (see Attachments/Links) and attach to the claim when its mailed to the payor.

10. Print the Transaction Report #1004 by transaction code 617 Charity at the end of each month and place in the month end
package.

ay~nm ~.~oa ~..~a moc~os L3sss Surgery Center
Tra*sactirK Ix(►t~afio~ Report

Dab Range - TrenancQon Deie Frain: d3141f3003 Gu 03A1I2005 {Caae~d Moan)

SelatroaOpt~o~: TxseachonCode-61i

P~tisl P{r~r
Tx ix Tx T: F~wi Tx 7z AecH Py+ PAyaitiaw

?fear Rurlrr Stew Da1~ C~ C«i~ ~res~d~a Aarot BIi~,~ PI ID A}lu~ C~ Nur

252 2~8 Pmrd U3A1A3 ! L 611 CluatyDneon~ l,000 b0 3lY1 18 Cwno, tw. 3 AetMB, L~

Ce~i irrin

~V'~ ipl Si1.~0

~v ~r s~.~o
~s d (~ ~
s~.a1.:~ H~v tsl 3i.~o
s.e.a~la:y A~~rarrr R) 31.0
A~iYba~ICl~ps~.) t~.M
C.~.et,.lWrL.~(C) ii1.M
Rdida (R) 3'~.M
O~lrrb~hrb (J1 f1,~M.M
Bat Dr11 Wii1r~R(D') i~.~@

11. Self pay patients that do not qualify for a financial hardship waiver should be requested to pay in full at the time of service.

These patients may be offered a same day discount (if applicable), see policy RCO 02_109: Other Discounts (see

Attachments/Links); however this discount should not be classified as bad debt or charity.

Definitions:

https://app.policyiq.coin/SCASurgery/Content/PrinU13920 3/4

7. General i 2. Poskinq Information 's..,~,...T.~~rlss~cti~n.. 4. Statemenk HistarV ~ 5. Statement Message
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2/27/2017 RCO_02_108: Financial Hardship- Charity Discounts

Enforcement:
Any teammate found to have violated this policy may be subject to disciplinary action, up to and including termination of employment.

Business associates found to have violated this policy may be subject to financial penalties, up to and including termination of
contract.

SCA policies and procedures are confidential proprietary information that should not be disclosed to individuals outside SCA. All
confidential or proprietary information should be protected against theft, loss, and unauthorized disclosure.

Review and Update:
This policy is to be reviewed annually to determine if the policy complies with current regulations and SCA practices. In the event that
significant related changes occur, the policy will be reviewed and updated as needed.

Referenced Documentation:

References used within this document that also reside in policyIQ are located and can be accessed via the "Attachments/Links" tab.

The following is a listing of the other professional references used in writing or reviewing this policy (e.g. Professional organizations,
clinical practice guidelines, CDC recommendations, etc.) or some of the other tools, forms, and techniques used by the department in
implementing and enforcing this policy.

• Hea/th and Human Services

Contact Information:

If you have questions or concerns regarding this policy, please use the following email link to contact the appropriate business area
representative:

pol icvIOCa~scasu raerv.com

Reviews and Aoorovals:

Reviewed by Date

Matthew Warren 
08/05/2013

Sher Kadibhai 10/31/2012

Sher Kadibhai 1/28/2014, 9/11/14, 2/5/15,
2/16/2016

A roved b Date
P&P Task Force 

07/29/2009

Attachments /Links

L~J Figure 1 (641)

LJ Figure 2 (606)

CMP_O1_112: Patient Financial Responsibility and Discount Guidelines [ID: 13878]

I,J RCO_04_110: Cosmetic Cases [ID: 13807]

RCO_02_109: Other Discounts (ID: 13922]

~J RCO_02_301: Write-Off Approval Form [ID: 14118]

I~ RCO_02_302: Write-Off Approval Form (Hand Written) [ID: 14119]

RCO_03_105: Other Discounts (Surgical Hospital) [ID: 14336]

YJ Financial_Disclosure_Form 2016 (234)

SCA Internal Use Only
ID: 13920

https://app.policyiq.com/SCASurgery/Content/PrinU13920 4/4RV000480 
03/08/2017



1

Olejarz, Barbara

From: Carney, Brian
Sent: Monday, March 20, 2017 3:29 PM
To: Jennifer Groves Fusco; scarocari@rivervalleyasc.com
Cc: Riggott, Kaila; Mitchell, Micheala; Olejarz, Barbara
Subject: 17-32146-CON Deemed Complete
Attachments: 17-32146-CON Deemed Complete.pdf

Follow Up Flag: Follow up
Flag Status: Completed

Good afternoon Attorney Fusco, 
  
Please see the attached letter deeming the above‐referenced application complete. Please confirm receipt of this email 
and corresponding attachment. 
  
