






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
ownershi /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**

~ (8) -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 XVIII 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

❑ (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. 3118918

Vendor Number: 58768

Business Unit Invoice Number Invoice Date Voucher [D Invoice Amount Discount Taken Net Check Amount

50470 SURGICAL CENTER OF CONNECT1Cl STA20170118 01/18/2017 SS000252 X00.00 0.00 500.00

Amber

Totals: $500.00 $0.00 $500.00

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

■

~CJ'~CT~A~~,CA.~Ea~~'1~XliXATF~S • `• ̀  ~̀ANjC 0~~~~:~R1~'A % ~ ;`~ 64. l~~I$I6~.1~,~A ~~~'
%~6~ Broo~C~ood ~f~l~ge. S~ite'~Ol '~ < ~he~k iVo,~,~ 15918

,,% Qirmmgl~arn;-AL3~299 s ' . 1' ' ~'
\\,. ...~,~.. :z~.<~\ :sit ~~., •,.-;;~ ~ii~ ..~`~ .:~~ cam; ,':>:,,~~

,` ~:: '\ .\ 
.,,\:\:, 

~ 'Date \OIFI~J/?017 ~ ~ ~

~~\ ` ,` , / ~ - ' , ~ ' % ~ 3 day Amount: $500.00***

~ Pa ~***FIVE HUNDR~D.,4ND X~C~I 1.00~DC3~LLA}~****- ~ ~ _ ~~.,, y.._

Pav To STATE OF CONNECTICUT --
TREASURER ~'J
55 F,LM ST
Hartford, CT 06106 ~ ~- ~~ "

Authori 'nature

~~'3~L89L8i~' ~:06~L~2788~: 3 3 59 48 349 5ii■
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Affidavit

Applicant: The Surgical Center of Connecticut, LLC

Project Title: Transfer of Membership Interests in The Surgical Center of Connecticut, LLC to
SCA-Main Street, LLC

I, i s ~rl e w~ b e r~
(Name) (Governing Board Member}

of The Surgical Center of Connecticut, LLC being duly sworn, depose and state that the (Facility
Name) said facility complies with the appropriate and applicable criteria as set forth in the
Sections 19a-fi30, 19a-637, 19a-638, 79a-639, 19a-486 and/or 4-981 of the Connecticut
General Statutes.

/i / ~
Signatur D e

Subscribed and sworn to before me on ~ ~ (~, Z~ ~~

Notary Public/Commissioner of Superior Caurt

My commission expires: 3U

SQNIA N. ROSAFII~
Nosy PubNc, 9tote of Con~tiaR

tiN ca~nr~ s.~. ~c, tote
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Affidavit

Applicant: SCA-Main Street, LLC

Project Tltle: Transfer of Membership Interests in The Surgical Center. of Connecticut, LLC to
SCA-Main Street, LLC

(Name) (Position —CEO or CFO)