Sincerely, 
Brian A. Carney 
 
 
Brian Carney, MBA 
Associate Research Analyst 
Connecticut Department of Public Health 
Office of Health Care Access 
410 Capitol Avenue, MS#13HCA 
Hartford, CT 06134‐0308 
Phone ‐ 860‐418‐7014 
brian.carney@ct.gov 
 

 
 





Office of Health Care Access 

Phone: (860) 418-7001 Fax: (860) 418-7053
410 Capitol Avenue, MS#13HCA

Hartford, Connecticut  06134-0308
www.ct.gov/dph

Affirmative Action/Equal Opportunity Employer

Certificate of Need
Final Decision

Applicants: River Valley ASC, LLC
45 Salem Turnpike
Norwich, CT 06360

SCA-River Valley, LLC
569 Brookwood Village
Suite 901
Birmingham, AL 35209

Docket Number: 17-32146-CON

Project Title: Transfer 11.5% ownership interest of River Valley ASC, LLC to SCA-
River Valley, LLC

Project Description: River Valley ASC, LLC and SCA-River Valley, LLC (“SCA-RV”), herein 
collectively referred to as (“Applicants”) seek authorization to transfer an 11.5% ownership 
interest in River Valley ASC, LLC to SCA-RV.

Procedural History: The Applicants published notice of their intent to file a Certificate of Need 
(“CON”) application in The Bulletin (Norwich) on December 1, 2 and 3, 2016. On January 30, 
2017, the Office of Health Care Access (“OHCA”) received the CON application from the 
Applicants for the above-referenced project and deemed the application complete on March 20, 
2017. OHCA received no responses from the public concerning the proposal and no hearing 
requests were received from the public per Connecticut General Statutes (“Conn. Gen. Stat.”) § 
19a-639a(e). Deputy Commissioner Addo considered the entire record in this matter.
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Findings of Fact and Conclusions of Law

1. River Valley ASC, LLC owns and operates the River Valley Ambulatory Surgery Center 
(“Surgery Center”) located in Norwich, Connecticut. Ex. A, p. 19

2. The Surgery Center is a multi-specialty ambulatory surgical facility with four operating 
rooms. It offers surgical services in the following specialties: gastroenterology, general 
surgery, ophthalmology, orthopedics, otolaryngology, pain management, plastic and 
reconstructive surgery and podiatry. Ex. A, p. 19

3. Prior to October 31, 2016, a majority of the Surgery Center was owned by 24 Connecticut 
licensed physicians (“Physician Owners”), with a minority stake held by Merritt Healthcare 
Holdings (“Merritt”). Merritt managed day-to-day operations of the Surgery Center. Ex. A, pp. 
19-20

4. On October 31, 2016, SCA-RV acquired a 49% interest in River Valley, acquiring all of 
Merritt’s interests and some additional interests previously held by the Physician Owners
(Docket No. 16-32127-DTR). Effective November 1, 2016, SCA-RV assumed the day-to-day 
management of the Surgery Center. Ex. A, pp. 19-20

5. The Applicants now seek authorization to transfer an additional 11.5% ownership interest in 
River Valley ASC, LLC to SCA-RV, which will result in SCA-RV holding a majority 
controlling interest in the Surgery Center. Ex. A, pp. 18-19

6. SCA-RV is a subsidiary of Surgical Care Affiliates, Inc. (“SCA”), a publicly-traded company 
that owns and operates outpatient surgical facilities nationwide. Ex. A, p. 19

7. SCA is a party to an agreement that will result in the merger of SCA with a wholly-owned 
subsidiary of UnitedHealth Group, Inc. (“UHG”). However, the proposed merger will not
result in any changes to the direct ownership or control of SCA-RV, its operating agreement, 
governing body, day-to-day operations or payer mix. Ex. C, p. 462

8. The Surgery Center is currently governed by a Board of Managers consisting of four 
members appointed by the Physician Owners and one member appointed by SCA-RV. If the 
proposal is approved, the company will still be governed by a five-member board; however, 
two members will be appointed by the Physician Owners and three members will be 
appointed by SCA-RV. Ex. A, p. 454
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9. The current organization structure of River Valley ASC, LLC is reflected below:

River Valley ASC, LLC Ownership/Membership Structure

Ex. A, p. 457

10. The post-transaction organization structure of River Valley ASC, LLC is reflected below:

Post Transaction River Valley ASC, LLC Ownership/membership structure

Ex. A, p. 457

11. SCA-RV currently owns five1 licensed outpatient surgical facilities in Connecticut. Ex. A, p. 
19; Ex. C, pp. 461-462

12. SCA-RV states that having an ownership interest in multiple affiliated facilities in a given 
area will enhance its ability to:

utilize data and analytic platforms;
participate in group purchasing organization(“GPO”) cost savings
negotiate with payers for in-network contracts;
recruit highly skilled, sought after physicians;
manage staffing needs at various facilities more effectively by utilizing per diem 
workers.