of ~C.~1 /~(~~`~1 S~`~~L~b ng duly sworn, depose and state that the (Facility
Name) said facility complies with the appropriate and applicable 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.

~~~~~ ̂~~
S ture - Date

Subscribed and sworn to before me on ~ ~ v~U

`~1C--~-
Notary Public/Commissioner of Superior Court

My commission expires: ate) ~J
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ON~~ECTI~UT OST

UPDIKE/KELLY SPELLACY

100 Pearl St.,17th F1,(Atty, Tiziana

Scaccia)

HARTFORD CT 06103

LEGAL NOIRE

The Surgical Center of
Connecticut, LLC and SCA-Main
Street, LLC are filing a Certificate
of Need Application pursuant to
Section 19a-6380 (2) of the Con-
necticut General Statutes. SCA-
Main Street, LLC, which owns 49%
of The Surgical Centerof Connecti-
cut, LLC, will request CON appro-
val to acquire a 60% controlling
interest in the company, which
owns and operates Surgical Center
of Connecticut, located at 4920
Main Street in Bridgeport, Connect-
icut 06606. The total capital expen-
diture associated with acquisition
of the 113'0 of membership
interests being purchased as a
part of this transaction is
$2,821,212.

CONNECTICUT POST

CFRTTFICAT~: OF PUBLICATION

This is to certify that the

attached a,Flvertisement was published

in the Connecticut Post newspaper as

stated below.

J~~- - ~_ --==.
(Advertising Representative)

SHARON R BOROSKEY
Notary Public. State of Connecticut
My Commission Expires Oct 31, 2021

Subscribed and sworn to before me, on

this 13th day of January, A.D. 2016
<---l- ,.

,~~a Zola- ~ N~~Z-¢-~
-- ---------------- ----- ---------

Sharon Boroskey/Notary lic

My commission expires on October 31,

2021.

PO Number

Publication

Connecticut Post

Publication Schedule

12/1/2016, 12/2/2016, 12/3/2016

Amoun;
~3~3.8U

Ad Number

0002216743-01

Ad Caption

LEGAL NOTICE The Surgical
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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 facility
select from dro down

The Surgical Center of Connecticut, LLC owns and operates Surgical Center of
Connecticut in Bridgeport. SCA-Main Street, LLC, which owns 49% of The

Brief Description 
Surgical Center of Connecticut, LLC, is requesting approval to acquire an
additional 11 /o of its membership interests. This would give SCA-Main Street,
LLC a 60% controlling interest in The Surgical Center of Connecticut, LLC and
Sur ical Center of Connecticut.
4920 Main Street

Proposal Address Bridgeport, CT 06606

Capital $ 2,821,212
Ex enditure

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

❑x No

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

Applicants) Information
Applicant One Applicant Two*

if a licable
The Surgical Center of Connecticut, SCA-Main Street, LLC
LLC 569 Brookwood Village

Applicant 
4920 Main Street Suite 901

Name 8~ Address 
Bridgeport, CT 06606 Birmingham, AL 35209

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

(if applicable) 
Suite 901
Birmin ham, AL 35209

Contact Person 
Charles Wallace Jennifer Fusco

Name

Title Administrator Legal Counsel

Email Address cwallace(a~ctsur~center.com jfusco =,uks.com

Phone (203) 371-2986 (203) 786-8316

Fax Number (203) 371-2987 (230) 772-2037

Tax Status ❑X For Profit D 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 % of the membership interests in The Surgical
Center of Connecticut, LLC to SCA-Main Street, LLC, an affiliate of Surgical Care
Affiliates, LLC. The Surgical Center of Connecticut, LLC is the licensed operator of
an outpatient surgical facility, Surgical Center of Connecticut, located at 4920 Main
Street in Bridgeport. SCA-Main Street, 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
Surgical Center of Connecticut since November of 2016.

Surgical Center of Connecticut is amulti-specialty center that provides ambulatory
services in the following surgical specialties: gastroenterology, general surgery,
orthopedics, neurology, pain management, plastic and reconstructive surgery, podiatry,
and urology. Its primary service area extends along the shoreline from Milford to
Norwalk. There are currently 20 physicians who own an interest in facility and more
who are non-investor members of the Medical Staff.

SCA-Main Street, LLC's acquisition of a majority, controlling interest in The Surgical
Center of Connecticut, 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-network 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 Surgical Center
of Connecticut 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 Bridgeport 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-Main Street, LLC ("SCA-Main Street") of an
additional 11 % of the membership interests in The Surgical Center of Connecticut, LLC ("The
Surgical Center of Connecticut" or the "Company"), which owns and operates Surgical Center of
Connecticut ("SCC" or the "Center"). SCC is a duly licensed outpatient surgical facility located
at 4920 Main Street in Bridgeport. SCA-Main Street 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 SCC

SCC was established in April of 2014 to serve the outpatient surgical needs of the Greater
Bridgeport community. The Center is amulti-specialty ambulatory surgical facility with two (2)
operating rooms and two (2) procedure rooms. It offers surgical services in specialties including
gastroenterology, general surgery, orthopedics, neurology, pain management, plastic and
reconstructive surgery, podiatry, and urology. The Center's primary service area includes the
towns/cities of Bridgeport, Norwalk, Stratford, Shelton, Fairfield, Trumbull, Milford, Westport,
Monroe, and Wilton. SCC participates with Medicare, Medicaid and many commercial payers
and is accredited by the Accreditation Association for Ambulatory Healthcare, Inc. ("AAAHC").

The Surgical Center of Connecticut, LLC was initially a 100% physician-owned entity that
operated an outpatient surgical facility located at 3101 Main Street in Bridgeport. This facility
was grandfathered from CON requirements because it was in operation prior to July 2003. In
March of 2013, OHCA determined that no CON was required to syndicate ownership of the
Company to an affiliate of Merritt Healthcare ("Merritt") and a number of individual physician
investors (collectively the "Sellers") and to relocate the Center to its current address (see Docket
No. 13-31820-DTR). Until recently, a majority of the Company was owned by 20 Connecticut-
licensed physician investors, with a minority stake held by Merritt Healthcare Holdings

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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Bridgeport, LLC ("Merritt-Bridgeport"). Merritt managed day-to-day operations of the Center.
There are currently 26 surgeons on the Medical Staff of SCC, including the physician partners
mentioned above. The Center has performed well in its initial years of operation post-
syndication, with surgical volume increasing from 1,530 procedures in FY 2014 to 2,825
procedures in FY 2016. This represents an 85%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 SCC. 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. SCC explored a variety of options, including
other potential buyers, before it ultimately selected SCA as the purchaser.

On October 31, 2016, SCA-Main Street acquired a 49% interest in The Surgical Center of
Connecticut, acquiring all ofMerritt-Bridgeport's interests and some additional interests
previously held by physician investors (see Docket No. 16-32128-DTR). SCA also took over the
day-to-day management of SCC effective November 1, 2016. SCA-Main Street is now looking
to acquire a majority interest in the Company. This will allow it to better negotiate managed care
contracts on behalf of SCC 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 SCC 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 SCC 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-network 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 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.

The only changes that SCA is proposing for SCC are positive ones. As previously mentioned,
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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 SCC 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
SCC. 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-Main Street acquired a 49% interest in The Surgical
Center of Connecticut on October 31, 2016. SCA began providing management services
effective November l , 2016.

The definitive agreements contemplated atwo-phase transaction. The first phase included the
minority acquisition by SCA-Main Street and the initiation of SCA management services. Phase
II contemplates the majority buy-up by SCA-Main Street. 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.

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.
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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. SCC 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 The Surgical Center of Connecticut, LLC's Outpatient Surgical Facility license (No. 0338)
attached as E~ibit 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 Exhibit B:

Charles Wallace —Facility Administrator
Michelle Armstrong, RN —Director of Nursing
Charles Adelmann, M.D. —Medical Director
Daniel Sweatman —Director of Operations, Surgical Care Affiliates

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.
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d. letters of support for the proposal;

RESPONSE:

See Exhibit 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, SCC 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 Second Amended and Restated Operating Agreement of The

Surgical Center of Connecticut, LLC;
• Third Amended and Restated Operating Agreement of The Surgical Center of

Connecticut, LLC; and
• Management Agreement.
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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 the Greater Bridgeport Area; promises the expansion of access for
patients with certain insurance plans; and brings the experience of a national outpatient surgery
provider to the Center for the benefit of service 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. § 19a-639(a)(2))

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

RESPONSE:

The proposed majority acquisition by SCA-Main Street 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 deliverer s~ —
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 SCC will help to ensure the success and continued viability of the
Center as a freestanding outpatient surgery alternative in the Greater Bridgeport Area.

Ensure that any regulated services will maintain overall access to c~ualityhealthcare;
Maintain and improve the quality of health care services offered to the state's residents —
As noted above, SCA's involvement with SCC 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 SCC's excellent track record for providing quality surgical services.

• Promote equitable access to health care services (e.~., reducing financial barriers,
increasing availability of ~hysiciansl — SCA is already working to bring SCC in-network
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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 SCC will ensure that the Center
continues to exist as a lower-cost alternative to provider-based outpatient surgical care
for residents of the Greater Bridgeport Area.

§ "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 SCC. This patient population will
continue to be served by SCC 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.
(Project Description) above for discussion of need for transfer of ownership.
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d. explain why the location of the facility or service was chosen;

RESPONSE:

Not applicable. SCC 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. SCC is currently meeting a need for
outpatient surgical services in the Greater Bridgeport 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:

SCC 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. SCC
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 Exhibit
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.

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 SCC and
maintain the Center as an alternative to hospital-based outpatient surgical care in the Greater
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Bridgeport 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.

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 cosf 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. § 19a-639(a)(5))

9. Describe how the proposal will:

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

RESPONSE:

SCA intends to build upon SCC's excellent clinical track record. The Center serves as a high-
quality outpatient surgery option for patients in the Greater Bridgeport 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 SCC by incorporating best practices from the more than 200 surgery centers it
owns and manages across the country.

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

RESPONSE:

See Response to Question 8.h. (Public Need &Access to Care) above.
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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 SCC 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 SCC. 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://minorityhealth.hhs.gov/).

RESPONSE:

See Exhibit 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 SCC 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
a high-quality facility without patients incurring costly out-of-network charges.

12. Describe how this proposal will impact access to care for Medicaid recipients and indigent
persons.

RESPONSE:

SCC 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.
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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. § 19x-639(x)(10))

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.

§ "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. § 19x-639(x) (12))

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,
SCC will remain glower-cost option for outpatient surgical care in the Greater Bridgeport Area
under SCA majority ownership.

SCC000029 
01/30/2017



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.
§ 19a-639(a)(4))

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

RESPONSE:

January 1 St 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 covered by these plans who choose to
use SCC.

In addition, Financial Worksheet B attached as Exhibit F shows that the proposal is financially
feasible. Net income with the CON proposal is projected to exceed $2million by FY 2019, the
second full year of SCA majority ownership.

18. Provide a final version of all capital expenditure/costs for the proposal using OHCA Table 3.

RESPONSE:

See OHCA Table 3. The $2,821,212 purchase price for 11% of The Surgical Center of
Connecticut, LLC's membership interests is not a "capital expenditure" per se, but is included in
the attached table under "other" for information purposes.
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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-Main Street will finance its equity purchase of $2,821,212 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 The Surgical Center of Connecticut, 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.

21. Complete OHCA Table 4 utilizing the information reported in the attached Financial
Worksheet.

RESPONSE:

See OHCA Table 4.
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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) continued facility ramp-up and the possible addition of new
physician's to the Medical Staff; and (ii) the anticipated transition of SCC to an in-network
model with Cigna, United Healthcare and Connecticare. The latter increases are modeled on
SCC's recent experience transitioning in-network with Anthem. In subsequent years, volume
and net patient revenue 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 they 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(a)(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 Applicants
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 SCC were a result of initial ramp-up following the syndication to
Merritt and individual physician investors in FY 2014, and moving in-network with Anthem in
March of 2015. As an in-network provider, SCC could provide surgical services to Anthem
insured without these patients incurring costly out-of-network charges.

As previously noted, the projected volume reflects an increase as a result of continued ramp-up
and the potential addition of physicians to the Medical Staff, as well as the anticipated move to
in-network with Cigna, United Healthcare and Connecticare. These account fora 21%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 SCC is expected to remain the same with the exception of
a modest (6%) 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(x) (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.
SCC 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 % of the membership interests in the company that owns and operates SCC.
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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 Bridgeport Area. Some of these physicians are
owners of SCC 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 SCC is an
existing outpatient surgical facility. No new facilities or services are being proposed.

§ "Whether the applicant has satisfactorily demonstrated that the proposal
will not negatively impact the diversity of health care providers and patient
choice in the geographic region;" (Conn.Gen.Stat. § 19a-639(a)(17))

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 Bridgeport Area. The experience and expertise of SCA will help to ensure
that SCC remains a viable freestanding ASC option for area residents. In addition, SCA intends
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to bring SCC 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 4920 Main Street Greater Mon., Not Applicable
Ambulatory Bridgeport, CT 06606 Bridgeport 8:00 a.m. —
Surgery Area 5:00 p.m.;
(Gastroenterology; Tue. —Fri.,
General Surgery; 6:30 a.m. —
Neurology; 5:00 p.m.
Orthopedics; Pain
Management;
Plastic and
Reconstructive
Surgery; Podiatry;
and Urology)

(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

Bridgeport
Norwalk
Stratford
Shelton These towns comprise the lowest
Fairfield number of contiguous ZIP codes
Trumbull that account for approximately 75%
Milford of the Center's volume in FY 2016.
Westport
Monroe
Wilton

" 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 The Surgical Center $2$21,212
of Connecticut, LLC

Total Capital Expenditure (TCE) $2,$21,212

Lease (Medical, Non-medical, Imaging)*"` $0

Total Lease Cost (TLC) $0

Total Project Cost (TCE+TLC) $2,$21,212

If the proposal involves aland/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 (ease or loan term.

(back to puestionl

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.

(back to questionl
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TABLE 5
HISTORICAL UTILIZATION BY SERVICE

Actual Volume

(Last 3 Completed FYs) CFY Volume''

Service** FY 2013"** FY 2014*** FY 2015*** FY 2016**"

Gastroenterology 0 365 818 929

Orthopedics 74 680 834 856

Urology 0 292 586 532

Pain Management 0 88 223 267

General Surgery 0 45 116 105

Plastic Surgery 0 37 82 94

Neurology 0 23 64 41

Podiatry 0 0 0 1

Total 74 1,530 2,723 2,825
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.

jback to questionl

TABLE 6
PROJECTED UTILIZATION BY SERVICE

Projected Volume

Service* FY 2077** FY 2018*" FY 2019**

Gastroenterology 1,092 1,109 1,125

Orthopedics 1,071 1,087 1,103

Urology 663 672 683

Pain Mgmt. 300 305 309

General 120 122 124

Plastics 107 108 110

Spine 62 63 64

Podiatry 1 1 1

Total 3,416 3,467 3,519
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

Current Projected

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

Discharges % Discharges % Discharges % Discharges

Medicare* 548 19 567 17 576 17 585 17

Medicaid* 283 10 301 9 306 9 311 9

CHAMPUS & 0 0 0 0 0 0 0 0
TriCare

Total 831. 29 868 26 882 26 896 26
Government

Commercial 1,706 60 2,252 66 2,284 66 2,317 66
Insurers

Uninsured 115 4 120 4 122 4 124 4

Workers 173 6 176 5 179 5 182 5
Compensation

Total Non- 1,994 71 2,548 74 2,585 75 2,623 75
Government

Total Payer 2,825 100 3,416 100 3,467 100 3,519 100
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**

Bridgeport 538
Norwalk 339
Stratford 255
Shelton 211
Fairfield 192
Trumbull 159
Milford 136
Westport 99
Monroe 92
Wilton 65
Other 739

Total 2~g25
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 of Current
Pro ram Name Served Street Address and Town O eration Utilization

Split Rock Greater Unknown 539 Danbury Road Mon. —Fri., Unknown
Surgical Bridgeport Wilton, CT 06897 10:00 a.m. —
Associates Area 6:00 p.m.

Plastic Surgery Greater Unknown 208 Post Road W. Mon. —Fri., Unknown
of Southern Bridgeport Westport, CT 06880 9:00 a.m. —
Connecticut Area 5:00 p.m.

Connecticut Greater Unknown 60 Wellington Road Mon. — Thurs., Unknown
Eye Surgery Bridgeport Milford, CT 06461 6:00 a.m. — 5:00
Center South, Area p.m.; Fri., 9:00
LLC a.m. — 2:00 p.m.

The Endoscopy Greater Unknown 425 Post Road Mon. —Fri., Unknown
Center of Bridgeport Fairfield, CT 06824 7:00 a.m. —
Fairfield Area 4:00 p.m.

Wilton Surgery Greater Unknown 195 Danbury Road Mon. —Fri., Unknown
Center, LLC Bridgeport Wilton, CT 06897 7:00 a.m. —

Area 5:00 p.m.

Connecticut Greater Unknown 318 New Haven Ave. M., W., F., 8:00 Unknown
Foot Surgery Bridgeport Milford, CT 06460 a.m. — 3:00 p.m.;
Center Area Tu., Th., 7:00

am. — 3:30 p.m.

Fairfield Greater Unknown 75 Kings Highway Mon. —Fri., 6:30 Unknown
Surgery Bridgeport Cutoff a.m. — 5:30 p.m.
Center, LLC Area Fairfield, CT 06824

Robbins Eye Greater Unknown 4695 Main Street Tues., Thurs., Unknown
Center, P.C. Bridgeport Bridgeport, CT 06606 6:00 a.m. —

Area 5:00 p.m.

Surgery Center Greater Unknown 112 Quarry Road Mon. —Fri., Unknown
of Fairfield Bridgeport Trumbull, CT 06611 6:00 a.m. —
County Area 5:00 p.m.

Fairfield Greater Unknown 888 White Plains Rd. Mon. —Fri., Unknown
County Bridgeport Trumbull, CT 06611 7:00 a.m. —
Endoscopy Area 4:00 p.m.
Center

Greater
Fairfield Bridgeport Unknown 305 Black Rock Tnpk. Unknown Unknown
Surgery Center Area Fairfield, CT 06825
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Service or Population Facility ID'' Facility's Provider Name, Hours/Days of Current
Program Name Served Street Address and Operation Utilization

Town

Bridgeport Greater Unknown 267 Grant Street 24/7 Unknown
Hospital Bridgeport Bridgeport, CT 06610

Area

St. Vincent's Greater Unknown 2800 Main Street 24/7 Unknown
Medical Center Bridgeport Bridgeport, CT 06606

Area

Milford Greater Unknown 300 Seaside Avenue 24/7 Unknown
Hospital Bridgeport Milford, CT 06460

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

(back to questionl
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STATE OF CONNECTICUT

Department of Public Health

LICENSE

License No. 0340

Out-Patient Surgical Facility

In accordance with the provisions of the General Stahttes of Conr~ecticui Section 19a-493:

The Surgical Center of Connecticut, LLC of Bridgeport. CT, d/bIa The Surgical Center of
Connecticut LLC is hereby licensed to maintain and operate anOut-Patient Surgical

°~. Facility.

The Surgical Center of CT, LLC is located at 4920 Main Street, Bridgeport, CT 06606.

'This license expires March 31, 2Q18 and may be revo~:ed for cause at any time.

Dated at Hartford, Connecticut, April 1, 2016. RENEWAL

~~

Raul Pina, MD, MPH
Commissioner
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CHARLES WALLACE
512 Scenic Road, Orange, CT 06477

(203)231-5595
ca~~-allace~a live.corn

EMPLOYMENT Seasoned Healthcare Operations Administrator with excellent Project Management,

OBJECTIVE consulting, data analysis, computer/technical, PI, and Strategic Planning experience
seeks employment opportunity in the fast paced and dynamic Business,
Administrative and Operational Healthcare Management field.

WORK Surgical Center of Connecticut LLC, Administrator/CEO, Bridgeport, CT: 12/20] 3 to
EXPERIENCE Present. Administrator for start-up Multispecialty Surgical Center. Oversight and

Management of Launch of Center including staff on-boarding, MD credentialing,
policy review and implementation, construction development, capital and supply
acquisition. Key point person for launch and development of EHR. Successfully
brought center through multiple State Licensure Inspections for Facility and
Nursing components and AAAHC certification in 2014.

Stamford Hospital, Department of Perioperative Services, Stamford, CT: 03/2008 to
11/2013. Perioperative Services Business Manager — Acting Director of
Perioperative Services from 05/2008 thru 12/2008 and 09/2012 thru 09/2013,
reporting directly to COO. Administrative oversight and management of the
financial, operational, and administrative functions of surgical services for the
Main Hospital campus as well as the Ambulatory Surgery campus; 15 operative
suites and 5 Endoscopy suites. Primary focus on operational efficiency, cost
reduction initiatives and operational reporting. Fiscal oversight of $40M expense
and $115M Revenue, 9 Support Staff. Larger initiatives include: Launch of
Bariatric Surgery Program and hospital-based office practice including office
renovation construction management, Launch of Robotic Surgery Program, $1 M+
supply savings initiative and Surgery Strategic Business Plan Development. Nine
Direct Reports.

Twentieth Street Group, Associate Consultant, Stamford, CT: 02/2005 to 06/2005.
Supported several consulting engagements in the NY/NJ area. Market, Strategic
and Operational analysis of Healthcare Systems and Regional Practices.

Stamford Hospital, Organizational and Clinical Effectiveness Group, Stamford, CT:
05/2002 to 02/2008. Project Coordinator —Senior Project Manager/Consultant.
Management, Research and Analysis support (Clinical/Financial/Strategic) for
various performance improvement and reengineering efforts. Managed
performance tracking and other systems implementations. Coordinated various
expense reduction/process redesign initiatives. Designed Organizational
Dashboards and Board-level reporting Scorecards. Larger initiatives included:
Project management for Divestiture of Vocational Rehabilitation Program,
Consolidation of Rehabilitation Services, Outsourcing and relocation of Primary
Care Clinics to qualified FQHC Provider. Provided support for approximately 10
hospital departments and divisions.

Northern Westchester Hospital Center, Mount Kisco, NY: 06/2000 to 10/2002.
Emergency Room Technician —Organization of fast paced Emergency Department
with independence and high technical proficiency, Inventory Control of equipment
and suanlies.
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UHMC Stony Brook, Emergency Department, Stony Brook, NY: 05/1999 to 05/2001.
Emergency Room Technician — Organization of fast paced Emergency
Department/Trauma Center employing intense managerial/leadership skills,
Inventory Control of equipment and supplies.

OTHER WORK Speaking Engagements: Becker's ASC Conference, Chicago: 10/2014 —Presented

EXPERIENCE session on Managing Expenses in the ASC Setting. NY Metro ASC Symposium —
Presented Session on Managing Technology in the ASC Setting.

Fairfield County Start! Heart Walk team chair, Stamford, CT: 07/2009 through
10/2012. Fundraising initiatives to support the Stamford Hospital's efforts for the
AHA. Largest event fundraiser through organizing Golf Outings, Dinners and
Sales.

Prehospital EMS: Stony Brook Volunteer Ambulance Corp, Eastchester Volunteer
Ambulance Corp, RPI Ambulance Service: 1996 thru 2003 Member/Treasurer and
Emergency Medical Technician -Managed budgeting, purchasing, collections and
fundraising for various Ambulance Corporations. Direct patient care on
prehospital care level. BLS care provided, ALS care assisted.

EDUCATION University of New Haven: Major: Masters of Business Administration 12/2005

SUNY Stony Brook: Major: Biology — BS Biology. Rigorous course of study in the
Biological Sciences, leadership and moderate Business coursework.

Rensselaer Polytechnic Institute: Major: Electrical Engineering/Biology -- Completed
rigorous thee semester course of study, including Calculus, General Engineering,
Chemistry, Biology, Physics and Communications.

Scarsdale High School: Scarsdale, NY. Graduated 06/1996.

SKILLS Computer: EMR: Meditech, Amkai, Highly Proficient in computers including Microsoft

Office Suite, entry level programming, VBA, MS SQL Server 2000 (moderate), Photo
Shop, LAN, Internet and numerous other PC and Macintosh Packages, Budgeting,
Scheduling; Adept Learner.

Other: Lean Six Sigma Green Belt Training, Process Improvement

REFERENCES References available upon request
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31 KINGSBURY DRIVE
TRUMBULL, CT 06611

(H) 203-386-1342 (C) 203-521-9854 
'~ti(.131~;1_:]_:I~,001'~~,I~.AR I I~] 1~K.NE;~1`

MICHELLE R ARMSTRONG RN CNOR

EDUCATION 1994- 2007 Fairfield University Fairfield, CT
❖ BA Professional Studies with a Concentration in Religious

Studies
Cum Laude

1976-1978 University of Bridgeport Bridgeport, CT
❖ Associate Degree Nursing

Cum Laude

1975-1976 Southern Connecticut State College
New Haven, CT

PROFESSIONAL EXPERIENCE

December 2013 —Present Surgical Center of Connecticut
Bridgeport, CT
Director of Nursing

March 2009 —December 2013 Bridgeport Hospital
Bridgeport, CT
Nurse Manager Main Operating Room
Pre-op/PACU

August 2007 —March 2009

September 2007 —June 2008

April 2005-November 2005

Bridgeport Hospital
Bridgeport, CT
Operating Room Staff RN

St. Joseph High School
Trumbull, CT
Substitute Teacher

Health South Surgery Center
Bridgeport, CT
Operating Room Staff RN Per Diem
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November 2003-April 2005 Joseph B. O'Connell MD
Westport, CT
Surgical Facility Director

January 2000-November 2003 Bridgeport Hospital
Bridgeport, CT
MOR Specialty Team Coordinator
General Surgery/GYN/Urology

MEMBERSHIP

January 1999-January 2000 CMMI
Robbins Eye Center
Bridgeport, CT
Facility Director

1992-1999 Bridgeport Hospital
Bridgeport, CT
Urology Suite
Clinical Coordinator

1990-1992 Bridgeport Hospital
Bridgeport, CT
RN Urology Suite

1978-1990 Bridgeport Hospital
Bridgeport, CT
RN Operating Room

Alpha Sigma Lambda
AORN
SUVA
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Curriculum Vitae

Charles Jay Adelmann, M.D.

cadelmann@ctsurgcenter.com

Phone (203) 838-4600

Personal: Born September 8, 1962

Married with 3 Children

Education:

9/83 — 6/87 M.D. University of Health Sciences

The Chicago Medical School

North Chicago, Illinois

9/79 — 6/83 B.A. CUM LAUDE. Queens College,

City University of New York

Flushing, New York

Post Graduate Training:

7/90 — 6/93 Fellowship, Gastroenterology &Nutrition

Norwalk Hospital/Yale University School

Of Medicine, Norwalk, Connecticut

7/88 — 6/90 Residencies, Internal Medicine

Norwalk Hospital/Yale University School

Of Medicine, Norwalk, Connecticut

7/87 — 6/88 Internship, Internal Medicine

Norwalk HospitaUYale University School

Of Medicine, Norwalk Connecticut.

Academic:

7/01 -Current Teaching Attending Norwalk Hospital -Yale affiliate

Gastroenterology / Hepatology Fellowship

7/04 — 6/15 Director Esophageal Studies Norwalk Hospital
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Charles Jay Adelmann, M.D.

Clinical Practice:

4/14 - Present Medical Director

Surgical Center of Connecticut, LLC

4920 Main Avenue, Bridgeport Connecticut

12/06 —Present Gastroenterologist, Private Practice, Partner

Soundview Medical Associates

761 Main Avenue, Norwalk, Connecticut

12/99- 11 /06 Gastroenterologist, Private Practice, Partner

Charles J. Adelmann, M.D., P.C.

30 Stevens Street, Norwalk, Connecticut

8/93 — 11/30/99 Gastroenterologist, Private Practice, Partner

The Norwalk Medical Group

40 Cross Street, Norwalk, Connecticut

Publications &Presentations:

1. C.S. Wrobleski M.D., Y. Li, Ph.D., Adelmann, C. J.

Strongyloides Stercoralis Associated with a Bleeding Duodenal Ulcer,

Abstract/Poster Presented American College of Gastroenterology Annual

Meeting 10/98

2. Cipolla, D., Adelmann, C.J., et al. Carcinoma of the gallbladder presenting as

reflux Esophagitis and gastroparesis. Abstract/poster, Presented American

College of Gastroenterology Annual meeting 10/96

3. Adelmann, C.J., et. al. Delayed Bowel Transit time in intensive Care unit

Patients. Abstract Gastroenterology 104,4 A468 1993.

4. Adelmann, C.J., et. al. Grand rounds. A case of Pancreatitis and Sepsis.

The Gastroenterologist 1: 1993.

5. Medical Management of acute Variceal Bleeding. Critical Care Symposium

3/24/94, Norwalk Hospital Norwalk, Connecticut

2
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Charles Jay Adelmann, M.D.

Committees:

2016 —Current Norwalk Hospital Medical Executive Committee

2015 Norwalk Hospital Medical Staff Bylaws Committee

1 /03 -Current Gastroenterology Patient Care Evaluation Committee

1/03 — 12/05 Member Executive Committee Medical Staff Norwalk

Hospital

2004 Chairman Nominating Committee Department of Medicine

Executive Committee

Honors &Awards:

1983 Award for Honors in Biology, Queens College

1984 Darwin Prize. Awarded to the biology major that shows the

greatest promise in Biology and has attained the highest

cumulative index in subject course matter as well as

research. Queens College

1982 -1983 Biology Honor Society of Queens College

1979 Regents Scholarship, Flushing High School.

Certifications:

2013 — 2023 Diplomat American Board of Internal Medicine

Gastroenterology (#130317)

2003 - 2013 Diplomat American Board of Internal Medicine

Gastroenterology (#130317)

1993 -2003 Diplomat American Board of Internal Medicine

Gastroenterology (#130317)

3

SCC000054 
01/30/2017



Charles Jay Adelmann, M.D.

1992 Diplomat American Board of Internal Medicine

Internal medicine (#130317)

1988 Diplomat National Board of Medical Examiners

(#338234)

1993 Licensed to practice Medicine in the State of Connecticut

(#032982)

1990 Licensed to practice Medicine in the State of New York

(#182433)

Professional

Societies:

Connecticut State Medical Society

Fairfield County Medical Society

Member —American College of Gastroenterology

Member —American Society of Gastrointestinal Endoscopy

L~
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Daniel Sweatman

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

PROFESSIONAL EXPERIENCE

Surgical Care Affiliates New York, NY
September 2015-Present Manager, Operations Strategy / GM Notational Program

• As part of Surgical Care Affiliates General Management Rotational 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 operarional performance of multiple outparient surgical facilities.

Goldman Sachs Investment Banl~ng Division

Apri12014-September 2015 A.crociate Consumer Retail Healthcare Group

New York, NY

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 acquisirion alternarives in the Healthcare and the Consumer Retail spaces.

Carrier Air Wing Eleven (CVW-11) Naval Air Station North Island, CA
2012-2014 Helicopter Operations O~cer/Assistant Operations O~icer / MH-60R 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 Operarion Enduring Freedom in Afghanistan.

• Manage daily flight operarions 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 logisrical and tacrical sorrie
requirements for 20 helicopters and 2 helicopter squadrons. Advise the Sea Combat Commander on MH-60R and
MH-60S employment in maritime operarions.

Helicopter Maritime Strike Weapons School Pacific (HSMWSP) Naval Air Station North Island, CA
2009-2012 Operations O~cer/Seahaivk T~eapon.r and Tactics Instructor/207 7 HSMT~SP O~icer of the Year

• Led a department of 5 officers and 10 enlisted personnel responsible for the coordination of tactical training for
the 7 west coast squadrons in Helicopter Maritime Strike Wing Pacific.

• Served as Exercise Coordinator for s~ annual Helicopter Advanced Readiness Program (HARP) exercises, a two-
month long pre-deployment qualificarion process consisting of two weeks of classroom instrucrion, 48 simulator
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 qualificarion for Navy helicopter pilots.

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

2006-2009 Standardisation Officer/Detachment Maintenance Officer/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 operarions in the eastern Pacific Ocean.

• Served as aircraft commander on missions resulting in the interceprion of 55 metric tons of illegal narcorics.

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

plans for 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 Adininistrarion (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 wiu'~ meat, May 2003

• Physics Major. Selected as 30th Company Executive Officer.

• Played Lightweight Football on the 2002 Collegiate Spring Football League Narional Championship team.SCC000056 
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..~ ~ ~r r. ~:
s

~~ ~ ~~ £,+

'n ~ Surgical Censer of ~o neciicut, LL,C

y~~~~

To: Connecticut Office of Health Care Access

From: Dc. Jeremy Kaufman, Surgical Center of Connecticut

On behalf of the Surgical Center of Connecticut partnership, I would like to express my support farour

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 partnerwith SCA:

- Prioritization of Quality: SCA's quality metrics across its portfolio are an par with the historical

marks that we have at SCC. Our metrics exceed the focal and national marks for CMS tracked
quality metrics at bath hospitals and ASCs.

- In Network Strategy- We plan to leverage StA's national payer relationships as we alter our

facility strategy to s primarily in network approach to care. This will increase access to care far

qur patients and reduce their overall payment obligations.

Supply chain purchasing power- 5CA has the purchasing power of 200+ surgery centers. We

expect a reduction to our overall supply costs through their supply chain plaefnrm.

- 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 additir~nal questions Concerning our partnership.

Kind Regards,

/' ~'/
~~r

Jeremy Kaufman, fv10

X920 A~fain Street ~ ric~~;e~~art, CT" Of,~Q6
(Q) Zg3.371,2986 ~ (F) 2C~3.37i.2~€~7 ~ ctsur~cezater.cat~z
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EXECUTION VERSION
SCC

MEMBERSHIP INTEREST PURCHASE AGREEMENT

AMONG

SCA-MAIN STREET, LLC

AND

THE SURGICAL CENTER OF CONNECTICUT, LLC

AND

CERTAIN MEMBERS OF THE SURGICAL CENTER OF CONNECTICUT, LLC

F.\►117

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-
MAIN STREET, LLC, a Delaware limited liability company ("Buyer"), THE SURGICAL
CENTER OF CONNECTICUT, 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 the Surgical
Center of Connecticut, located at 4920 North Main St., Bridgeport, CT 06606 (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 percent (60%) 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 13.1 S.

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 percent
(60%) 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 Bridgeport, LLC, a Delaware limited liability company ("MHH-
Bridgeport"), and (ii) the balance of the Phase I Transferred Interests from the Sellers other than
MHH-Bridgeport (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 percent
(11%) 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 Exhibit 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
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capacity for any reason, such Person shall designate his or her successor, which successor shall be
subject to approval by the other Sellers' Committee Members. 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
Fifteen Million Tluee Hundred Eighty-Eight Thousand Four Hundred Twenty-Nine Dollars
($15,388,429) 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 Twelve Million Five Hundred Sixty-Seven
Thousand Two Hundred Seventeen Dollars ($12,567,217) (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 1.4(c).

(ii) Buyer shall pay Two Million Eight Hundred Twenty-One Thousand
Two Hundred and Twelve Dollars ($2,821,212), 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 II 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 andlor 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 $720,000 and $880,000 (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 Fot~ty-Five Thousand Dollars ($45,000)
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
$880,000, the Working Capital Adjustment Amount shall be determined by subtracting $880,000
fi•om the Actual Working Capital and multiplying such difference by sixty percent (60%) (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
Exhibit 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 $720,000, the Working Capital Adjustment Amount shall be determined
by subtracting the Actual Working Capital from $720,000, and multiplying such difference by
sixty percent (60%) (such product, the "Working Capital Deficit"). The Working Capital Deficit
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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, sha11 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) Workin~~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.

(~ 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 tax 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 Com~anv. 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 E~chibit C (the "First Amendment to Operating Agreement").

(iii) A Third 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-Bridgeport.

(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-Bridgeport, dated October 20, 2013.

~1•~
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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-Bridgeport'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) Bier. 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 1.3(c)) in immediately available funds by wire transfer,
to an account designated by the Sellers' Committee.

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

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

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

(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 II Closing Date.

2.4 Deliverables at the Phase II Closing.

(a) Sellers and the Company. 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, flee 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) B~. 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 maybe 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 T~ 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 agj-eement, 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 T~
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 T~ 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-Bridgeport 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 t~ 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 E~ibit 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 Taxes in proportion to the Sellers' respective pro rata shares of the
Interim Ownership Interests (as set forth on E~ibit 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 E~ibit A), the Company shall pay Sellers the
difference within ten (10) days of filing the T~ 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 Closing 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(g) 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 gralnniatical
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:

3.1 Ownership of Membership Interests in the Company and MHH-Bridgeport.
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 E~ibit 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-Bridgeport 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 h•ansfer, conveyance and sale to Buyer at the Phase I Closing or the Phase II 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 law"s 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 CHAMPUS/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 thereo fl. 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 I 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 secuilty, 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 tl~e
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

-16-

7/3902862.3 SCC000084 
01/30/2017



(commonly referred to as the "Anti-Kickback Law"), the federal physician self-referral law, 42
U.S.C. §§1395nn et seg. 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 1996, 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(b). 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, ternunate
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,
tlueatened actions that could materially impair such accreditation.

-17-

7/3902862.3 SCC000085 
01/30/2017



(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 CHAMPUS/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 4.1101, 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 4.11.

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(~), (b) is a party to a Corparate 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 Tomes which have
become due and payable by the Company pursuant to such Tax Returns, except for any Tomes of
which the amount, applicability or validity is cui7ently 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
Center are employed by the Company. Schedule 4.15(a) sets forth the names and titles of all
employees and independent contractors who are cun•ently 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) all 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) various 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 an accrual 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 GAAP, except asset forth on Schedule 421. 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 GAAP 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 GAAP 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 $74,000 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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(fl 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 fiom 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 cotuse 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 govetrimental 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 perfo~7nance 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
Purchased Interests, and (fl 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 I
Closing, (i) each of MHH-Bridgeport 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-Indemnity Agreement. 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/orPost-Transaction
Ownership Interests (each as set forth on Exhibit A), as applicable. The Physician Sellers shall
execute across-Indemnity Agreement in substantially the form as 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.

6.8 Future CGC Transaction. Notwithstanding anything to the contrary in this
Agreement, the Operating Agreement or the Amended and Restated Operating Agreement, upon
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the approval by a Supermajority of the Board, as defined in the First Amendment to the Operating
Agreement or the Amended and Restated Operating Agreement, as applicable, the Physician
Sellers agree to (i) sell membership interests in the Company to CGC ASC, LLC ("CGC"), or its
affiliated physicians (the "CGC Physicians"), such that CGC (or the CGC Physiscians,
collectively) purchases an aggregate three and one-half percent (3.5%) interest in the Company for
an aggregate purchase price equal to One Hundred Fifty Thousand Dollars ($150,000); (ii)
cooperate to admit CGC or the CGC Physicians as a member or members of the Company; and
(iii) proceed such that each of the Physician Sellers shall sell his or her pro-rata share of the
membership interests purchased by CGC or the CGC Physicians, as applicable, to CGC or the
CGC Physicians, as applicable, and CGC or the CGC Physicians, as applicable, shall pay each
Physician Seller for the membership interests sold by such Physician Seller (collectively, the
"CGC Transaction").

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 or 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 cun•ent 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
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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 the form as 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. 401(k) Loans. Buyer will cooperate in good faith to
facilitate the Company employees Jennifer Pagliaro, Charles Wallace and Linda Bolling to borrow
funds from SCA' 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.

7.5 Future CGC Transaction. Buyer agrees to examine and cooperate in good faith
with pursuing the CGC Transaction if deemed beneficial to the Company by Buyer.

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-Indemnity Agreement. Sellers shall have received a Cross Indemnity
Agreement (as contemplated by Section 6.7) in substantially the form mutually agreed to by the
parties, effective as of the Phase I Closing Date and executed by Buyer and SCA;

(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
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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) Proceedings and Documents SatisfactorX. 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
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
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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 certifying
to the truth of such representations and wan•anties 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
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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.

(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 subsisring 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 tluough the Company no Physician
Seller nor any of his or her Affiliates shall, without the prior written approval of the Buyer, directly
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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. Notwithstanding the foregoing, a Physician Seller may maintain medical directorships,
teaching positions and similar administrative arrangements and contracts with hospitals listed next
to such Physician Seller's name on Schedule 10.1(a) attached hereto and incorporated herein by
that reference, and it shall not be a violation of this Section 10.1(a), provided that (i) no
compensation is paid to a Physician Seller under any such arrangement or agreement; or (ii) if
compensation is payable to a Physician Seller under any such arrangement or agreement, (A) such
compensation is established at no more than $5,000 annually where no compensation was payable
prior to the Effective Date; and (B) any existing compensation is increased on an annual basis by
no more than the same percentage as the percentage increase over the previous calendar year, if
any, in the Consumer Price Index, All Urban Consumers, US City Average, Medical Care Services
(1982-1984=100) (hereinafter, "Index"), published by the Bureau of Labor Statistics of the United
States Department of Labor. For this purpose, the Index number for the month of January in each
year shall be the "Current Index Number," and the Index number for the month of January for the
prior calendar year shall be the corresponding "Base Index Number." The percentage increase in
the Index number, if any, shall be calculated by subtracting the Base Index Number from the
Current Index Number and, if such difference is a positive number, dividing the difference by the
Base Index Number. For the avoidance of doubt, the foregoing shall not preclude a Physician
Seller from performing surgery at facilities within the restricted area, so long as such performance
is in compliance with the provisions of this Section 10.1(a).

(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,
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including the Operating Agreement, and constitute the entire agreement between and among the
parties to this Agreement.

10.2 Merritt and MHH-Bridgeport Restrictive Covenants. Merritt and MHH-
Bridgeport 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-Bridgeport 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-Bridgeport 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 or any CGC Physicians, 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 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
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).

(d) For the avoidance of doubt, with respect to the Merritt and MHH-Bridgeport
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
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and among the parties to this Agreement. Merritt, MHH-Bridgeport 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 maybe entitled in law or inequity, Buyer
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 by law,
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 mailable for such breach or threatened breach,
including recovery of damages from a breaching Seller, or injunctive relief.
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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-Bridgeport shall cause each
individual with a direct or indirect ownership interest in MHH-Bridgeport to execute a restrictive
covenant consistent with the covenants of MHH-Bridgeport in this ARTICLE X, substantially in
the forth set forth in Exhibit G.

ARTICLE XI
TERMINATION

11.1 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;

(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. l 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.
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11.3 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), (c) the matters described on
Schedule 12.2(c), or (d) any Taxes payable by the Company with respect to taxable periods or
portions thereof ending on or before the Phase I Closing Date that are not reserved against in full
on the Financial Statements, except to the extent 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
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("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 sepaxate
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 wi7tten
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,
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.
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(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 E~ibit 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;

(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
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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) Except for any claims under Section 12.2(c), 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 indemnification under this ARTICLE XII applies exceeds $74,000.

(~ 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.

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
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(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
CONTEMPLATED BY TffiS AGREEMENT.

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
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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, e~ibits 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
have the right to collaterally assign the rights of Buyer hereunder respecting remedies in the event
of breaches of representations, wan•anties 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
parties 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
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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-Main Street, LLC
c/o Surgical Care Affiliates, LLC
569 Brookwood Village, Suite 901
Birmingham, AL 35209
Attention: General Counsel

If to the Company: The Surgical Center of Connecticut
4920 Main St.
Bridgeport, CT 06606
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
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
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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 e~ibits 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 incorparated 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
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.

13.17 Merritt Guaranty; Net Worth Covenant. Merritt hereby unconditionally and
absolutely guarantees the prompt performance and observance by MHH-Bridgeport of each and
every obligation, covenant and agreement of MHH-Bridgeport arising out of, connected with, or
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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-Bridgeport's Pro Rata Share of the Purchase Price (as set forth on
E~iibit 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-Bridgeport's Pro Rata Share of the Purchase
Price (as set forth on Exhibit A).

13.18 SCA 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

(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 4vritten.

BUYER:

SCA-MAINSTREET, LLC

By: 2
Name: Richard L. S ~a , Jr.
Title: Vice President

SCA:

SURGICAL CARE AFFILIATES, LLC

BY.2l~
Name: Richard L, , Jr.
Title: Executive Vice President

COMPANY:

THE SURGICAL CE1~ITER OF CONNECTICUT,
LLC

By:
Name:
Title:

MERRITT:

MERRITT HEALTHCARE 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,

B[IYE~:

SCA-MAIN STREET, 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;

THE SURGICAL CCNTER OF CONNEC'CICUT,
LLC

N~ ~/ r r .O~r1~.i
Title• A~~

MERRITT:

MERRITT HEALTHCA.RC HOLDINGS, LLC

By:
Name;
Title:

[Signature Pages to Membership Interest Aurchasc Agreement]
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IN FITNESS WHEREOF, this Agreement has been entered into as of the day and year fast
above written.

BUYER:

SCA-MAIN STRCET, LLC

By:
Nau~e: Richard L. SharfC Jr.
Title: Vice President

SCA:

SURGICAL CARS AI~rILIATES, LLC

By:
Name: Richard L. Sharff,lr.
Title: Executive Vice President

COMPANY:

THE SURGICAL CENTER OF CONNECTICUT,
LLC

sy:
Name: ~~ cc
Title: t~~:r ~ 4--'`'l~~— vvd cv'+c: _

MERRITT:

MERRITT AtiAI.'f}ICAR~ HOLDINGS, LLC

By:
Name:
Title: ~tM,m~)~

[Signahue Pages to Membership Interest Purchase Agreement]
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S~LL~12S:

I14~RR1TT HEALTHCARE HOLDII\GS
BRIDGEPORT, LLC

By:
Name: M01 Q~') S

'r;cte: P n

Charles Adelmann, MD

Rahul Anand, MD

RoUert Brady, MD

David Brown, MD

Gerald Cambria, MD

Craig Floch, MD

Neil Floch, MD

A. Greg Geiger, MD

Jereiuy Kaufman, MD

Sean Kelly, MD

lgnatious I<omninakas, MD

Kenneth Lipow, MD

Edward .Paraiso, IV1D

[Signature Pages to Membership Interest Purchase Agreement]
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SELLERS:

MERRITT HEALTHCARE HOLQINGS
BRIDGEPORT, LLC

obert Brad MD

Davi rown, MD

[Sibnature Pages to Membership [merest Purchase Agreement]

By
Name 

_ 

-- - _

A. Greg Geiger D

r.~.
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EXHIBIT A

SELLERS

Percenta¢e'Interest Seller's Sellers Seller's
Seller's Membershia Se11er's Membershipin the Company Portion of Portion of Pro-Rata

Interest in the Interest in the Seller's Pro-
Owned Prior to the Phase 1 the Phase II Share of the

Company after the Company after the Rata Share of
Name of Seller 

Closing ("Pre- Transrerred 
phase I Closing 

Transferred 
phase Ii Closing the Purchase 

purchase
Transaction Interests Interests Price

"Interim ("Post-Transaction Price ("Pro
Ownership "Phase l ("Phase 71 (Expressed

Ownership Ownership Rata Share")
Interests" Pro Rata Pro Rata as a

Share'.' 
Interest" 

Share 
Interest" 

Percents e

Units Percentage Percentage Units Percentage Percentage Units Percentage Dollars Percentage

Thomas Rao 16.000 11.5180% 4.7993% 93332 6.7187% 1.4491% 7.3201 5.2695% $1,602,56025 10.4141%

ChazlesAdelmann 14.629 10.5311% 4.388]% 8.5335 6.1430% 13250% 6.6930 4.8180% $1,465,253.09 9.5218%

David Brown 7.551 5.4354% 22648% 4.4044 3.1706% 0.6839% 3.4544 2.4867% $756,259.66 4.9145%

A. Greer Gei er 6.135 4.4163% 1.8402% 3.5786 2.5761% 0.5556% 2.8067 2.0205% $6]4,460.97 3.9930%

A1fredSofer 5.191 3.7368% 1.5571% 3.0280 2.1798% 0.4701% 23749 1.7096% $519,928.52 3.3787%

Craig Floch 5.19] 3.7368% 1.5571% 3.0280 2.1798% 0.470]% 2.3749 1.7096% $519,928.52 33787%