Ex. A, p. 20

13. SCA-RV intends to bring the Surgery Center in-network with Cigna, United Healthcare and 
ConnectiCare in order to reduce out-of-network charges for patients insured by those payers. 
Ex. A, p. 20

                   
1 SCA-RV surgical facilities include: Connecticut Surgery Center (Hartford), Danbury Surgical Center (Danbury), 
River Valley Ambulatory Surgery Center (Norwich), Surgical Center of Fairfield County (Trumbull) and Surgical 
Center of Connecticut (Bridgeport).

River Valley ASC, LLC 

Physician 
Owners 
(51%) 

SCA-River Valley, 
LLC 

(49%) 

River Valley ASC, LLC 

Physician 
Owners 
(39.5%) 

SCA-River Valley, 
LLC 

(60.5%) 
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14. The Surgery Center has benefited from SCA’s clinical lead program, which provides an 
external resource to help target areas for quality improvement, prepare surveys and initiate
clinical training on new quality rules and regulations. The clinical training included focused 
instruction time to address infection control, life safety regulations and medication 
management. Ex. C, p. 463

15. SCA has transitioned the Surgery Center from a manual tracking and reporting system to 
Quantros, an electronic system measuring quality performance. The system allows 
anonymous entries and systematic tracking of incident reporting, along with subsequent 
corrective actions. Ex. C, p. 463

16. In addition to meeting the Accreditation Association for Ambulatory Health Care 
(“AAAHC”) requirements and achieving historically strong results in the state survey, the 
Surgery Center has targeted specific areas for improvement through focused quality 
initiatives. Presently, the facility is conducting a QI study centered on improving Sequential 
Compression Devices compliance for high risk Deep Vein Thrombosis patients. Ex. C, p. 463

17. SCA’s clinical lead program has also introduced the SCA quality index to the Surgical 
Center. The SCA quality index benchmarks SCA’s 200+ facilities in the following areas:

CMS Ambulatory Surgery Center quality measures;
patient satisfaction;
accreditation status; and
CMS survey results.
Ex. C, p. 464

18. SCA-RV has an agreement with Backus Hospital in Norwich, CT to provide for the orderly 
transfer of patients who require hospitalization in the event of an unanticipated medical 
complication. Ex. C, pp. 471-475

19. The Applicants do not expect any change in the service area or the patient population served 
as a result of the proposal. Ex. A, pp. 25, 42

20. No changes to the surgical services offered at the Surgery Center are planned by the 
Applicants. Ex. A, p. 17
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21. Historical utilization volumes are shown in the table below:

TABLE 1
HISTORICAL UTILIZATION BY SERVICE

Service

Actual Volume
(surgical procedures)

FY 2014 FY 2015 FY 2016

Otolaryngology 619 733 884

Gastroenterology 555 677 786

Orthopedics 341 392 358

Pain Mgmt. 6 43 285

General 157 181 195

Ophthalmology 25 131 180

Podiatry 127 166 174

Plastics 41 37 48

Total 1,871 2,360 2,910
Ex. A, p. 40

22. The projected increase in FY 2017 volume is the result of the addition of a pain management 
physician and the anticipated transition of River Valley ASC to an in-network model with 
Cigna, United Healthcare and ConnectiCare. In subsequent years, volumes are assumed to 
grow at 1.5%, based on SCA-RV's experience at other facilities in Connecticut and 
nationally.

TABLE 2
PROJECTED UTILIZATION BY SERVICE

Service

Projected Volume
(surgical procedures)

FY 2017 FY 2018 FY 2019 FY 2020

Otolaryngology 1,067 1,083 1,100 1,117

Gastroenterology 936 950 964 978

Orthopedics 462 469 476 483

Pain Mgmt. 266 270 274 278

General 257 261 265 269

Ophthalmology 211 215 218 221

Podiatry 186 189 192 195

Plastics 58 59 60 60

Total 3,444 3,496 3,548 3,601
Ex. A, pp. 32, 40; Ex. C, p 465
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23. Currently, 5% of the Center’s patient population is comprised of Medicaid patients; with no 
anticipated change expected through FY 2020. However, the proportion of commercial 
payers is projected to increase slightly as a result of SCA-RV becoming a Cigna, United 
Healthcare and ConnectiCare in-network provider.