Edwazd Pazaiso 5.191 3.7368% 1.5571% 3.0280 2.1798% 0.4701°/a 2.3749 1.7096% $519,928.52 3.3787%

Jerem Kaufman 5.191 3.7368% 1.5571% 3.0280 2.1798% 0.4701% 23749 1.7096% $519,928.52 3.3787%

Neil Floch 5.191 3.7368% 1.5571% 3.0280 2.1798% 0.4701% 2.3749 1.7096% $519,928.52 x.3787%

Robert Weinstein 5.191 3.7368% 1.5571% 3.0280 2.1798% 0.4701% 2.3749 1.7096% $519,928.52 33787%

G Zimmerman 5.191 3.7368% 1.5571% 3.0280 2.1798% 0.4701% 2.3749 1.7096% $519,928.52 3.3787%

Kenneth Li ow 5.19] 3.7368% 1.5571% 3.0280 2.1798% 0.4701% 2.3749 1.7096% $519,928.52 33787%

G Richo 5.191 3.7368% 1.5571% 3.0280 2.1798% 0.4701% 2.3749 1.7096% $519,92739 33787%

Gerald Cambria 5.191 3.7368% 1.5571% 3.0280 2.1798% 0.4701% 2.3749 1.7096% $519,92739 33787%

I arious Komniakis 5.191 3.7368% 1.5571% 3.0280 2.1798% 0.4701% 2.3749 1.7096% $519,927.39 33787%

Scott Waller 5.191 3.7368% 1.5571% 3.0280 2.1798% 0.4701% 23749 1.7096% $519,92739 x.3787%

Rahul Anand 5.191 3.7368% 1.5571% 3.0280 2.1798% 0.4701% 23749 1.7096% $519,92739 33787%

Robert Bead 4.190 3.0163% 1.2568% 2.4441 1.7594% 03795% 1.9169 13800% $419,667.84 2.7272%

Davie] Stu ak 3.578 2.5757% 1.0732% 2.0871 1.5025% 03241% 1.6370 1.1784% $358,370.30 2..1288%
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Percentaee Interest.' Seller's Seller's Seller's
Seller's Membership Seller's Membership

in#herGomoanv Portion of Portion of Pro-Rata
Interest in the Interest in the Seller's Pro-

Owned Pnor to ~~ the Phase I the Phase iI Share of the
Company after the Company after the Rata Share of

Closing ("Pre- Transferred Transferred PurchaseName of Seller Phase 7 Closing Phase II Closing the PurchaseTransaction Interests Interests Price
"interim ("Post-Transaction Price ("Pro

Ownership "Phase I ("Phase II (Expressed
Ownership Ownership Rata Share")

Interests") Pro Rata Pro Rata as a
Share" 

lnteresf' 
Share 

Interest" 
Percents e

Sean Kell 1.888 13589% 0.5662% 1.1011 0.7926% 0.1710% 0.8636 0.6217% $189,064.92 1.2286%

Memtt Healthcaze
Holdings
Brid e ort, LLC 17.461 12.5694% 12.5694% 0.0000 0.0000% 0.0000% 0.0000 0.0000 $3,223,726.87 20.9490%

TOTAL 138.91 100.0000% 49.0000% 70.8462 51.0000% 11.0000% 55.5657 40.0000% $15,388,429.00 100.0000%
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FXHTRiT R

SELLERS' COMMITTEE

As further described in Section 1.2, the Sellers' Committee shall consist of the following
individuals:

Name: Charles Adelmann, M.D.
Address: 4920 North Main Street

Bridgeport, CT 06606
Email: cjavegas@optonline.net

Name: Thomas Rago, M.D.
Address: 4920 North Main Street

Bridgeport, CT 06606
Email: tar2163@aol.com

Name: Matt Searles
Address: 75 Danbury Road, #BS

Ridgefield, CT 06877
Email: msearles@merritthealthcare.com
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EXHIBIT C

FIRST AMENDMENT TO SECOND AMENDED AND RESTATED OPERATING
AGREEMENT

See attached.
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EXECUTION VERSION

FIItST AMENDMENT TO SECOND AMENDED AND RESTATED OPERATING
AGREEMENT

THE SURGICAL CENTER OF CONNECTICUT, LLC

THIS FIl2ST AMENDMENT TO SECOND 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-MAIN STREET, 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 Second Amended and Restated Operating
Agreement dated March 1, 2014 (the "Operating Agreement"); and

WHEREAS, pursuant to that certain Membership Interest Purchase Agreement dated as of October
31, 2Q16 (the "Purchase Agreement'), the SCA Member purchased an aggregate forty-nine percent (49%)
membership interest in the Company fiom the Class A Members and Merritt Healthcare Holdings
Bridgeport, 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 Bridgeport, LLC, dated October 20, 2013, 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 Ageement 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 Rigzhts. 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 theOperating 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. E~chibit C. E~ibit C (Management Services Agreement) and any references thereto shall
be deleted in their entirety.

7. Mana ement A Bement. 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. Additional Members. The following shall be added to the end of Section 3.7:

Notwithstanding anything to the contrary contained herein, upon the approval of a
Supermajority of the Board to sell Units in the Company to CGC ASC, LLC ("CGC"), or
its affiliated physicians (the "CGC Physicians"), and admit CGC or the CGC Physicians
as a Member or Members of the Company, each Class A Member, but not the SCA
Member, shall sell his or her pro-rata share of the Units purchased by CGC or the CGC
Physicians, as applicable, to CGC or the CGC Physicians, as applicable, and CGC or the
CGC Physicians, as applicable, shall pay each Class A Member for the Units sold by such
Member. The Members hereby acknowledge and agree that the restrictions on Transfers
prior to the later of the seventh (7~') anniversary of the Effective Date or of a Class A
Member becoming a Member in Section 10.2 of this Agreement are hereby waived with
respect to Transfers by the Class A Members to CGC or the CGC Physicians. The Class
A Members and the Company also waive the Class A Members' and Company's right of
first refusal set forth in Sections 10.2 and 103 of this Agreement with respect to Transfers
by the Class A Members to CGC or the CGC Physicians.

10. 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`~) anniversary of the date on which such Class A Member became a Member,
and such withdrawal will he 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)(g~) and ~ shall be deleted and replaced with tl~e following:

(gg) the withdrawal of a Member, except as otherwise permitted by this
Agreement.

(hh) Intentionally Omitted.

2
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c. Section 4.3(bl(i)(aa) shall be deleted in its entirety and replaced with the following:

(aa) Intentionally Omitted.

11. Adverse Terminatin 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;

12. Tax Matters Partner. The following paragraph shall be added to the end of Section 6.10
(Taac 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 1•epresentative" 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
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 "partnership representative" shall be
entitled to the same indemnification rights as provided to the Tax Matters Partner.

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.
73(e) Intentionally Omitted.

b. Section 7.4(h) (Management Agreement) shall be deleted and replaced with the
following:

7.4(h) Intentionally Omitted.

c. The following sentence shall be. added to the end of Section 7.7 (Contracts with
Affiliated Persons):

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.
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d. Anew Section 7.10 (Supermajority Board Approvals) shall be added to the end of
Article VII as follows:

7.10 Supermajority Board Approvals. Notwithstanding any provision of this
Ageement 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;

(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; and

(d) Notwithstanding Sections 7.4(a) and (b~, admit CGC or the CGC
Physicians as a new Member or Members and approve the Transfer of
Units from the Class A Members to CGC or the CGC Physicians.

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 nine (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 bX the SCA Member. The following new Section 10.16 (Transfers by the SCA
Member) shall be added to the end of Article X:

10.16 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

16. Offsets to Distributions. Anew Section 6.11 (Offsets to Dish•ibutions) shall be added to
the end of Article VI as follows:

4
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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 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 isfully
and finally resolved.

17. Nonsolicitation. The following sentence shall be.added to the end of Section 10.13:

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.

18. Le a~ 1 Representation by New Members' Counsel. Section 13.19 (Legal Representation by
New Members' Counsel) shall be deleted in its entirety.

19. 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 convenience only, are not a part of this Amendment or the Operating Ageement 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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Date.

SCA MEMBER:

SCA-MAIN STREET, LLC

By: 2-
Name: Richard L, Sl~a
Title; Vice President

CLASS A MEMBERS:

Charles Adelmann; MD

Rahul Anand, MD

Robert Brady, MD

David Brown, MD

Gerald Cambria, MD.

Craig Floch, MD.

Neil Floch, MD

A. Greg Geiger,. MD

Jeremy Kaufman, MD

Sean. Kelly, MD

Ignatious Komninakas, MD

Kenneth Lipow, MD

Signature Pages to First Amendment to Second Amended &Restated Operatir~~ Agreemznt]

IN WITNESS WHEREOF, this Amendment has been duly:executed as ofAmendment Effective
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Date.
IN WITNESS WHEREOF, this Amendment has been duly executed as of Amendment Effective

SCA MEMBER:

SCA-MAIN STREET, LLC

By:
Name: Richard L, Sharff, Jr.
Title: Vice President

~~-.: .~ ~r

~rr
~~

~ . t i ~ ~

1

A. Greg Gei MD

Jeremy Kaufrnan, M

r
Scan Kel(y, MD

Ignatious m a as

Kenne Lipow, M

[Signature Pages to First Amendment to Second Amended &Restated Operating Agreement]
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Edward Parais 

,/~~~ ~ ~►rr~s
Thomas Kago,

Gary Richo, MD

Al&ed fer, MD' ~

`.
Danie Stupak, MD

Oi~~~~~~~; ~~l
Scott Wailer, MD

Robert

Gary Zi»fittennan, MD

[Signature Pages to First Amendment to Second Amended &Restated Operatins Agreement]
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EXHIBIT A

THE SURGICAL CENTER OF CONNECTICUT, LLC

MEMBERSHIP iJNITS

MEMBER UNITS OWNED 
PERCENTAGE OF

OWNERSHIP INTEREST

CLASS A MEMBERS

Thomas Rago 9.3332 Units 
6.7187%

Charles Adelmann 8.5335 Units 6.1430%

David Brown 4.4044 Units 3.1706%

A. Greg Geiger 3.5786 Units 2.5761%

Alfred Sofer 3.0280 Units 2.1798%

Craig Floch 3.0280 Units 2.1798%

Edward Paraiso 3.0280 Units 2.1798%

Jeremy Kaufman 3.0280 Units 2.1798%

Neil Floch 3.0280 Units 2.1798%

Robert Weinstein 3.0280 Units 2.1798%

Gary Zimmerman 3.0280 Units 2.1798%

Kenneth Lipow 3.0280 Units 2.1798%

Gary Richo 3.0280 Units 2.1798%

Gerald Cambria 3.0280 Units 2.1798%

Ignatious Komniakis 3.0280 Units 2,1798%

Scott Waller 3.0280 Units 2.1798%

Rahul Anand 3.0280 Units 2.1798%

Robert Brady 2.4441 Units 1.7594%

Daniel Stupak 2.0871 Units 1.5025%

Sean Kelly 1.1011 Units 0.7926%

CLASS B MEMBERS

Exhibit A
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MEMBER UNITS OV4'NED 
p~CENTAGE OF

OWNERSFIIP INTEREST

SCA-Main Street, LLC 68.0679 Units 49.0000%

TOTAL 13 8.9100 Units 100%

Exhibit A

7/3880055.8 SCC000134 
01/30/2017



EXHIBIT D

THIRD AMENDED AND RESTATED OPERATING AGREEMENT

See attached.

D-1
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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 i.JNIFORM 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 IlVIPOSED BY THIS
AGREEMENT.

THIltD AMENDED AND RESTATED
OPERATING AGREEMENT

OF
THE SURGICAL CENTER OF CONNECTICUT, LLC
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THIRD AMENDED AND RESTATED
OPERATING AGREEMENT

OF
THE SURGICAL CENTER OF CONNECTICUT, LLC

This Third 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 Second Amended and Restated
Operating Agreement of the Company dated March 1, 2014, as amended by that certain First Amendment
to Second 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 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 contro}
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.

1.7 "Agreement" means this Third Amended and Restated Operating Agreement, as amended
fi•om time to time.
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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 n•ansferee 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 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. §25103-101(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 63 hereof.

1.21 "Capital Contribution" in respect of any Member or transferee of such Member means

all property, tangible oi• intangible, contributed by such Member to the capital of the Company.
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1.22 "Center" means the ambulatory surgery center located at 4920 Main Street, Bridgeport,
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.

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 performing outpatient surgical procedures, for a minimum period of six (6) consecutive months

or six (6) months cumularively in any twelve (12) month period, as determined by a Physician mutually

agreeable to the Board 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.

135 "Effective Date" shall mean the date on which the Phase II Closing occurs, as that term is

defined in the Purchase Agreement.

136 "Entity Member" means a professional association, professional corporation, partnership,

limited liability company, corporation, trust, benefit plan or other such entity, other• than the 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.
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137 "ERISA" means the Employee Retu•ement Income Security Act of 1974, as amended.

1.38 "Estimated Purchase Price" has the meaning set forth in Section 10.11(b) hereof.

139 "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 state
health cac•e 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 h•ust 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 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.

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.
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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 (50%) 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
nonrecun•ing 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 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(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 Ci•ediY' 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 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 taxable income or loss for such Allocation 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)(1) shall be included in taxable income or loss), with the following
adjustments:
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(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 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
subb•acted fi•om 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 doss 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 t~ basis;

(d) To the extent an adjustment to the adjusted ta~c 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 (ifthe adjustment increases the basis of the asset) or loss (ifthe 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 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,
Merritt Healthcare Holdings Bridgeport, 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.

1.7b "Responsible Parly" has the meaning set forth in Section 16.3 hereof.
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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 t~•ansaction 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-Main Street, LLC, a Delaware limited liability company, and
any successor entity.

1.82 "Supermajority of the Board" means the affirmative vote bf four (4) of the five (5)
Members of the Board.

1.83 "Snpermajority 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-
termliabilities 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 maybe offered and
sold in fractional increments.

1.89 "Withdrawing Member" has the meaning set forth in Section 10.7.
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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 The Surgical Center of Connecticut, 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 cant'
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 Coital Conh7bution 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.

62 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 upon approval of a Supermajority of the Board, the Board may
require the Members to contribute additional capital to the Company in proportion to their Company
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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 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 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 thud 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 teams.

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 ar distributions.

6.7 Assessments and No Negative Capital Account Make-up. 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 Accounf. The Company shall establish and maintain
a Capital Account for each Member for the full term of the Company. The Capital Account 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-
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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)(fl 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. Notwithstanding anything to the contrary contained herein, upon the approval by a
Supermajority of the Board to sell Units in the Company to CGC ASC, LLC ("CGC"), or its affiliated
physicians (the "CGC Physicians"), and admit CGC or the CGC Physicians as a Member or Members of
the Company, each Member other than the SCA Member (the "Physician Members"), shall sell his or her
pro-rata share of the Units purchased by CGC or the CGC Physicians, as applicable, to CGC or the CGC
Physicians, as applicable, and CGC or the CGC Physicians, as applicable, shall pay each Physician Member

for the Units sold by such Physician 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 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 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 conh•acts
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 hereina$er 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
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Agreement, arrangements with Affiliates of the SCA Member include, but are not limited to a 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.

73 Breach of Management Agreement. The Physician Members, upon vote of the Physician
Members holding two-thuds (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 Bridgeport, 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 Supeimajority of the Board.

VIII. ALLOCATION OF INCOME AND LOSS; CASI3 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 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) tl~e 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
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event that some but not all of the Members would have Adjusted Capital Account Deficits as a
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.

83 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 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 maybe 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 VIlI
(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 8.1, 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
nom•ecourse 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 s 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 undez• 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 foi•
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 maybe, 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 sha11 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 transfei-~•ed 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 hansferor 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

distributed 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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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. RIGHTS, POWERS AND OBLIGATIONS OF THE BOARD OF MANAGERS

9.1 Establishment of Boazd 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 Boai•d of Managers.

The number of Managers on the Board of Managers shall be eve (S). Three (3) Managers shall be appointed

by the SCA Member and one (1) Manager 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, and one (1) Manager shall be the Center's

medical director, appointed pursuant to Section 9.5(c) hereof. 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 Manama

Thomas Chadwick Charles Adelmann, M.D.
Brian Nicholls Thomas Rago, 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 control of the

Company and its business and affairs shall rest exclusively with the Board of Managers, which shall have
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all the rights and powers which may be possessed by a "manager" pursuant to tl~e 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 Supermajority of the Board;

d. Purchase from or through others conriacts 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;

£ 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 cont~•act 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 ofManageis, act as consultants, accountants, attorneys, brokers, escrow agents or in any
other capacity deemed by the Board of Managers necessity 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.

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
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Company, without having or incui7•ing 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 Iaws 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) 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;

(ii) Admit new Members of the Company as set forth in Section 6.9;

Units;
(iii) Offer or sell additional Units or increase the number of the Company's

(iv) Approve the Transfer of Units, except for certain Transfers by the SCA
Member, as contemplated by Section 10.16;

(v) 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;

(vi) Require any Member to make any additional Capital Contributions;

(vii) Relocate the Center or terminate the Center's lease at any time other than
the end of a lease term;

(viii) Waive any Member obligations or approve the withdrawal of a Member
from the Company;

(ix) 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;
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(x) 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;

(xi) 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)~i~)(fl(s);

(xii) 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
recommendations from the Medical Executive Committee regarding the hiring and
terminating of anesthesia providers and making decisions regarding anesthesia policies;
provided, further than Thomas Rago, M.D, shall be permitted to use Wilton anesthesia as
his anesthesia provider at the Center so long as the anesthesia providers are properly
credentialed at the Center and comply with the Center's medical staff bylaws;

(xiii) With respect to staff privileges of the Center, approve the credentialing
requil•ements 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;

(xiv) 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;

(xv) Assign the Company's right to purchase a Withdrawing Member's or
Interest Holder's Units to the SGA Member in accordance with Article X;

(xvi) Hire or terminate the director of nursing of the Center;

(xvii) Approve a total amount of reserves and working capital in excess of
$100,000.00, as contemplated by Section 1.13;

(xviii) Make a decision to draw on the Overdraft Line of Credit, as contemplated
by the Management Agreement; and

(xix) Make any of the decisions under Sections 11.1(a), ~d ,and ~, 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) Substantially change the nature of the Company's business;

XIV;
(ii} Amend this Agreement, unless otherwise permitted pursuant to Article
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(iii) Liquidate or dissolve the Company as long as the Company is still
operating the Center; -

(iv) Merge or consolidate the Company into another entity;

(v) Sell or transfer all or substantially all of the Company's assets, provided
that the Board of Managers may giant a security interest in the Company's assets in
connection with properly approved loan; and

(vi) Elect the medical director of the Center.

9.6 Board of Manager Meetines,

a. Place; Waiver of Notice. Meetings of the Board of Managers may beheld 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 (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 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 ofthe 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. Open 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 Manage~~. 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 9.1, 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 Ta~c Matters Partner and Partnership Representative.

a. The SCA Member shall serve as the Ta~c 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 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, exceptthat 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 T~ Court, the District Court of the United States for the district in which the
Company's principal place of business is located, or the United States Claims Court;
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(iii) Intervene in any action brought by any other• Member for judicial review
of a final adjustment;

(iv) File a request for• an adminish•ative 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 betaken into account by a Member for
t~ 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 ofthe 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 ofthe Code
(as amended by the Budget Act) for its first fiscalyear 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
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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(b) of the Code (as
amended by the Budget Act), whether oz• not Members own any Units in the year of the
Company's statement. Any Member which fails to report its share of such adjushnents on
its ta~c 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 ParCner 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 T~ 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 —Charles Adelmann, 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. Delegation. 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 subject
to the standard of conduct for an officer with respect to the discharge of all duties and powers so
delegated.
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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 infoi-~nation,
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 quesrion 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 ofFce 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 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.

Any attempt to Transfer all or any part of a Member's Units that does not comply with the terms
and conditions ofthis Ageement shall be void. In the eventthe Company is required to recognize a Transfer
of all or any part of a Member's Units, the h•ansfei•ee 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
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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 t~•ansfei• 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(bl 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 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 10.3, 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 ~civ ,the Board of Managers shall
not act with respect to a Buy/Sell Event occurring under Sections 10.5(a)(i), (al(iii) or 10.5 b v without
the approval of a Supermajority of the Board.

(a) Non Adverse Buy/Sell Events

(i) The Disability, death, or judicial determination of incompetence or
incapacity of a Covered Person;
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{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,
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 Buy/Sell Events;

(iv) A Covered Person's default under a loan or other• insh•ument in which the
Covered Person has or granted a security interest in, or lien upon, such Covered Person's
Units;

(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
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Center), which is not corrected within ten (10) days of written notice from the Board of
Managers, oi• a Covered person's failure to adhere to the Company's policies and
procedures, which is not corrected within ten (10) days ofwritten 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

(xii) The dissociation of a Member from the Company as contemplated by the
Act.

10.6 Adverse Buv/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 (xiv~, 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 occurrence 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 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.
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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 SupeiTnajority of the Board,
the Company may assign its option to purchase all ofthe 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 maybe, 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 Assi ee. 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/Se11 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 oi• 10.10, the closing (the "Closing") of the purchase of 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:
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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 V~all 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(al 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 maybe, shall pay at the Closing, in cash or immediately available funds,
an initial payment equal to twenty percent (20%) of theEstimated 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 atthe 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 eachFiscal 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 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 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.
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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' Ageement (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 ofManagers' written demand, the Company
shall have the option to purchase from the Enrity 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 conhary, (a) if a
Buy/Sell Event occurs and the failure of the Entity Member 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 terns of the
Entity Member's Owner's Agreement, the terms of the Entity Member's Owner's Agreement will govern.
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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 te~rninate 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!6) and ~; 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:

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;
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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 ofthe 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 Winding 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 dish7buted 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 t~ 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, ACCOITNTING, 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 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.
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12.3 Fiscal Year. The "Fiscal Year" of the Company shall be the calendar year except as
otherwise required by the Code ar 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 properly, 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 Retw~n 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 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 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%).
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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 quesrions 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
Supei•majority 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 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 pei~rnitted 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.
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143 Voting 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"j) 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. Notwithstanding the foregoing, a Covered Person may maintain medical directorships, teaching
positions and similar administrative arrangements and contracts with hospitals listed next to such Covered
Person's name on Schedule B attached hereto and incorporated. herein by that reference, and it shall not be
a violation of this Article XV, provided that (i) no compensation is paid to a Covered Person under any
such arrangement or agreement; or (ii) if compensation is payable to a Covered Person under any such
arrangement or agreement, (A) such compensation is established at no more than $5,000 annually where
no compensation was payable prior to the Effective Date; and (B) any existing compensation is increased
on an annual basis by no more than the same percentage as the percentage increase over the previous
calendar year, if any, in the Consumer Price Index, All Urban Consumers, US City Average,. Medical Care
Services (1982-1984=100) (hereinafter, "Index"), published by the Bureau of Labor Statistics of the United
States Department of Labor. For this purpose, the Index number for the month of January in each year shall
be the "Current Index Number," and the Index number for the month of January for the prior calendar year
shall be the corresponding "Base Index Number." The percentage increase in the Index number, if any,
shall be calculated by subtracting the Base Index Number from the Current Index Number and, if such
difference is a positive number, dividing the difference by the Base Index Number. For the avoidance of
doubt, the foregoing shall not preclude a Covered Person from performing surgery at facilities within the
restricted area, so long as such performance is in compliance with the provisions of this Article XV.

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 her
by mail under the provisions of Section 17.1.
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b. Judicial Determination. If a count should hold that the restrictions set forth in
Section 15.1 are unenforceable because they are unreasonable, then to the extent peirnitted by law,
the count 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 consn•ued 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
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Holder shall certify in writing to the Company at such times as requested (provided no more
fi•equently than once per calendar year) and in the then current written form as may be required 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 ~Iealth 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 staffbylaws. 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 tei7ns 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 Fairfield 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
year) and in the written form as may be then be required by the Board of Managers from
time to time:
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(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 U•eated patients receiving
medical benefits or assistance under any federal health care progam (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, ai•e 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 befween 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 ar 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 thud-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
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
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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 CompanX. 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. Furthei7tiore, 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.

163 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 gloss 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 fair 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, 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 fi~om 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,

~c~:~
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award, settlement, attorney's fees and other costs or expenses incun~ed in connection with the defense of
any actual oi• 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 maybe necessary for the Company to satisfy its indemnify 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 Coital Contribution. Anything " in this Agreement to the contrary
notwithstanding, no Manager shall be individually liable for the return of the Capital Conia•ibutions of the
Members, or any portion thereof, it being expressly undel•stood 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:

The Surgical Center of Connecticut, LLC
4920 Mairi Sheet
Bridgeport, CT 06606
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

(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.
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17.3 Severability. Every provision of this Agreement is intended to be severable. If any team
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 Relv Upon the Authority of 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 n•ansfer, or to see to the application or distribution of revenues or proceeds paid or credited
ui connection therewith, unless such purchasers shall have received written notice from the Company
affecting the same.

17.5 Governing 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 Const~•uction 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 Integrated 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 forth herein or herein provided for.

17.11 Force Ma~eure. 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.

17.12 Schedules and Exhibits. Each Schedule and Exhibit to this Agreement is incorporated
herein for all purposes.

17.13 BenefibAssi ment. Subject to provisions herein to the contrary, 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
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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 maybe made only by
an insn•ument 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 or legal holiday.

17.16 Waiver of Jury Trial. EACH PARTI' HERETO HEREBY IRREVOCABLY WANES
ANY AND ALL RIGHTS IT MAY HAVE TO DEMAND THAT ANY ACTION, PROCEEDING OR
COUNTERCLAIM ARISING OUT OF OR 1N ANY WAY RELATED TO THIS AGREEMENT OR THE
RELATIONSHIPS OF TF~ PARTIES HERETO BE TRIED BY JURY. THIS WAIVER EXTENDS TO
ANY AND ALL RIGHTS TO DEMAND A TRIAL BY JTJRY ARISING FROM ANY SOURCE
INCLUDING, BUT NOT LIMITED TO, THE CONSTITUTION OF TIC UNITED STATES OR ANY
STATE THEREIN, COMMON LAW OR ANY APPLICABLE STATUTE OR REGULATIONS. EACH
PARTY HERETO ACKNOWLEDGES THAT IT IS KNOWIl~TGLY AND VOLUNTARILY WANING
ITS RIGHT TO DEMAND TRIAL BY JiJRY.

17.17 LanQua~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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fN WITNESS WHEREOF, this Tliird Amended a~ld Restated Operating Agreement. has been
executed as of the date first above written.

MEMBERS:

SCA-MAID STREET, LLC

By:
Name: Richard L. Sh r.
Title: Vice President

Charles Adelmann, MD

Rahul Anancl, MD

Robert Brady, MD

David Brown, MD

Gerald Cambria, MD

Craig Floch, MD

Neil Floch, MD

A. Greg Geiger, MD

Jeremy Kaufman, MD

Semi Kelly, IVID

Ignatious Komninakas, MD

Kenneth Lipow, MD

Edward. Paraiso; MD

[Signature Pages to Thirii Amended &Restated Operating Agreement]
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IN WITNESS WHEREOF, this Third Amended and Restated Operating Agreement has been
executed as of the date first above written.

MEMBERS:

SCA-MAIN STREET, LLC

By: _
Name:
Title:

Sharff, Jr.

Rahul Anand,fi~ID V-

ert Bra MD

avid Brown, MD ,

1 ̀'-'1

Edward Rarniso, MD

[Si6naturc Paces to Third Amended &Restated Operating Agreement]

Jgnatious Komrlinakas, MD
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[Signature Pages to Tf~ird Amended & Restatcd Operating Agreement]

.~ r

Thomas Rao, MD

Gary Richo, MD— -
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Schedule A

THE SURGICAL CENTER OF CONNECTICUT, LLC

SCHEDULE OF MEMBERS

MEMBER UNITS OWNED 
P'~RCENTAGE OF

OW1~iERSHIP INTEREST

Thomas Rago 7.3201 Units 5.2695%

Charles Adelmann 6.6930 Units 4.8180%
David Brown 3.4544 Units 2.4867%
A. Gre Gei er 2.8067 Units 2.0205%
Alfred Sofer 2,3749 Units 1.7096%
Crai Floch 23749 Units. 1.7096%
Edward Paraiso 2.3749 Units 1.7096%
Jerem Kaufinan 2.3749 Units 1.7096%
Neil Floch 23749 Units 1.7096%
Robert Weinstein 2.3749 Units 1.7096%
Ga Zimmerman 2.3749 Units 1.7096%
Kenneth Li ow 2.3749 Units 1.7096%
Ga Richo 23749 Units 1.7096%
Gerald Cambria 23749 Units 1.7096%
Ignatious Komniakis 2.3749 Units 1.7096%
Scott Waller 23749 Units 1.7096%
Rahul Anand 2.3749 Units 1.7096%
Robert Brad 1.9169 Units 1.3800%
Daniel Stu ak 1.6370 Units 1.1784%
Sean Kelly 0.8636 Units 0.6217%

SCA-Main Street, LLC 83.3485 Units 60.0000%

TOTAL 138.9100 Units 100%
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Schedule B

Grandfathered Relationships

Name of Member A roved Arran ement Com an
Charles Adelmann, M.D. Key Clinical Faculty Member Norwalk Hospital

for Gastroenterology Fellowship
Program and Director of
Esophageal Moility

Crai Floch, M.D. Director of Bariatric Sure Saint Vincent's Hos ital
Neil R. Floch, M.D. Director of Bariatric Sure Norwalk Hospital
A. Gregory Geiger, M.D. Team Physian and Associate' Southern Connecticut State

Professor, Athletic Training University
Pro •am

Sean R. Kelly, M.D. Medical Director of Acute Saint Vincent's Hospital
Rehabilitation

Edward Paraiso, M.D. Chief of Urology Bridgeport Hospital
Assistant Chief of Urolo Saint Vincent's Hos ital

Thomas A. Rago, M.D. Chief of Hand Surgery Bridgeport Hospital
Saint Vincent's Hos ital

Rahul S. Anand, M.D. Has an ownership interest in 4950-5100 Main Street, LLC
entity, which leases property to
urgent care center located at
1950-5010 Main Street
Trumbull, CT

I~
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EXHIBIT E

MANAGEMENT AGREEMENT

See attached

E-1
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EXECUTION VERSION

MANAGEMENT AGREEMENT

THE SURGICAL CENTER OF CONNECTICUT, 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 THE SURGICAL CENTER OF
CONNECTICUT, LLC, a Connecticut limited liability company (the "Owner").

RECITALS:

WHEREAS, the Owner owns and operates an ambulatory surgery center located at 4920 Main
Street, Bridgeport, Connecticut known as "Surgical Center of Connecticut" (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 t•easonable 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 behalf. 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
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 authoi7ty, 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 Leal 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 oi• responsibilities vested exclusively in the Owner by ]aw.

II. CASH MANAGEMENT SERVICES

2.1 Cash Mana~,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 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 maybe 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 maybe
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 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 h•ansfers of the Company Funds. Subject to the Owner's right to review and audit,
and in the absence of manifest error or fi•aud, 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 ardinary 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 Annlication 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 court
or (if applicable) arbitrator.

2.7 Overdraft Line of Credit. In connection with the Cash Management Services, the Manager
may, upon approval of Supermajoriiy 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 maximum borrowing line established
by the Manager from time to time (the "Overdraft Line of Credit").

a. Manner of Bon~owing. 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 incun•ed 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
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; oz• 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 oi• its affiliates; or

ii. Any representation or wan•anty 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 oi• apply to any tribunal for the
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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 oz• 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
Overdra$ 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 pai~g►•aphs,
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 Parly"). 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 Ageement, 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, 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
any one (1) calendar year, the Terminating Party sha11 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 Il. 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 Manages• 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 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 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 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 fi•om a sale or debt refinancing, and other capital transactions outside the
ordinary course of business, each as determined pursuant to generally accepted accounting principles
("GA.AP"), as consistently applied by the Manager, on an accrual basis of accounting. Notwithstanding
anything herein to the cont~•ary, 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 Ma~cimum 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 incun-ed. 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 Emplo.~. 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-Main Street, 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 Employees. The Owner shall promptly fund oi•, 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 takes 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 Annroval of Emplo,~es. 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 Manages• 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 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 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 Tet~rn 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 foul• (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. INSU RANCE 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 coveting 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 b~ 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 incun~ed 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
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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 Pally 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 seek 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 Indemnif ed Parties shall be entitled to 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: The Surgical Center of Connecticut, LLC
4920 Main Street
Bridgeport, CT 06606
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 Ageement 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.

12.2 Agreement. This Ageement 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 Gove~nin~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.

i 2.4 Interpretation. Whenever 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 interpc•eted in connection with this Agreement.

12.6 Countedarts. This Agreement may be executed in two (2) or more counteipai~ts 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. Elecn•onically-transmitted signatures on this Agreement shall
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be deemed to be original signatures for all purposes. Signature pages t~•ansmitted 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 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 THIS
AGREEMENT OR THE RELATIONSHIPS OF 'TIC PARTIES HERETO BE TRIED BY JURY. THIS
WAIVER EXTENDS TO ANY AND ALL RIGHTS TO DEMAND A TRIAL BY NRY ARISING
FROM ANY SOURCE INCLUDING, BUT NOT LIMITED TO, THE CONSTITUTION OF THE
UNITED STATES OR ANY STATE THEREIN, CONIMON 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.

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 refenal~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 foi• 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 Manages• pursuant to Section 3.5 shall survive the termination of this Agreement.

12. I S 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 reshucture 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, sh•ike, flood, riot, war, delay of transportation or any other act or
omission beyond the reasonable control of a party.

12.17 Assignment. 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 Agc•eement 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]

13

7/3 894815.6 SCC000200 
01/30/2017



IN WITNESS WHEREOF, the parties have executed this Management Agreement as of the
Effective Date.

MANAGER:

SURGTCAL~ CARE AFFILIATES, LLC

By;

Name: Richard L. Sha , Jr.

Title: Executive Vice President

OWNER:

THE SURGICAL .CENTER OF CONNECTICUT,
LLC.

Title:

[Signature Page to Management Agreement]
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IN WITNESS WI~IER~OF, the parties have executed this Management Agreement as of the
Effective Date.

MANAGER:

SURGICAL CARE AFFILIATES, LLC

Sv:
Name: Richard L. Sharff, Jr.

Title: Executive Vice President

Q~{1NE~i:

THE SURGICAL CANTER OF CONNECTICUT,
LLC

By:
Na e• 2 ! J ~4~~~V

Title: !'~d,7,~11.~~s

[Signature Page to Management Agreement]
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Ea~hibit 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.

Fiu~ncial Services Su ~ort

Bank Relations/Reconciliations X SCA to establish accounts at desi nated bank

Arranging for Equipment
Financing 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 erty/Franchise X External fees assed through to Owner

Financial Benchmarking X Com arison with other SCA facilities

Bud et Preparation X

Receive Charge Master File &

Download into Owner S stem X

Governmental and Work Comp

Payor Contracting X

Third Party Payor and State and
Federal A enc Contracting X

Contractual Adjustment
Analysis/ AR Review Potential
Payer Liability X

Business Office Assessment &
Trainin X

Depositldispense 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
procedures X

A-1
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FINANCIAL REPORTING —
Monthl /Profit &Loss X

Accounting close cycle X

RiskMana ement/Insurance

Insurance Program Oversight
and Consultation X

Claim Coordinarion and Pass-through expense included in premium
Administration X allocation.

Risk Management Education X As needed

IT S ~stcros 
- 

~ 
-- - -

Help Desk: Tier I & 2 X Included in pass through IT fee

Secure EmaiUExchan e X Included in pass through IT fee

Anti-Virus X Included in pass tlu~ough IT fee

Microsoft Office Ap licarions X Included in ass throu h IT fee

Windows OS (Operating
S stem) X Included in ass throu h IT fee

Data Stora e X Included in ass ttuou h IT fee

DBA (database su ort) X Included in ass through IT fee

Network Su port X Included in ass throu h IT fee

Securi Su ort X Included in ass throw h IT fee

Windows Server Sup ort X Included in ass throw h IT fee

Data Backu s X Included in ass 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

Ri htFax X If ap licable
ManagemendBilling/
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
Program X

Clinical Su ort

Benchmarkin Quality Data X

A-2
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Accreditation Survey
Pre aration X Excludes travel expenses and incidental costs
Policy and Procedure
Resources X

Staffing and Productivity
Evaluation X

OR Efficienc Performance X

Measure Development and
Benchmarkin X

CMS Survey Pre aration X Excludes travel ex ense and incidental costs

Patient Satisfaction Survey
Ongoing X Ex ense of survey administration assed to Owner

Patient Satisfaction Survey
Anal sis and Benchmarkin X
Physician Satisfaction Survey
Annuall X Ex ense of survey administration assed to Owner
Physician Satisfaction Survey
Anal sis and Benchmarkin X

DON Leadershi training X Excludes travel ex enses and incidental costs
Medical record system
implementation X

Human 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
Surve Processin X Owner

Employee Satisfaction Survey
Anal sis and Benchmarking X

Employee Handbook U dates X

Human Resources Guidance X
401k Plan Administration/
TestingJ5500's X

Em loyee Education Pro am X

Materials Management
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
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Capital Equipment Evaluation ~
and Ne otiation X

Implant Cost Reduction
Pro am X

Materials System Assessment
and Su ort X

Preference Card Review and
Physician Feedback Pro am X

Other O erational Su ort -
Local Operational Support:
Administrative Support, On-
Site Visits X
Staffing Review, Productivity
Monitoring X
Regular Monitoring &Action
Plan for SCA Vitals X
Conb~act Negotiations for
Professional Services X
Board Communications and
Attendance X

Partner Relations Management 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
Recruitment/Business
Develo went

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.

Owner may terminate the Physician

The Manager will provide 
RecruitmentBusiness Development Service, without

physician recruitment/business 
cause, upon 120 days prior written notice.

development resource to work
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 hysicians X rovided.

k~!
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Cost Allocation to the Center for Physician RecruitmentBusiness Development Services

Est. Monthly Annual Variable Incentive
Allocation Days/mo. SWB/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 resoLuce 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 coizelates 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 on the 15 % allocation.

• Estimated travel and entertainment expense is based on historical averages. All

entertainment expenses will be pre-approved by Owner.

• Vaiiable compensation is structw~ed to provide an incentive for the sales representative to

attract and recruit high quality new physicians and new cases to the Center.

A-5
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Exhibit B

BUSINESS ASSOCIATE AGREEMENT

(See attached.)
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BUSINESS ASSOCIATE AGREEMENT

THIS BUSINESS ASSOCIATE AGREEMENT (this "Agreement"), dated November 1, 2016
(the "Effective Date"), is entered into by and between THE SURGICAL CENTER OF

CONNECTICUT, LLC ("Covered Entity"), which operates a healthcare facility located in Bridgeport,
Connecticut (the "Center") and SURGICAL CARE AFFILIATES, LLC, a Delawa~~e 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 "IiIPAA Regulations"); and

WFIEREAS, to the extent required by the HII'AA 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 otheivvise 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 HIPAA, the HITECH Act, the HIPAA Regulations, and applicable state law.
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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
ganted 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
oi• 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 fo 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 i~•ansmits 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 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.

(~ 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) 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.

.,
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(ii) Any report of Breach required by this section shall include the infoi~rnation
specified in 45 CFR 164.410.

(iii) Business Associate shall promptly provide Covered Entity with updates of
infoi~cnation concerning the details of any unauthorized access, use, oi• 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.

(Fi) Access to PHI; Amendment of PHI: To the extent that the Parties mutually agee 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 oi• 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. TERIVIINATION

(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. MISCELLANEOUS

(A) Amendment to Comely with Law: The Parties acknowledge that it may be necessary to
amend this Business Associate Agreement to comply with modifications to HIP.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 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) Govei•nin~ 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.

[Sigfrature Page FnllowsJ
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IN WITNESS WHEREOF, the Parties have executed this Agreement as-of the Effective Date.

COVERED ENTITY:

THE SURGICAL CENTER OF CONNECTICUT,
LLC

By:

Name:

Title:

BUSINESS ASSOCIATE:

SURGICAL CARE AFrTLIATES, LLC

By: ~~

Name: Richard L. Sharff, Jr.

Title: Executive Vice President

[Signature. Page to Business Associate Agreement]
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IN WITiVE55 bVI3EREOC, tl~e Panics have executed tl~is Agreement as of the Effective Date.

COVERED ENT'I'TY:

THE SURGICAL CENTER OF CONNECTICUT,
LLC

By:
Name; /~7~ ✓ ~

Title !'~I/~(i'li

BUSINESS ASSOCIATE:

SURGICAL CARE AFFILIATES, LLC .

By:

Name: Richard L. Sharff, Jr.

Tiilc: Cxecutive Vice President

[Signature Page to Business Associate Agreement]
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SCHEDULE A

Identification of Designated Record Set

As contemplated in Section III(I-n, 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 f 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 thereofl, and NO such

Designated Record Set (or portion thereo fl 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

MUTUAL TERIIIINATION OF MANAGEMENT AGREEMENT

THI5 MUTUAL TERMINATION OF MANAGEMENT AGREEMENT (the "Agreement")
is entered into as of November 1, 2016 (the "Effective Date"), by and between MERRITT
HEALTHCARE HOLDINGS BRIDGEPORT, LLC, a Delaware limited liability company
("Merritt"), and THE SURGICAL CENTER OF CONNECTICUT, LLC, a Connecticut limited
liability company (the "Company").

WITNESSETH:

WHEREAS, Merritt and the Company are parties to that certain Management Services
Agreement dated October 30, 2013 (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 4920 Main Street, Bridgeport, Connecticut 06606 (the "Center"); and

WHEREAS, the Company, its members (collectively, the "Members"), SCA-Main Street, LLC
("Buyer"), Merritt Healthcare Holdings, LLC, and Surgical Care Affiliates, LLC ("SCA") have entered
into that certain Membership Interest Purchase Agreement dated as of October 31, 2016 (the "Purchase
Agreement"), pursuant to which the Members have ageed to sell to Buyer, and Buyer has ageed to
purchase from the Members, an aggregate suety percent (60%) 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 ttie Phase I Closing Date. Merritt further acknowledges that all fees accrued under the
Management Agreement have been paid in full.

3. Merritt and the Company acknowledge and agree that as consideration for termination of
the Management Agreement, SCA shall pay Merritt Three Hundred Seventy Five Thousand Dollars
($378,000) on the Phase I Closing Date.

4. This Agreement may not be modified except in writing executed by all parties hereto..

5. This Agreement constitutes the entire agreement of the parties hereto and supersedes all
prior agreements and representations with respect to the subject matter hereof.
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6. This Agreement may be executed in two or more counterparts, each of which shall be
considered an original, and all of which, taken together, shall be deemed one and the same instrument.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the ~Ffective Date.

COMPANY:

THE SURGICAL CENTER OF Ct]NNECTICUT,
LLC

$y:
Name: ! ~/~J~I.~M

Title; ~~~~!

MERRITT:

MERRITT HEALTHCARE HOLDINGS
BRIDGEPORT, LLC

By. - -- - _- -.
Name;

Title:

[Signature Page to Mutual Termination of Management Agreement]
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IN WITNESS WHEREOF, the parties have.executed this Agreement as of the Effective Date.

COMPANY:

THE SURGICAL CENTER OF CONNECTICUT,
LLC

By: _

Noun

Tztle

MERRITT:

MERRITT HEALTHCARE' HOLDINGS
BRIDGEPORT, LLC

By:
Name: N1 h nes
Title: ~e5~

[Si~~ature Page to Mutual Termination of Management Agreement)
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EXHIBIT G

OWNERS RESTRICTIVE COVENANT

See attached.

G-1
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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-MAIN STREET, LLC ("Buyer"), and
the undersigned parties (each an "Owner" and collectively, the "Owners").

WHEREAS, The Surgical Center of Connecticut, LLC, a Connecticut limited liability
company (the "Company"), owns and operates The Surgical Center of Connecticut located in
Bridgeport, 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 Bridgeport,
LLC, a Delaware limited liability company ("MHH-Bridgeport");

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-Bridgeport), Merritt and Surgical Care Affiliates,
LLC ("SCA"), MHH-Bridgeport has agreed to sell, and Buyer has agreed to purchase from
MHH-Bridgeport, 17.461 units representing a 12.5694% membership interest in the Company;

WHEREAS, MHH-Bridgeport 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-Bridgeport has
agreed to cause each individual with a direct or indirect ownership interest in MHH-Bridgeport
to execute a rest~7ctive covenant in a form substantially similar to MHH-Bridgeport'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-Bridgeport, the benefit of the Purchase Price paid by Buyer
to MHH-Bridgeport 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-Bridgeport
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.I Restrictive Covenants. 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 or the CGC Physicians (as defined in the Purchase
Agreement), 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 Re~t:edy. 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 fiom 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 andlor
the largest radius or area for the restricted area that is reasonable and the parties agree to accept
such determination subject to their i7ghts 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 Perioa~ 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 jiuisdiction 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.

(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, or 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, return 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-Main Street, LLC
c/o Surgical Care Affiliates, LLC
569 Brookwood Village, Suite 901
Birmingham, Alabama 3 5209
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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IN WITNESS WHEREOF, the parties_ have executed this Agreement effective as of the
date first written above.

BUI'ER:

SCA-MAIN STREET, LLC

Name: Richard L. Sharff, Jr,

Title: Vice President

OWNERS:

Mat°thew Searles

Richard Searles.

William F. Mulhal]

CSignature Page to Owrier Restrictive Covenant]
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the
date first written above.

BUYER:

5CA-MAIN STREET, LLC

By:
Name: Richard L. Sharff, Jr.

Title: Vice President

OWNERS:

~~

Matthew Searles

Richard Searles

William F. Mulhall

[Signature Page to Owner Restrictive Covenant]
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the
date first written above.

BTJYER:

SCA-MAIN STREET, LLC

Name: Richard L. Sharff, Jr.

Title: Vice President

OWNERS:

Matthew Sear~~s ~~-_

Ricliard Sex es

William F. Mulhall

[Signature Page to Owner Restrictive Covenant)
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]N WITNESS WHEREOF, the parties have executed this Agreement effective as of the
date first written above.

BUYER;

SCA-MAIN STREET, LLC

By:

Name: Richard L. Sharff, Jr.

Title: Vice Preside~lt

OWNERS:

Matthew Searles

Richard Searles

~i"
William F. Mulhall

[Signariire Page to Ow~ier Restrictive Covenant]

SCC000231 
01/30/2017



THE SURGICAL CENTER OF CONNECTICUT. LLC

s Connecticut Limited Liability Company

SECOND AMENDED AND RESTATEQ OPERATING AGREEMENT

DATED: March 1, 2014

r
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THE SURGICAL CENTER OF CONNECTICUT, LLC

SECOND AMENDED AND RESTATED OPERATING AGREEMENT

This Second Amended and Restated Operating Agreement is made and entered into as of
the 1S1 day of March, 201 (the "Effective DAte"), by and among The Surgical Center of
Connecticut, LLC {the "Company"), and the persons identiFed as Members in Exhibit A, wl►ich
is incorporated herein by reference. except as othenaise provided, the capitalized terms used in
this Agreement shall have the meanings set forth in Article I 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 2nd day of July, 1999, of the Articles with
the Secretary of State of Connecticut;

WHEREAS, the Company awns and operates an ambulatory surgery center in the
Bridgeport, Connecticut area and will continue to operate under the name The Surgical Center of
Connecticut, LLC;

WHEREAS, the Company ests~blished two classes of Members: (1 } a Class B Member
class, comprised of Merritt Healthcare Holdings Bridgeport, LLC; and (2) n Class A Member
class, comprised of certain physicians practicing in the Fairfield County service area on or about
October 30 x̀, 2413; and

WHEREAS, the Company desires to add rivo (2) Class A Members and issue
membership units in connection therewith and amend this Agreement to add certain other
provisions; and

WHEREAS, the Members shall own all of the membership interests in the Company.

NOW, THEREFORE, in considerption of the mutual covenants herein expressed, and
for other valuable consideration, the receipt of which is hereby actcnowledged, the parties hereto
hereby agree as follows:

ARTICLE i
Definitions

below:
The 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 spoase 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 n 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
tt~e initial filing of the Articles, and as thereafter amended from time to time.

"Adjusted Capital Account Deficit" shall mean, with respect to any Member, the deficit
balance, if any, in such Member's aggregate Cppital 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 ba obligated to
restore pursuant to Regulations Section 1.704-2(g)(1) and 1.704-2(i)(5); and

(b) Debit to such Capital Account the items described in Regulations Section
1.70A-I (b)(2)(ii)(d)(4), (5}and (6).

The foregoing definition is intended to comply with the provisions of Rc~ulations 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 " ~liate" shall mean, with reference to a specified Person, (a)
any member of such Person's Immediate Family (as defined herein); (b) Any Person ~vho owns
directly or indirectly ten percent (10°fo) 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 iu
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 Amended and Restated Operating Agreement ~s it may be
amended, supplemented, or restated from time to time.

"Applicable ~ederul 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-term rate, as the case may
be, as published from time to time by the United States Secretary of the Treasury.

"Annroval 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.

"Bankruptev" shall mean any of the following:
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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 applicabl0 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 terns "acquiesce" as
used herein includes but is not limited to the failure to file a petition or motion to vacate or
discharge any order, judgment, or decree within thirty days after such 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 scekin~ 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 entry 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 aggre6ate of sixty (60) days (whether or not
consecutive) from the date of entry thereof, or if any trustee, receiver, conservator, or liquidator
of nny 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 (b0) days
(whether or not consecutive); 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 gross 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) Tlie 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
a new 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 meaninb 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 die adjusted basis of such nssets 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 Capitol Accounts pursuant to Regulations Section 1.704-1(b){2)(iv)(m);
provided, however, that Boak 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 tl~e Baok Vstlue of an asset leas 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
Cade. 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 Membcr or the Company,
by die 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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Member's allocable share of Losses and items in the nature of losses and deductions of the
Company;

(c) Adjusted simultaneously 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
adjustments to such Book Value as if the Company recognized ProFt 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 Bridgeport, 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 shnl~ be held only by physicians who meet the Physicipn Member Requirements
set forth in Section 2.3 hereof and who qualify as Eligible Physicians as defined in Section 2.Q(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 tl►e Board of Managers.

"Code" shall mean the Internal Revenue Code of 1986, as amended from time to time.

"Confidential lnfarmation" 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 stora~c 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;

(b) is or becomes publicly known through no wrongful act of a Member; or

(c) is received by a Member from ~ third party other than in breach of
confidence.
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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 which are eligible to vote on a matter, including the
aff'irmntive 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 $oard, but not less than depreciation allowable for tax purposes for
such year.

"Disability" 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 (l2) 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
(annunl net operating income, excluding extraordinary gains and losses, calculated before
deduction of interest, taxes, depreciation and amortization) by a number (the "Multi le"}, which
shall be three (3}, then subtracting the Company's outstanding long-term debt, including
equipment lease finAncing obligations, us of the date of the Terminating Event, deternnined 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. Por example, if the
Terminating Event occurs in 2013, the Formula Amount shall be calculated using the average of
2012's and 2011'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 host 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.

"3oinder 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.

{5591 ~ODO. W Di0347. pOC -1

-6-

SCC000243 
01/30/2017



"Leeal Represcntativc" shall mean, with respect to any individual, a duly appointed
executor, administrator, guardian, conservator, personal representative or other legal
representative appointed as a result oFthe death, minority or incompetency of such individual.

"Losses" shall have the meaning provided below under the heading "Profits and Losses."

"Manaeer" 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.

"Manaeement 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 Exhi it 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 AQreemenP' shall mean an agreement between the Company and a
party undertaking obligations substantially similar to those of the Medical Director set forth in
the foan 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 nn 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 ] .704-2(i}(2).

"Member Nonrecourse Debt" shall mean "partner nonrecourse debt" or "partner
nonrecourse liability" as those terms are defined in Regulations Section l .704-2(b)(4).

"Member Nonrecourse Deductions" shall mean "partner nonrecourse deductions" as that
terns is defined in Regulations Section 1.704-2(i)(I).

"Merritt" shall mean Memtt Healthcare or an affiliate under the control of Matthew
Searles, William Mulhall and Richard Searles.

"Minimum Gain" shall have tha meaning given in Regulations Section 1.704-2(d).

"Net Operatins 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 da not involve cash expenditures, and
decreased by principal payments, capital expenditures (other than those made from borrowings),
and any other nondeductible cash expenditures.

"Non-Adverse Terminatine Event" shall have the meaning set forth in Section 43(b)
hereof.
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"Nonrecourse 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)(1) shall be included i4 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 otherwise 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 lass 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 apocuted 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 ProSts or Losses.

If the Company's taxable income or lass 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 Iimited to, (i) the normal expenses of the operation and management of its activities, as
such liabilities and obligations became 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 of the Board, determines in its
reasonable discretion that such person practices medicine or ambulatory surgical procedures on a
less than substantially full-time basis (ie: lass than 35 hours per week for at least 40 weeks psr
year).

"Terminating Capital Transaction" shall mean a sale or other disposition of all or
substantially all of the assets of the Company.

"Terminative Event" shall mean any event upon which the redemption of a Member
occurs as described in Article N 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 ns a Member. Transfer shall specifically, without limitation of the above, include
assignments and distributions resulting from death, incompetency, Bankruptcy, Iiyuidation and
dissolution. Notwithstanding the foregoing, a Transfer of any equity interest in the Class B
Member or in any Person who is an owner of the Class B Member shall not be deemed a
Trnnsfer of Units.

"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 Percentaee" shall mean the number of Units held by a Member divided by all of the
Units then issued and outstanding, expressed as a percentage.

The definitions set forth in the Act shill be applicable, to the extent not inconsistent
herewith, to define terms not defined herein and to supplement definitions contained herein.

ARTICLE lI
OrQanizationa! Powers and Membershiu

2.1 Oreanization. The Board of Managers shat! file
such articles, certificates and documents as appropriate to comply
with tl~e 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 tha Board, the Company mny 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
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process in ull jurisdictions in which the Company shall conduct
business.

2.2 Pumoses and Powers of the Company. The
Company is organized (i) for the general purposes of operating the
Center in the Bridgeport, 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 ar incidental to the accomplishment of the purposes
of the Company, so long ns said activities And eontrActs 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.S.C. § 1320a-7aa (the "Civil Monetary
Penalties"), 42 U.S.C. § I320a-7b(b) (the "Anti-kickback Law"),
and 42 U.S.C. § 1395nn (the "Stark Acf'). It is the intent of the
parties that the Comppny operates in a manner consistent with the
foregoing statutes. Accordingly, each Mcmbcr 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 ut least one-third {1/3) of his or
her medical practice income from all 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; (iv) if a Class A
Member, steal! perform at least ona-third (1l3) 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".
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(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 from 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 tl~e 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
may be provided in compliance with 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 Federal Fraud and Abuse Laws, the re~ulAtions
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 Membershia.

(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 shalt 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 n Class A Member (or remain a
Class A Member, as applicable) unless the following eligibility requirements are satisfied: (l)
such Class A Member shall be a physician, licensed and registered, in good standing, to practice
medicine in the Stnte of Connecticut; (2) such Class A Member shall abide by ali 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 prnctice of
medicine in Fairfield 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 shall maintain active
privileges at the Center and at least one hospital within fifteen (15) miles of the Center or
Norwalk Hospital; (5) under applicable law, such Class A Member's a~vnership shall not
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disqualify (and, without further action, would not disqualify) the Company or the Center from
engaging in operations as aMedicare-certified ambulatory surgery center far any reason, or from

having such Class A Member perform cases at the Center; t+nd (6) such Class A Member shall
have in effect at ull relevant times a professional liability insurance policy, covering his or her

activities at the Center, with coverage limits of not less than $ I 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 Class B Member unless it is a

bona fide ambulatory surgery center management company as deterntined by the Board of
Managers.

ARTICLE Ill
Capital Contributions and Liability of Members

3.1 Capital Accounts. A separate Capital 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 Capital Contribution shall be made to the Company
upon such Member's execution of this Agreement and the amount of such Capital Contribution,
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 lima.

(b) Loans. Except with the Consent of the Members, no Member or Manager
shill 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 conskitute a
Capita! 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. dace such nn
additional Capital Contribution is properly approved, the Board shall set a reasonable due date
far payment of the required amounts. The Members acknowledge that the Company and the
other Members will suffer damages due to the failure of any Member to make a required
additional Capital Contribution pursuant to this Section 3.2(c}.

(d) Results of Failure to Make Required Capital Contributions. 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 interest commencing as of the first day after
the due date at the lower of the following: 6% per annum above the prime rate published in the
Wall Street Journal on the business day folEowing the date the additional Capital Contribution
was approved or the maximum rate ~ermitted by law. If the amount due for an individual
Member is not paid by the sixtieth (60 )day following the due date, the Board shall, within ten
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(10} days thereof, notify the Members of the continued contribution deficiency and approve one
or a combination of the following two responses to the failure of Member to make a required
additional Capital Contribution:

(i) Additional Capital Contributions. T'he contributing Members may
make further contributions up to the amount of the deficiency (including any unpaid interest due
from the non-contributing member that accrued during tl~e initial 60-day deficiency period), and
the Company shall treat such further contributions as additional Capital Contributions in
exchange for the issuance of additional Units. If more than one Member elects to make such
further contributions, then such Members shall contribute pro rata in accordance with their
relative Unit Percentages. Immediately following receipt of these further contributions, the
number of Units held by each such contributing Member shall be increased, and the number of
Units held by the Members) failing to make the additional Capital Contribution shall be
decreased, by an amount equal to the additional amount paid by the contributing Members in
respect of the non-contributing Member divided by the most recent Unit issuance price, which
may be the Unit issuance price established when the initial Capital Contributions were made
pursuant to Section 3.2(a). If the total amount contributed by the Members is less than the total
amount of the deficiency, then the Board shall have the right to seek a loan to the Company in
the amount of the remaining deficiency.

(ii) Loan to Non-Contributing Member. The contributing Members
may make further contributions up to the amount of the deficiency {which shall include any
unpaid interest due from the non-contributing member that accrued during the i~iitial 60-day
deficiency period), and treat such further contributions as amounts loaned to the non-contributing
Member by the Members making the further contributions, and contributed by the non-
contributing Member. The non-contributing Member shall execute a promissory note in favor of
those Members thAt Dave advanced tl~e further contributions, in tl~e principal amount of the
further contributions, with a term of no more than one (1) year, requiring four (4) equal quarterly
payments of principal and interest, and bearing interest at the lower of the following rates: 6°fo
per annum above the prime rate published in the Wali Street Journal on the business day
following the date of receipt by the Members of the notice of approval of the Contribution
Request or the maximum rate permitted by law. The promissory note shall be secured by a
pledge of the non-contributing Member's Units. Each non-contributing Member hereby
(a) grants a security interest to the Members who contribute any deficiency resulting from the
Member's failure to make a required additional Capital Contribution if the deficiency is treated
as a loan under this paragraph, with the security interest to arise as of the date the deficiency is
contributed by the contributing Members, (b) further agrees to execute any additional documents
as the Board may determine are warranted under the circumstances in connection with the
documentation of the loan and the attachment and perfection of the security interest, and
(c) authorizes the Board to take any and all actions necessary to perfect the security interest,
including the filing of a UCC-1. As long as any amounts of principal and interest remain unpaid
under the promissory note, the non-contributing Member shall not be entitled to receive
distributions from the Company. Any distributions otherwise payable to the non-contributing
Member shall be paid instead to the Members who made up the deficiency, and applied against
accrued interest and then against unpaid principal.
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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
exchange far all or any portion of such Member's Capital
Contribution or Capita! 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 ps 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 nonrecourse 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; provided, however,
that the aggregate debt to which such personal liabilities relate, not
including the initial financing of approximately $3,000,QOa, 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
Fairfield County 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,
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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 Ctass A Member class and
a Class B Member class. All Members shall have (based on their
Unit Percentage) the sAme economic rights. In the event that,
pursuant to the terms of this Agreement or otheRvise, any Class A
Units are Transferred to a Class B Member, or any Class B Units
are Transferred to a Clnss A Member, such Units, upon the
consummation of such Transfer, shall automatically be deemed
Units of the class of the transferee.

4.2 Effect of Early Withdrawal or Retirement of a
Member. The withdrawal, resignation or retirement {to the extent
applicable) of a Member prior to the later of (i) seventh (7th)
anniversary of the date on which such Member became a Member
of the Company or (ii) the seventh (7th) anniversary of the
Effective Date will constitute A breach of this Agreement and an
Adverse Terminating Event (defined below). In such 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 valve of
business generated by such Member.

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;
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(bb) the conviction ofany 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~ Retircmcnt of a Class A Member before the later of (i) the
seventh (7th} anniversary of becoming a Class A Member
or (ii) the seventh (7th) anniversary of the Effective Dale;

(gg) resignation or withdrawal oFa Ciass A Member prior to the
later of (i) the seventh (7th) anniversary of such Class A
Member becoming a Member of the Company or (ii) the
seventh (7th) anniversary of the Effective Date; or

(hh) resignation or withdxaw~l of a Ctass 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 23 hereof or nny 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 (I S) miles of the Center or Nonvaik Hospital.

means:
{b) For purposes of this Agreement, a "Non-Adverse Terrninating Event"

{i) With respect to any Member:

(aa) the resignation or withdrawal of a Member subsequent to
the later of (i) the seventh (7th) anniversary of the Effective
Date; or (ii) such Member's seventh (7th) anniversary of
becoming a Member; provided, however, that such
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withdrawal or resignation does not occur within one (I)
year after the occurrence of an Adverse Terminating Event
relating to such Member. Any withdrawal or resignation by
a Member that occurs within a one (I) year period after tha
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;

(dd) Retirement subsequent to the later of (i) such Class A
Member's seventh (7th) anniversary of bccomin~ a
Member or (ii) the seventh (7th} anniversary of the
Effective DAte;

(ee} completely end fully terminating the practice of medicine
~vitliin n twenty five (25) mile radius of the Center; or

(ffl without cause termination of n Class A Member's
membership in the Company and resulting redemption of a
Class A Mcmbcr's Membership Units upon Consent of the
Members.

(c) Upon the occurrence of a Terminating Event, the affected Member (or his
or her representative) shall provide prompt written notice to the Board. if the Terminating
Event at issue is subject to cure, the affected Member shall have a sixty (60) day period within
which to cure (the "Cure Period") commencing upon the earlier to occur af: (i) the date of the
Board receipt of such Member's notice; or (ii) the date the Company has received actual
knowledge (meaning knowledge of a majority of the Board of Managers excluding the party
suffering the Terminating Event tivithout knowledge of one Manager being imputed to the other
Managers) of the occurrence of such Terrninating Event (hereinafter the "Company Notica"),
The date determined above to be the commencement date of the Cure Period shall be hereinafter
referred to as the "Notice Date". Failure to cure on or before the expiration of the Cure Period
shall trigger termination in accordance with subsection (d) below.

(d) If a Terminating Event other than those Terminating Events described in
Sections 4.3(b)(ii)(aa), (bb) and (cc) shall occur with respect to any Member and is continuing
beyond the expiration of the Cure Period, if applicable, the Company shall have the option, but
not the obligation, to purchase the Member's Units. Written notice of such purchase shall be
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provided within one (1) year after the later to occur of.• (i) the Notice Date; or (ii) the expiration
of the Cure Period, if applicable. If a Tern~inating Event described in Sections 4.3(b}(ii)(aa),
(bb) or (cc) shall occur with respect to any Member, the Company shall be required to purchase
such Member's Units. Written notice of such purchase shall be provided within six (6) months
of the Notice Period. Terminating Events described in Sections 4.3(b)(ii)(aa), {bb) and (cc) shall
not be subject to cure. 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 right to redeem such Member'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 nny 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 availabIc 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 shall 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 dep~rtin~ Member's Capital Accounk, 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 Percentage (the "Non-Adverse Purchase
Price"). The Non-Adverse Purchase Price and the Adverse Purchase Price may be referred 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, shall have the ability to
adjust the Multiple used in the Formula Amount based an its assessment of the market conditions
for surgery centers on an annual basis or whenever determined; provided, once adjusted, the
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Multiple may not be adjusted for the next twelve (12) months; provided, further, the Multiple
may not be adjusted after a ?erminaling 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
(such date being the "Purchase Date"), and twenty-five percent (25"/0) of the Purchase Price 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 Section
4.3, payments may be delayed in the discretion of the Company to the extent that aggregate
payments to be mode hereunder would exceed seven and one holf percent (7.5%) of the
Company's collected revenues for the immediately preceding 12-month period. If payments arc
so restricted, payments shall be made in proportion to amounts owed to all Members then being