TABLE 3
APPLICANT’S CURRENT & PROJECTED PAYER MIX

Payer FY 2016

Projected

FY 2017 FY 2018 FY 2019 FY 2020
Surg.
Proc. % Surg.

Proc. % Surg.
Proc. % Surg.

Proc. % Surg.
Proc. %

Medicare* 728 25% 758 22% 769 22% 781 22% 793 22%

Medicaid* 146 5% 155 5% 157 5% 160 5% 162 5%

CHAMPUS 0 0% 0 0% 0 0% 0 0% 0 0%

Other Govt. 0 0% 0 0% 0 0% 0 0% 0 0%

Total 
Government 874 30% 913 27% 926 27% 940 27% 955 27%

Commercial 
Insurers 1,892 65% 2,359 68% 2,395 68% 2,430 68% 2,466 68%

Uninsured 29 1% 52 1% 52 1% 53 1% 54 1%

Self Pay 0 0% 0 0% 0 0% 0 0% 0 0%

Workers 
Compensation 115 4% 121 4% 122 4% 124 4% 126 4%

Total Non-
Government 2,036 70% 2,531 73% 2,570 73% 2,608 73% 2,646 73%

Total Payer 
Mix 2,910 100% 3,444 100% 3,496 100% 3,548 100% 3,601 100%

*Includes managed care activity
Ex. A, pp. 20, 41: Ex. C, p 465

24. Consultations are held with SCA's revenue cycle team prior to service that establish 
expectations for payment. If the patient is not able to meet their expected obligation up front, 
a tailored plan is developed that takes into account their specific circumstances (e.g., 
payment ability, requested time period, financial hardships). Every effort is made to provide 
full transparency prior to service. There are no restrictions on the types of payers that 
physicians can schedule at the facility. Ex. A, p. 29

25. The 11.5% membership interest purchase price of River Valley ASC, LLC's is $5,513,910. 
SCA-RV will finance the equity purchase with available cash from operations. Ex. A, p. 31

26. No incremental financial changes are expected as a result of the proposal; the projected 
increase in volume and patient revenue are the result of the initial SCA minority-interest 
purchase in the Surgery Center. Ex. A, p. 32
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27. River Valley ASC, LLC had income from operations of $5.1 million in FY 2016. The 
Applicants project continued gains of $5.4 to $5.6 million through FY 2020.

TABLE 4
RIVER VALLEY ASC, LLC HISTORICAL/PROJECTED REVENUES AND EXPENSES

FY 2016 FY 2017 FY 2018 FY 2019 FY 2020

Revenue from Operations $9,885,186 $10,510,278 $10,667,932 10,827,951 10,990,370

Total Operating Expenses1 $4,745,542 $5,144,029 $5,221,189 $5,299,507 $5,379,000

Income/Loss from Operations $5,139,644 $5,366,249 $5,446,743 $5,528,444 $5,611,371
1Operating expenses include salaries and fringe benefits, depreciation/amortization, supplies and drugs, lease 
expense and other operating expenses required to operate the surgery center and support the forecasted 
volumes.

Ex. A, p. 431

28. The proposal will not adversely affect patient health care costs. The proposal will help 
expedite the Surgical Center to become an in-network provider with Cigna, United 
Healthcare and ConnectiCare. This will help remove financial barriers to access for patients 
who would otherwise incur costly out-of-network charges if they chose to obtain surgical 
services at this facility. Ex. A, p. 30

29. OHCA is currently in the process of establishing its policies and standards as regulations. 
Therefore, OHCA has not made any findings as to this proposal’s relationship to any 
regulations not yet adopted by OHCA. (Conn. Gen. Stat. § 19a-639(a)(1))

30. This CON application is consistent with the Statewide Health Care Facilities and Service 
Plan. (Conn. Gen. Stat. § 19a-639(a)(2))

31. The Applicants have established that there is a clear public need for the proposal. (Conn. Gen. 
Stat. § 19a-639(a)(3))

32. The Applicants have demonstrated that the proposal is financially feasible. (Conn. Gen. Stat. § 
19a-639(a)(4))

33. The Applicants have satisfactorily demonstrated that the proposal will maintain quality and
accessibility and improve cost effectiveness of health care delivery in the region. (Conn. Gen. 
Stat.§ 19a-639(a)(5))