redeemed. 1f 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 fomter Members,
on n 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
thereo f have exceeded the anticipated amount.

Notwithstanding any such delay in tl~e payment of amounts due, effective
upon the Purchase Date, the Member's ownership in the Company shall terminate and the
Member shall have no further rights with respect to the Units other than a right to receive the
Purchase Price in the manner provided herein.

ARTICLE V
Additional Caaital

5.1 Funding Capital Requirements.

(a) In die 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 $oard, 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 hereof 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 hereof, 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 loss or termination of all or any part of the
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Company's assets or business; provided, failure to fund a properly approved additional Capital
Contribution may result in the accnial of interest and financial penalties and/or dilution pursuant
to Section 3.2 above.

5.2 Third Party Liabilities. The provisions of this
Article V and the provisions of Article 111 hereof are not intended
to be for tl~e benefit of any creditor or other Person (other than a
Member in such Member's capacity ass a Member) to whom any
debts, liabilities or obligations are owed by (or ~vho 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 sha11, by reason of this Agreement, make
any claim in respect of any debt, liability or obligation (or
othenvisc) against the Company or any Member.

ARTICLE 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 find Above Reasonable Reserves shall be distributed
at Leask quarterly to the Members on a pro rstta basis, based on each Member's Unit Percentage.
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-hvo 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 VI, atl 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 Percentage 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 dissolusion, 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 Boazd, 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
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(b) Second, to the Members, an amount sufficient to reduce the Members'
CapitaE 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).

6.3 Distribution of Assets in Kind. No 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 6,5 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 Percentage.

6.5 Required Re ug latory Allocations.

(n) 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 tl~e 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 may be allocated without
violation of this Section 6.5(a).

(b) Minimum Gain Chargeback. 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
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 1.701-2(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
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"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 Percentage. The items of losses, deductions and Code
Section 705(a)(2)(B) expenditures to be so allocated shalt be determined in accordance with
Regulations Section 1.704-2(j)(1)(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 end defined under Regulations
Section 1.704-2(b)(4), to which such Member Nonrecourse Deductions are attributable in
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 1.744-2(j)(I)(ii).

(e) Member Minimum Gain Chargeback. NotwithstAnding any cantrazy
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 1.7U4-2(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-I(b)(2)(ii)(d), the
Adjusted Capital Account Deficit of such Member, provided that an allocation pursuant to this
Section 6.5(~ 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 VI
other than that described in this Section 6,5(x,

(g) Basis Adjustment. To the extent an adjustment to the adjusted tax basis of
any Company asset pursuant to either of Codc Sections 734(6) or 743(6) is required to be taken
into account in determining Capital Accounts pursuant to Regulations Section 1.704-
1(b)(2)(iv)(m), the amount oFsuch 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 gain 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 the
amount of such excess as quickly as possible provided that nn allocation pursuant to this
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Section 6.5(h) shall only be made if and to the extent that such Member would have a Capita!
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 1.70G-1(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 Loss
allocations. Accordingly, by Approval of the Board, after effectins
the allocations required pursuant to Section b.5 hereof, other
allocations of Profits, Losses and items thereof shuil 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 b, l 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 Mcmbcrs 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 shalt 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 has been allocated pursuant to the other provisions of this Article VI.

(b) [n accordance with Code Section 704(c) and the Regulations thereunder,
depreciation, amortization, gain and loss, as determined far 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 allocution 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.
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(d) Allocations pwsuant 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.

(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 Arofits and
Losses and other allocations and shall receive distributions, if any, based on the portion of the
ftscal 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 Withl~otdine. if tl~e 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 (30) day
period, compounded monthly on unpaid balances, at an annual rate
equal to the lowest Applicable Federal Rate ns of such expiration
date. The Company shall collect any unpaid amounts so advanced
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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,
ine(udin~, 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 end
agents from and against nny 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
the Company as Tax Matters Parbter, absent the gross 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 ~vikh respect to an Audit, absent the gross
negligence of the Tux Matters Partner.

ARTICLE VII
Management

7.1 Management of the Companv. 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 end 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
shalt 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.
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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. Each Manager elected or appointed to tl~e
Board shall have the right to sit on the Boord end to vote as a Manager. Unless terrninated
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. Notwithstanding the foregoing, Dr,
Thomas Rago, unless otherwise terminated for cause, shall have the right to appoint one (1} of
the Managers (including himselfl otherwise elected by the Class A Members for the initial one
(1) year term commencing after the Effective Date.

(b) The powers of the Board shall be exercised subject to the Member
protections indicated in Section 7.4.

(c) There shall be at least four (4) regular meetings of the Board per annum
and at least one (I) 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 (IO) 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.
Special meetings of the Members may be called at the request of any Member upon ten (l0) days
advance written notice to all oC the other Members. The time, place and purpose or purposes for
such special meetings shall be stated in the notice of such meeting. A specie! meeting of the
Members may be mandatory upon Approval of the Board. The Members and Managers may
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.

(d) 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 conskitute a quorum at any meeting of the Members as long
as a representative of each Member class is present in person or by proxy.

(e) 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.

(~ A Class A Manager's status as Manager may be tern~inated at any time,
with or without cause, upon the consent of the holders of at least seventy-five (75%) of Class A
Units. In the event that any Class A Manager ceases to serve as Manager (whether by reason of
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termination As Member ar 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 till such vacancy by a vote of the holders of a
majority of Class A Units then issued and outstanding.

(g) 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.

(h) 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 8 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 tl~e termination of the Manager in question.
Consistent with and subject to Section 7.2(~ 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. A(I
responsibilities granted to the Board under this Agreement shall be
exercised by the Board as n body, and no Manager, acting alone
and without prior Approval of the Board, shall have the s~uthority
to act on behalf of the Board or the Company. Subject to Section
7.4, all management authority is vested in the Board, and no
Member shall have any authority to pct 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 en 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, managers or in such other capacity as may be necessary or
desirable, including without limitation, evaluation of the Class B Member's capacity as manager
of the Company pursuant to the Management Services Agreement;

(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;
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(d) Adjust, compromise, settle or refer to arbitration any claim in favor of or
against the Company or any of its respective assets, make e{ections 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;

Article Vl;
(fl Establish a record date and amount for any distribution to be made under

{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 well as the Company's business.

7.~4 Restrictions. Notwithstanding nny other provision
in this Agreement to the contrary, the Board shall not take any of
the following actions without the Consent of die Members:

(a) Authorize, create, designate, determine ar issue any ne~v clpss of Units of
the Company, issue ne~v or existing Units of the Company, or securities convertible into Units of
the Company, issue options or warrants to purchase Units of the Company, or approve the
Transfer of any Units;

(b) admission of a Member;

{c) 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;

(d) Authorize the merger, consolidation or similar combination with any other
entity, or authorize the sale of all or substantially all of the assets of the Company or the sale of a
controlling interest in the Company;

(e} Approve a recapitalization, reclassification, reorganization, split or other
similar event affecting the Units of the Company;

Company;
(~ Effect any Bankruptcy, dissolution or liquidation event with regard to the

(g) Borrow money or otherwise obtain credit or other financial
accommodations or other long term liability in excess of $25,000 in any single transaction, or
mortgage, pledge or otherwise dispose of al! or any part of the business of the Compar►y and/or
all or uny part of the assets of the Company with net book value;

(h) Enter into, renew, amend or terminate any arrangement or agreement with
any management company, consulting company, medical director or other senior employee or
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executive of the Company, but not including the renewal, amendment or termination of the
Management Services Agreement;

{i) Approve expenditures in excess of Fifly Thousand Dollars ($50,0(}0) for
any single transaction;

(j) 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;

(k) Except for technical amendments that may be made by the Board pursuant
to Section 7.3, amend this Agreement, or the Articles;

(l) Require additional Capital Contributions in any amount or require a
Member to provide debt guarantees of the Company (except as provided in Section 3.5);

(m) 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 43 or adjust the Multiple used in the Formula Amount.

(n) Sell, lease or acquire pny real property;

(o) Dissolve the Company;

(p) Develop additional locations for the Center or change the location of the
Center; or

(q) Terminate a Class A Member's membership in the Company pursuant to
Section (0.6 hereof.

7.5 Bindine the Company. Any action taken by a
Manager as o, 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.

7.b Compensation of Managers and Members. Except
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 Manager and
officer shall be entitled to reimbursement from the Company, us
the case may be, for all reasonable expenses incurred by such
Manager or officer in managing and conducting the business and
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affairs of the Company, provided that such expenses were
approved in advance by the $o~rd.

7.7 Contracts with Affiliated Aersons. 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 famishing to or by the Company, as
the case may be, 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 Aelivilies. Subject to any other restrictions
set forth in this Agreement, the Members, Managers and ony
Affiliates of any of them may engage in and possess interests in
other business ventures and investment opportunities 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 wilt perfom~ 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 Charles Adelmann, M.D. who
shall hold such position pursuant to the terms of the Medical
Director Agreement.

ARTICLE VIII
Officers

8.1 Number; Appointmcnt:_Resienation. The Company
shall have a President, a Treasurer, a Secretary, and such other
officers as the Sourd may in its discretion create. Each officer shall
be appointed by tl~e 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 $oard, 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 More 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 Elisibility. Except as othcrwisc 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 selected by tl~e
majority vote of the Class B Members, and such selecrion must be
approved by a majority of the Board of Managers prior to taking
office. The President shall be the chief executive officer of the
Company and shall, subject to tl~e provisions set forth hereinat~er,
have the authority to oversee such administrative activities and to
take such administrative actions as shall be customary for a chief
executive officer. Tlie President shall perform such additional
duties as maybe delegated to him or herby the Board or as maybe
imposed by law. It shall be the duty of the President, pnd he or she
shall have the power to see to it, that ail orders and resolutions of
the Board are carried into effect. The President, as soon as
reasonably possible after the close of each fiscal year, shal) 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 Treasurer. The Treasurer shall be selected by the
majority vote of the Class B Members, and such selection must be
approved by a majority of the Board of Managers prior to taking
office. 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
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shall perform such other duties as may be delegated to him or her
by the Board or as may be 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
approved by a majority of the Board of Managers prior to taking
office. 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 foregoing as the
Board shall designate.

ARTICLE 1X
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 (L20) 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 and expenses 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 performance and
the prior year's performance).

9.2 Bank Accounts. Bank accounts and/or other
accounts of the Company shnll be maintained ut 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 nvt 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
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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 31 of each year.

ARTICLE X
Transfer and Redemption of Units
and Admission of New Members

lQ.l 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. Except as otherwise provided hcrcin, a Transfer of a
Unit is permissible only if approved ~vitl~ 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 may be,
o~vncrship of such Unit, would:

(a) result in a violation of the Anti-kickbAck Statute or the Stark Act;

(b) result by itself, or in combination with any other previous Transfers, in the
termination of the Company as a partnership for federal income tax purposes;

(c) result in the violation of tl~e Securities Act of 1933 ("Securities Act") 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, nny 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 deFned 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 ER1SA 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;

(f} 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.
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10.2 Transfer of Class A Member Units. Following the
later of (i) seventh year anniversary of a Class A Member
becoming a Member or (ii) the seventh year anniversary of the
Effective Date, 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 pl3ysician
that meets the crcdentia(ing requirements of the Center and
Sections 2.3 and 2.~ (the "TransFeree"), the Transferor shall obtain
from the Transferee a bona fide written offer to purchase the
Offered Units, stating the terms 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 tl~e
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 Percentage (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.

[n 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
"Over-Allotment Period"), exercise an option to purchase the remaining Offered Units upon the
terms and conditions and for the same consideration stated in the Offer. Each Member seeking
to purchase the remaining Offered Units shall be referred to herein vs an "Over-Allotment
Purchaser". In the case of a single Over-Allotment Aurchaser, his or her option shall be to
purchase all of the remaining Offered Units. In the case of two or mote Over-Allotment
Purchasers, the allocation of the Offered Units may be determined by agreement among such
Over-Allotment Purchasers. [f the Over-Allotment Purchasers cannot agree, the Offered Units
shall be allocated among the Over-Allotment Purchasers in one or more successive allocations in
the proportion that the Membership Uniis owned by each of the Over-Allotment Purchasers
bears to the total Membership Units owned by all Over-Allotment Purchasers. The Over-
Allotment Purchasers sh~tl exercise such options by giving written notice both to the Transferor
and each other Over-Allotment Purchaser within the Over-Al}otment 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 al! of tha
Offered Units, the Company, within thirty (30) days beginning on
the earlier of the expiration of the Over-Allotment Period or the
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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 terms 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 ne~v Member. If
the right of first refusal options set forth in Section 10.2 and
Section 10.3 above are forfeited or waived, then ~vithin 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
10.2, (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 ]Qws, 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 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
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.

10.6 Acceatance of Oeeratin~_ Agreement. Any
transferee must sign a Joindsr to this Agreement in the form
attached hereto agreeing to be bound by all terms hereof prior to
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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 shat! 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) of this
Agreement.

~ssei-oun-aw+o~vLnoc-i ~

10.7 Class B Transfer. Following the second anniversary
of the Effective Date, if the Class B Member desires to transfer,
assign or sell all or any portion its Units (the "Class B Offered
Units") to a bong fide ambulatory surgery center management
company with o minimum of ten (10) centers under management
(the "Class B Transferee"), then the Class B Member shall request
approval of such Transfer by delivery written notice of such
proposal to the Board and the Board shall promptly submit such
proposal to the Members for approval. Within ten (10) days of the
receipt of such notice, each Member entitled to vote on this matter
shall either approve or reject the proposed Transfer. If the
proposed Transfer is not approved by the Consent of the Members
by the end of the ten-day period, then the Class B Member shall
have the right to require the Company to purchase the Class B
Offered Units upon the same terms and conditions and for the
same consideration offered by the Class B Transferee, including
any consideration attributable to the Class B Member's right to
manage the Center or the termination of the Management Services
Agreement (provided, however, that if such aggregate
consideration includes non-cash consideration, then the Company
shall pay the value of such non-cash consideration instead of
paying in-kind). The Class B Member shalt exercise such right by
written notice to the Board (the "Exercise Notice"). The Company
shall consummate the purchase of the Class B Offered Units within
sixty (60) dflys of the date of the Exercise Notice. Should the
Company fail to timely consummate the foregoing purchase, then
the proposed Transfer shall be deemed to have been approved by
Consent of the Members and the Class B Member shall have the
right to Transfer the Class B Offered Units to the Class B
Transfecce.
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10.8 Irrcearable Harm. Each Member specifically
acknowledges 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 end
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.

10.9 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 n Member) without the Consent of
the Members and a Person acquires such Units, (but is not
subsequently admitted as a substituted Member pursuant to the
terms of this Agreement) such Person shall:

(a) be treated 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 N hereof relating to Terminating Events.

10.10 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.

10.11 Obligations of Permitted Transferees. 1n 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
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Units shall receive and hold such Units subject to this Ageement
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.

10.12 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, 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 a site-
of-service differential in connection with performing surgery at
such location. Notwithstanding the foregoing a Class A Member
may maintain medical directorships, teaching positions and similar
administrative arrangements and contracts with hospitals listed
next to such ClAss A Member's name on Schedule 14.12 attached
hereto and it sht~ll not be a violAtion of this Section 10.12 provided
that (i) no compensation is paid to Class A Mcmbcr under any such
agreement; or (ii) if compensation is payable to Class A Member
under any such agreement, (A) such compensation is established at
no more than $5,000 where no compensation was payable prior to
the Closing Date; and (B) any existing compensation is increAsed
on an annual basis by no more than the same percentage as the
percentage increase over the previous calendar year, if any, in the
Consumer Price Index, All Urban Consumers, US. City Average,
Medical Care Services (1982-1984=100), (hereinafter "Index"),
published by the Bureau of Labor Statistics of the United Stites
Department of Labor. For this purpose, the Index number for the
month of January in each year shall be the "Current Index
Number" and the Index number for the month of January for the
prior calendar year shall be the corresponding "$ase Index
Number." The percentage increase in the Index number, if any,
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shall be calculated by subtracting the Base Index Number from the
Current Index Number and, if such difference is a positive number,
dividing the difference by the Base Index Number, For the
avoidance of doubt, the foregoing shall not preclude a Class A
Member from perfornning surgery at facilities within the restricted
area, so long as such performance is in compliance with the
provisions of this Section.

10.13 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 10.13, shall:

(a) treat the Confidential Information as secret and confidential;

(b) not disclose (directly or indirectly, in whole or in part) the Confidential
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,
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, conftdentiul dealings or other Confidential Information ar
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 no~v 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 pr
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)

~5561.000.DOQ-10347 UOC-7 ~

-39-

SCC000276 
01/30/2017



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 asmay 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 10.13; 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 tl~e
Company.

]0.14 Nonsolicitation. During the term of a Class A
Member's membership in the Company and Far a period of rivo (2)
years thereafter, no Class A Member nor any of his, her or its
Affiliates 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.

10.15 Additional Covenants.

(a) If a court of competent jurisdiction should declare this Article X, or any
provision hereof, unenforceable 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 equiky, 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:
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(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 nat a penalty;

(v) acknowledges that no registration statement is now on file tivith the
U.S. Securities and Exchange Commission or any state securities
commissia~ 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)(1 l) of
the Securities Act (i.e., the federal intrastate exemption) and other
exemptions providing for issuance of securities not involving a
public offering, together with any corresponding exemptions of the
Connecticut securities laws;

(vii) is acquiring the Units for his, her or its o~vn 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 tl~e 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 ti~at this Agreement does not conflict with or violate
any other agreement to which the Member is party;
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(x) acknowledges that, nohvithstanding any provision of this
Agreement to the contrary, no Member may resell his, her or its
Units within hvelve (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;

(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; provided, however, that this provision shall
not be construed to preclude the Company from entering into
specific agreements with Members to which it may be bound; and

(xiii) hps read the Risk Factors attached hereto as Exhibit E.

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(6) hereof :

(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, n determination is made not to distribute any such
non-cash items to the Members;

(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 caase automatic
dissolution of the Company. Further, upon Approval of the Board, any event giving rise to
automatic dissolution shill not cause dissolution if the Board votes that it shall not cause
dissolution (except with respect to Section 1 l . l (b) hereof .

{SSel~000•000do397.DOC-7 ~
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11.2 Procedures on Dissolution. Dissolution of the
Company shall 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 set forth in the
Act. Notwithstanding the dissolution of the Company, prior to the
termination of the Company as aforesaid, die business find 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 V[, and cause the
termination of the Agreement.

ARTICLE XII
indemnification

12.1 Indemnification. Each Manager and officer (each,
an "]ndemnified Partv") 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, end other amounts (collectively, the "Indemnification
Obligations") 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
disbursements) incurred in any proceeding will be paid by the
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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. Tl~e
indemnification provided by this Article XII shall not be deemed to
be exclusive of uny other rights to which each Indemnified Party
may be entitled under any agreement, or as a matter of law, or
otlienvise, both as to action in sueli Indenu►ified 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 leave 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 ~s to provide for the indemnification
of an Indemnified Party for any liability to the extent (but only to
tl~e 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 ~o
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
X11.
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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 its 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 tE►e address so specified. A Member may change its
address for purposes of this Agreement by giving the other

Members notice of such chnnge in the manner heretofore provided
for the giving of notices.

13.2 Word Meanines. The words "herein,"
"hereinafter," "hereinbefore," "hereof' and "hereunder" as used in
this Agreement refer to this Agreement ns n whole and not merely
to a subdivision in which such words appear unless the context