34. The Applicants have shown that there would be no significant change in the provision of 
health care services to the relevant populations and payer mix, including access to services 
by Medicaid recipients. (Conn. Gen. Stat. § 19a-639(a)(6))

35. The Applicants have satisfactorily identified the population to be affected by this proposal. 
(Conn. Gen. Stat. § 19a-639(a)(7))

36. The Applicants’ historical provision of services in the service area supports this proposal. 
(Conn. Gen. Stat. § 19a-639(a)(8))

37. The Applicants have satisfactorily demonstrated that this proposal would not result in an 
unnecessary duplication of existing services in the area. (Conn. Gen. Stat. § 19a-639(a)(9))
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38. The Applicants have demonstrated that there will be no reduction in access to services by 
Medicaid recipients or indigent persons. (Conn. Gen. Stat. § 19a-639(a)(10))

39. The Applicants have demonstrated that the proposal will not negatively impact the diversity 
of health care providers and patient choice in the region. (Conn. Gen. Stat. § 19a-639(a)(11))

40. The Applicants have satisfactorily demonstrated that the proposal will not result in any 
consolidation that would affect health care costs or access to care. (Conn. Gen. Stat. § 19a-
639(a)(12))
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Discussion

CON applications are decided on a case by case basis and do not lend themselves to general 
applicability due to the uniqueness of the facts in each case. In rendering its decision, OHCA 
considers the factors set forth in § 19a-639(a) of the Statutes. The Applicants bear the burden of 
proof in this matter by a preponderance of the evidence. Jones v. Connecticut Medical 
Examining Board, 309 Conn. 727 (2013).

River Valley Ambulatory Surgery Center (“Surgery Center”) is a multi-specialty outpatient 
surgical facility located in Norwich, Connecticut. The Surgery Center has four operating rooms 
and offers specialty care in gastroenterology, general surgery, ophthalmology, orthopedics, 
otolaryngology, pain management, plastic and reconstructive surgery and podiatry. The Surgery 
Center is currently owned by SCA-River Valley, LLC, a subsidiary of Surgical Care Affiliates 
and twenty-four Physician Owners. The proposal requests authorization for SCA-RV to acquire 
an additional 11.5% ownership interest in the Surgery Center to assume the majority (60.5%) 
controlling interest. FF1-FF5

No significant changes in the day-to-day operations of the Surgery Center will occur as a result 
of this proposal. Quality of care will benefit from SCA’s clinical lead program and through the 
implementation of Quantros, an electronic system measuring quality performance. The proposal 
will enhance access to care for patients covered by Cigna, United HealthCare and ConnectiCare,
as the Surgical Center becomes an in-network provider for these insurers. Further, the Surgery 
Center will continue to serve the Medicaid patient population. FF13-FF15; FF19-FF20; FF23

The proposal will help lower patient costs by helping to remove financial barriers for patients 
who would otherwise incur out-of-network coverage to obtain surgical services. Further, the 
proposal will help sustain an existing outpatient surgical facility, where reimbursement rates are 
typically lower than hospital-based services. The Surgery Center will also benefit from financial 
synergies gained through its affiliation with other SCA surgical facilities and their use of GPO
and its improved ability to negotiate managed care contracts. Following SCA-RV’s majority 
interest acquisition, the Surgical Center will continue to generate operational gains. FF12; FF27-
FF28

Notably, the Applicants have satisfactorily demonstrated that the proposed transaction was the 
result of a voluntary offer for sale. As a result, there is a presumption in favor of approving this 
application pursuant to Conn. Gen. Stat. § 19a-639(b).
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Order

Based upon the foregoing Findings and Discussion, the Certificate of Need application 
requesting authorization to transfer an 11.5% ownership interest in River Valley ASC, LLC to 
SCA-RV is hereby APPROVED.

All of the foregoing constitutes the final order of the Office of Health Care Access in this matter.

By Order of the
Department of Public Health
Office of Health Care Access

_________________________ _____________________________
Date Yvonne T. Addo, MBA

Deputy Commissioner

5/18/17



1

Olejarz, Barbara

From: Microsoft Outlook
To: scarocari@rivervalleyasc.com; 'jfusco@uks.com'
Sent: Friday, May 19, 2017 8:57 AM
Subject: Relayed: Final Decision

Delivery to these recipients or groups is complete, but no delivery notification was sent by the 
destination server: 
 
scarocari@rivervalleyasc.com (scarocari@rivervalleyasc.com) 
 
'jfusco@uks.com' (jfusco@uks.com) 
 
Subject: Final Decision 
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