othenvise requires. The singular shall include the plur~+l 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 Bindine Provisions; Third Panv 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 Ageement, 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
constnted 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 rates 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
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all of which together shall comprise one and the same inshument.
Delivery of a copy of this Agreement or such other document
bearing an original signature by facsimile transmission, by
electronic mail in "portable document formaP' ("~f') 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 being 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.

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 portions 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.
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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 tl~e Board and the Consent of the
Mensbers in accordance with Sections 7.3 or 7.4 hereof.

13.1Q Entire Agreement and Incoraoration of Recitals.
This Agreement embodies the entire agreement and understanding
between the Aarties 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
Abnecment arc 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 norivithstanding 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
cntitlemenk 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 of this Agreement shat!
survive the dissolution and termination of the Company.

l 3,13 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 shat(
the Company, through nny reorganization, transfer oP assets,
merger, dissolution, issue, sale or distribution of Units or nny other
voluntary action, avoid or seek to avoid the observance or
performance of any terms of this Agreement for the benefit of any
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class of Members, without the express prior ~vrittcn 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.

13.14 Specific Performance or Injunctive Relief 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 Pacty
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 Renegotiation: Binding
Arbitratio~~. 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 pravisians of this Agreement.

This Agreement shall be construed to 6e 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 anions them.
It is the intent of this Section 13.15 to set forth a procedure so that if certain disputes arise
between Members or legal developments occur, or ceRain 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 lesal compliance, resolve the dispute 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~ 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 unenforceab{e (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 DevelopmenP'), 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
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the affected term or terms of this Agreement, so as to remedy the impact oP 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 terns 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.

(i) Mediation: Binding Arbitration. Any Dispute between tl~e 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
[he other Patty 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 tl~e facts surrounding die Dispute
and the amount of any damages and/or the nature of any
injunctive or other relief such Parry claims.

(b) The Parly (or Parties, as the case may be) receiving such
Arbitration Notice shall respond within sixty (60) days a8er
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 (b0) 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
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sixty (6Q) days after receipt of the Arbitration Response,
each of the Parties shall, within sixty (60) days after receipt
ofthe 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 maybe, shall hereinafter be referred to ass the
"Arbitrator"). The Arbitrator shall not be an Affiliate of
any of the Parties hereto.

(iii) Arbitration Rules. The arbitration shall be held in Bridgeport,
Connecticut and sha11 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 Bridgeport, 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 ~vho Assigns the whole or any
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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, Aclaiowledgc and file any instrument
necessary to effect such substitution. Upon the request of the Board of Managers, the Members
sE~all 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 by Jury. EACH PARTY HERE'f0
HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES TRIAL BY JURY IN CONNECTIQN WITH ANY
ACTION OR PROCEEDING INSTITUTED UNDER OR
RELATMG TO THIS AGREEMENT, OR ANY OTHER
DOCUMENT EXECUTED PURSUANT I~ERETO, OR IN
CONNECTION WITH ANY COUNTERCLAIM RESULTING
FROM ANY SUCH ACTION DR PROCEEDMG.

13.14 Legal Representation by New Members' Counsel. Each Member hereby
acknowledges and agrees that 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 was retained by the Company specifically to provide advice and assistance
in connection with amending and restating the Original Operating Agreement of the Company
(the "Reorganization Activities"}. This Agreement, upon execution by the Members, confirms
the agreement by each of them to waive any actual or potenti~f conflicts of interest arssing out of
the Reorganization Activities because of BVM's representation of, respective{y, the Company
and the Ne~v Members, such waiver subject to canons of professional ethics governing the
Members and their legal representatives. This also confiRns 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.
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1N WITNESS WHEREOF, the Company and its Members hereto have exccutcd this
Agreement under seal as of the day and year first above written.

CLASS B MEMBERS:
Merritt Healtl~car (oidings Bridgeport LLC

By; Matth Searles

]ts: Its ember, Duly Authorized

COMPANY:

The Surgical Center of Connecticut, LLC

By: Matth Searles

Its: Its Member, Duly Authorized

CLASS E BERS:

CAry Zimmcrm , M.D.

Kenneth Lipo~ , M.D.

Robert .Weinstein,
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SCHEDULE 10.12

` NAME_OF.IVIEIVIBER

Charles Adelmann, M,D.

David Brown, M.D.

Craig L, Floch, M.D.

Neil R. Flock, M.D.

A. Gregory Geiger, M.D.

lcrcmy D. Knufman, M.D

Scan R Kelly, M.D.

Edward Paraiso, M.D.

Arthur C. Pinto, M.D.

Thomas A, Rago, M.D,

Alfred Sofer, M.D,

Robcri P. Weinstein, M, D.

Gary Zimmerman, M.D.

Kenneth Lipow, M.D.

;5581-000.ODO-10)77.DOC-7 ~

APPROVED ARItANGEMENI'

Kcy Clinical Faculty Mcmber
for Gastrocntcro(osy Fcllowship
Program and Director of Esophageal
Motility

None

Director of Bariatric Surgery

Director of Bariatric Surgery

Team Physician and Associate
Professor, Athletic Training Program

None

Mcdicnl Director oCAcu~c
Rehabilitation

Chief of Urology
Assistant Chief of Urology

None

None

None

None

C011'IPANY

Norwalk Hospital

Saint Vincent's Hospital

Norwalk Hospital

Southern Connecticut
State University

Saint Vincent's Hospitnl

Bridgcpoct Hospital
Saint Vincent's Hospital
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EXHIBIT A
MEMBERSHIP UNITS

NAMES N[JMI3ER UF'MEMBERSHIP
OF MEMBERS TUTAL CAPI~I'A,L UNLTS AND PERCENTAGE

CON'IsRIBUTION NIEMBERSHIF INTEREST

Class A Members
Charles Adelmann, M.D. $12b,264 14.630/ 13.255%
David Brown, M.D. $ 65,169 7.550/6.841%
Crai L. Floch, M.D. $44,803 5.191/4.703%
Neil R. Floch, M.D. $44,843 5.191/4.703%
A. Gre o Gei er, M,D. $ 52,949 b.130/5.554%
Jerem D. Kaufinan, M.D. $44,803 S.I91/4.7d3%
Sean R. Kell , M.D. $ I6,292 1.713/1.713%
Kenneth Li ow, M.D. $ 55,000 5.142/4.700%
Edward Paraiso, M.D. $44,803 5.191/4.703%
Arthur C. Pinta, M.D. $44,803 5.191/4.703%
Thomas A. Ra o, M.D. $0 16.000/14.496%
Alfred Sofer, M.D. $44,803 5.191/4.703%
Robert P. Weinstein, M.D. $44,803 5.191/4,703%
Ga Zimmerman, M.D. ~ 55,000 5.142/4,7fl0%
G~Iass:A Total: x,§84.298 84.18

Class B Member 150 702 17.46]115.820%

Merritt Healthcare Holdings
Bridgeport LLC

C~1[ass B Total: 150 702 17.46I'/15820°

'T tal; 8 000 X00"/
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EXHIBIT B
JOINDER TO

SECOND AMENDED AND RESTATED OAERATIJ~iG AGREEMENT

Reference is made to the Second Amended and Restated Operating Agreement of The
Surgical Center of Connecticut, LLC, a Connecticut limited liability company (the "Company"),
dated March 1, 2014, by and among tl~e 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, ko all of the terms and conditions of the Operating Agreement, and further, the
undersigned acknowledges the nature of the management services to be provided pursua~it 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.

~_1ay:
Name:
lts:
Date:
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EXHIBIT C

MANAGEMENT SERVICES AGREEMENT
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MEDICAL DIRECTOR SERYIC~S AGREEMENT
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EXHIBIT E

RISK FACTORS

OVERVIEW OF RISK FACTURS -THIS IS NOT AN EXHAUSTIVE LIST

AN INYCSTMENT IN THE COMPANY INVOLVES SUBSTANTIAL RISKS. THE
PRINCIPAL RISKS ARE DISCLOSED BELOW AND SHOULD BE REYiEWED BY
ALL PROSPECTIVE INVESTQRS.

INVESTMENT 1N THE CUMPANY IS HIGHLY SPECULATIVE, INVOLVES A HIGM
DEGREE OF RISK AND 1S SUITABLE ONLY FOR INVESTORS: (A) WHU HAVE A
CONTINUING HIGH LEVEL OF ANNUAL INCOME AND A SUBSTANTIAL NET
WORTH; (B) WHO CAN AFFQRD TO BEAR THAT RISK; AND (C) WHO HAVE NO
NEED FOR LIQUIDITY FROM THIS INVESTMENT. EACH PROSPECTIVE
INVESTOR SHOULD CONSIDER CAREFULLY THE RISK FACTORS ATTENDANT
TO THIS INVESTMENT, INCLUDING WITHOUT LIMITATION THE FOLLOWING,
AND SHOULD CONSULT HIS, HER OR ITS OWN LEGAL AND FINANCIAL
ADVISORS WITH RESPECT THERETO.

I. RISKS RELATED TO OUR BUSINESS

Investment in the Units offered hereby is subject to a number of substantial risks which
include, but are not Limited to, the risks summarized below:

I. No Assurance of Success. There is no assurance that the Center will be successful. The
success of the business will depend, in larse part, on the ability of the Center to attract patients.
It is expected that many hospitals And surgery centers will aggressively compete with the Center.
Such competition can make it very difficult for the Center to attract patients, physicians and
payors. Certain urr►bulatory surgery centers experience delays in the ramp-up of patient services
and the performance of procedures until physicians become more comfortable with the
ambulatory surgery center. There is no assurance that the goal of attracting patients will be
attained in view of khe highly competitive nature of the surgery center business. Although the
Company believes that patients and treating physicians will continue to be attracted to the
Center due to the state of the art facility and the efficiency of the operation and the convenience
of the Center, there is na assuraiue that such patients or physicians will be Attracted to, or gain
confidence in, the Center. If the Center does not continue to attract patients, its cash flow and
revenue projections will be materially and adversely affected.

Furthermore, there is no assurance that the business will attain a specific level of
profitability or that the Members of the Company will receive any return on their investment.
Moreover, the failure of profitability of the business of the Company would not be offset by
other profitable businesses due to lack of diversification in the Company's present business
objective. There is no assurance that the Company will become profitable or attain any
particular level of profitability.
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2. Licensure: Limits on Tvncs of Services and Ventures. The ability of the Center to
provide certain services and engage in certain profitable ventures may be limited by certain
laws, rules and regulations. Connecticut requires ambulatory surgical centers to be state-
licensed. Adelay or the failure to obtain or attempt to obtain any one single license can cause a
delay in Medicare certification and/or licensure. Such a result may cause substantial delays in
commencing operations and/or achieving break even cash flow. Moreover, throughout the
period when a surgery center's efforts to obtain certification andlor licensure is delayed, it is
very likely that it will have full payroll responsibilities. Thus, in such event, the Center would
continue to incur substantial expenses despite its inability to generate revenue, It is also possible
that Connecticut or the Medicare program may also add costly requirements to the Center's
licensure requirements which would adversely impact the Company.

In addition, for much of the first year of operation and possibly until July 10, 2015, the Center
will be operating under that certain Consent Order dated Juty 10, 2013 by and between the State
of Connecticut, Department of Public HeAlth and the Company. The Consent Order contains
certain oversight requirements that may delay or discontinue cer#ain operations of the Center
for undetermined periods of time. Such delays may affect the profitability of the Center for
these periods of time.

In addition, Connecticut licensing and certification requirements may, for example,
prevent or limit the Center's ability to establish (or provide) recovery care services. Furtttertnore,
the scope ofservices provided by the Center is limited by provisions in the Stark Act prohibiting
investment relationships between referring physicians and entities which provide physical
therapy, occupationpl therapy, radiology or other diagnostic services, radiation therapy, durable
medical equipment, parcnteral and enteral nutrients, equipment and supplies, prosthetics,
orthotics, and prosthetic devices, home health services, outpatient prescription drugs, and
inpatient and outpatient hospital services, Furthermore, health care laws and regulations could
restrict the ability of physicians to invest in entities such us the Company. A substAntial
percentage of the investors in the Company arc expected to be practicing surgeons who, if they
can or do refer patients to the Center, can perform (not simply refer without performance)
services at the Center. Any change in health care laws and regulations could have a significant
adverse impact on the ability of the Company to continue its business.

3. Real Estate Lcasin~ and Location. Operation at a specific location and leasing real estate
involves certain inherent risks over which the Company will have no control. Such general risks
include, without limitation, uncertainty of cash flow to meet fixed obligations; adverse changes
in general and local economic and market conditions; Adverse changes in neighborhood
composition making a location less desirable to prospective patients; adverse changes in zoning
laws or other laws and regulations; increases in operating charges and real property tax rates;
delays in construction and improvement; and uninsured losses.

The Company expects to only operate a single surgery center at a single location
following the completion of construction at 4920 Main Street, Bridgeport, Connecticut.
Because the Company wi11 eventually operate at only one location, it is more vulnerable than a
diversified business ko changes in local conditions fls well as various disasters. An adverse
change in the quality of the location or the make-up of the surrounding area may discourage
members of the public from using the Center or their physicians From recommending such use.
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Delays and cost overruns during construction are common and could cause substantial delays for
the Center. Disputes over rent amounts and other leasing terms may also cause delays for the
Center.

(a) Potential Need for More Capital: Additional Capital Contributions. While
the Company believes that the current capital and operating needs of the Company will be met
through the sale of Units and the debt financing(s), there is no assurance that additional financing
in sufficient amounts or on reasonable terms will be available. It is also possible that the
Company may require additional capital or funds in order to develop its business successfully.
The Company may issue additional Units, which will dilute Member ownership and interests in
profits, losses and distributions. 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 MENfBER
FAILS TO CONTRIBUTE APPROVED ADDITIONAL CAPITAL CONTRiBUTIUNS
BY THE DUE DATE, THEN THE AMOUNT DUE FOR THE INDIVIDUAL MEMBER
SHALL ACCRUE SIMPLE INTEREST A5 DETERMINED BY THE BOARD PLUS AN
ADDITIONAL PENALTY AS DETERMINED BY THE BOARD PER THIRTY (30) DAY
i'ERiQD (WITH THE INTEREST AND ADDITIONAL PENALTY ACCRUAL BOTH
COMMENCWG AS OF THE FIRST DAY AFTER THE DUE DATE). IF THE
AMOUNT DUE FOR AN INDIVIDUAL MEMBER IS NOT PALD BY THE SiXTICTH
(60TH) DAY FOLLOWING THE DUE DATE, THE BOARD SHALL HAVE THE
OPTION, AT ITS SOLE DISCRETION TO EITHER (I) DTLUTE THE MEMBER'S
MEMBERSHIP INTERESTS IN THE COMPANY (AND THE INTEREST AND
PENALTIES SHALL REMAIN OWING BY THE MEMBER FOR SOLELY SUCH
SIXTY (60) PERIOD) OR (In 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 (Il) AND THE MEMBER DOES
NOT PAY THE AMOUNT DOE IN FULL (INCLUDING ALL INTEREST AND
PENALTIES) BY THE DATE THAT IS SIX (b) 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 DECISiO1V 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.

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 ether applicable law. Except to the extent otherwise provided by la~v or as indicated
herein, in no event shall any Member, in his, her or its capacity us a Member, be personally
liable for any liabilities or obligations of the Company.
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5. Manaecd Care, Managed care has significantly and adversely impacted providers,
including ambulatory surgery centers, and has led to reduced reimbursement and increased
payor control over surgical utilization, The Company is expected to rely heavily on
reimbursement for services from managed care companies. Managed care may further reduce
reimbursement for Center services and also may reduce the ability of surgeons and patients to
choose the ambulatory surgery center at which they desire to perform services or have services
performed. It is possible that the Center will not participate in certain managed care and
insurance programs. In many situations, such insurance companies will continue to pay non-
contract providers out-of-nehvork insurance rates. There are legal risks related to operating out-
of-network. In many situations, insurance companies will prohibit patients from having services
provided by non-contract providers. This has the potential to eliminate a large number of
patients from the prospective patient pool with which the Center can do business. Further,
because insurance laws and other laws restrict the ability to waive or discount co-payments, it is
a possibility that patients who are out-of-network but desire to utilize the Center for its services
will have to pay high co-payments in order to have services performed nt the Center. The ability
to offer "insurance only" or discounted co-payments is Legally restricted.

6. Competition from Persons and Entities. Other providers of surgical services are
expected to vigorously compete with the Company.

The Company will be competing with existing providers of surgical services.
Additionally, several persons and entities have and are expected to become engaged in, or may
become engaged in, providing outpatient surgery, many of which may have equal or greater
financial resources, personnel support and experience than the Company. This can include
competition from office-based surgery by physicians as weU as other third parties. THE
COMPANY BELIEVES THAT OTHER COMPANIES MAY BE ATTEMPTING TO
DEVELOP AMBULATORY SURGERY CENTERS IN AND AROUND THE SHELTQN,
CONNECTICUT AREA. THESE WOULD COMPETE WITH THC COMPANY,

In addition, medical technology is in a continuing state of change, with new technologies
being introduced and old techniques becoming obsolete. There can be no assurance that the
equipment purchased or leased by the Center will not be rendered obsolete by advances in
medical technology, or that the Center will be able to finance or lease additional equipment
necessary to remain competitive should its equipment become obsolete.

Furtl~cr, the Center competes with entities providing similar services to attract and retain
key medical and non-medical personnel to serve at the Center. The business of the Center may
be materially harmed by any inability to attract and retain such key personnel.

In the competitive atmosphere of the health care industry, certain hospitals are excluding
physicians from their medical staffs if the physician is on the medical staff of a competing
facility. If physicians who are on the medical staff of the Center are excluded from the medical
staffs of other area health care facilities, there could be a material adverse impact on the
Company as physician-investors might consider leaving the community. Sucli a situation would
also adversely impact the affected physicians' medical practices.

7. Tax or Medicare Investi ation. In the event that any of the participants in the Company
are involved in a substantial tax or Medicare investigation, this could be extremely detrimental
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to the Center in that it could lead to a full investigation or review of the Center. While the
Company intends to operate in compliance with the Fraud acid Abuse Statute, the Stark Act and
other health care regulatory legal schemes, an investigation of the Company would be extremely
costly. Further, there are no assurances that a court would find that the Company has bean
constructed or is operated in compliance with all such laws.

Finally, while the Company has been organized to operate in compliance with all such
laws, there is no assurance that the actual operations will be conducted in accordance with such
taws. The Company intends to adopt a compIiancc plan to help ensure systemic compliance with
such laws.

8. Shortage of Executives and Staff. Many hospitals pnd surgery centers suffer due to the
inability to attract and retain a seasoned financial officer, other qualified key executives or
adequate nursing and administrative personnel. It is possible that the Company will have
difficulty hiring or retaining qualified individuals to fill the Center's nursing, administrative and
/or executive staff positions. Tf this is the case, the Company will suffer fcnancially and
operationally.

9. Information System; Billing and Collection Issues. Only a fe~v information system
providers specialize in the information systems for surgery centers and small hospitals. Thus,
surgery centers and small hospitals often have difficulty securing an appropriate system at a
reasonable cost. Difficulty in finding or utilizing the appropriate system can cause substantial
problems with respeck to billing and collections and other important functions.

10. Possible Insufficiency of Revenues Generated by the Center to Pay Expenses. There is
no assurance that the operating expenses of the Center will not exceed the revenues generated by
the Company, which will consequently affect the profits oCthe Company, Exeept as provided in
the Operating Agreement, the Members generally do not have any obligation to provide funds to
the Company, even if the failure to do so could result in the insolvency and non-viAbility of the
Center, and the default under various arrangements. The Company is currently not in default on
any note, lease, or other indebtedness or financial arrangement. When expanding or relocating
its business, a surgical center operation can experience aramp-up in operations over tl~e first
several months. In many situations, this means that cash flow maybe extremely tight in the first
several months. Further, any delay in the ramp-up of operations can further cause problems
from a cash flow and a profitability perspective. !n such a situation, there are no assurances that
additional cash or credit will be available to fund die operations of the Center.

11. General and Professional Liability Insurance. The Company may be found liable for
damage to persons or property that occurs at the Center, which will affect the profitability of the
Company. Although the Company will maintain general and professional liability insurance, the
Company may not be able to maintain coverage in amounts sufficient to cover all potential
liability. Moreover, because most insurance policies contain various exclusions, the Company
will not be insured against all possible occurrences. Insurance is extremely difficult to obtain
and the costs of insurance are increasing drastically. The costs of insurance may impact the
Company's ability to allow physicians to provide services at the Center.

12. Conflicts of Interest. The Members of the Company, subject to the hiring of a manager
or a management company, are generally responsible for overseeing the management and
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control of the Company and the Center. As a result of the control of the Company and the
potential relationships of the entities that may be involved in the Company's operations, the
Company is or may be subject to various conflicts of interest. This can include conflicts with
respect to (i) managed care contracting, (ii) office-based competition, (iii) hospital-based
surgery, and (iv) compensation agreements betiveen the Company and its Members. Moreover,
because McGuireWoods LLP acts as general counsel to Merritt, and because Bershtein, Volpe &
McKeon P.C. is acting as general counsel to the CompAny, the other Members are encouraged
and are expected to obtain independent counsel in connection with their purchase of Units.
EACH INVESTOR IS ADVISED TO SEEK INDEPENDENT COUNSEL TO REVIEW HIS
OR HER IlVVES7MENT AND THE TERMS OF THE OPERATING AGREEMENT.

II. GOVERNMENTAL REGULATION RISKS

1. Governmental Regulation. The health care industry is heavily regulated and changes in
laws and regulations can be significant. Certain federal and state laws and regulations govern tl~e
licensing of the medical and technical staff at the Center and in addition govern which
procedures are reimbursable under Medicare and Medicaid and at what rates. Morcovcr, the
establishment, marketing and operation of an ambulatory surgery center are subject to various
federal and state regulations, including laws and regulations prohibiting the practice of medicine
by non-physicians, prohibitions concerning the kickback, rebate or division of fees between
physicians and non-physicians, the receipt or offering of remuneration as an inducement to refer
patients, false claims and the manner in which prospective patients may be solicited.

2. General Health Care Related and Re u~tory Risks. The Company will operate in the
highly regulated health care market which brings added risks that may impact the Company's
profitability. The following factors, among others, may adversely affect the operation and
staffing of the Center:

(i) Adoption of federal or state legislation or regulations, or interpretations thereof
{such as that which restricts the ability of Members to provide service to their
patients at the Center);

{ii) Payors may not permit the Center to provide services to payor enrollees or may
only permit such services at prices lower than anticipated;

(iii) Cost and availability of medical malproctice and other liability insurance in
Connecticut;

(iv) Unfavorable demographic changes in the population of the area served by the
Center;

(v) Development of new sursical procedures or technologies, or improvements on
older existing surgical procedures or tectmologies, which will enable surgical
procedures and services to be performed better or more inexpensively
elsewhere; and
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(vi) Health care facilities such as the Center arc special purpose Shcilities and are
subject to the restrictions that could limit their use. As a result of the foregoing,
the number of entities that might purchase the Center or its assets is extremely
limited and this may hove an adverse effect on any potential sale price of the
Company.

The occurrence of one or more of the foregoing events, or the occurrence of other
unanticipated events, could affect adversely the Company's financial performance.

Medicare and Medicaid Risks.

(a) Certification

The Company intends to obtain certification under the federal government's Medicare
program in order to qualify for reimbursement for eligible patients under this program. The
Medicare program has conditions of participation that a provider must satisfy to qualify for
reimbursement, including, but not limited to, compliance with state licensure requirements,
governing body and management requirements, medical records requirements, quality assurance
and utilization review requirements, surgical service sts►ndards, pltiysical environment standards,
nursing services standards, pharmaceutical standards, laboratory and radiologic standards,
medical staff credentialing standards and architectural standards. The Company believes that the
Center will be able to comply and maintain compliance with all of these conditions and
requirements and will comply with any application and notice procedures required to maintain
the Center's Medicare certifccation. HOWEVER, DELAYS IN OBTAINING
CERTIFICATION ARE COMMON AND ANY DELAY iN CERTIFICATION OR LOSS
OR RESTRICTION OF MEDICARE ELIGIBILITY COULD ADVERSELY AFFECT
THE FINANCIAL VIABILITY OF THE CENTER AND THC COMPANY.

SIMILAR RISKS MAY ARISE WITH RESPECT TO LICENSURE UNDER THE
STATE OF CONNECTICUT'S HEALTH PROGRAM.

(b) Fraud &Abuse Statute.

Under the Medicare and Medicaid programs, the federal and state governments enforce a
federal statute (the "Fraud and Abuse Statute") that prohibits the offer, payment, solicitation or
receipt of any remuneration, directly or indirectly, overtly or covertly, in cash or in kind, to
induce or in exchange i'or (i) the referral of patients covered by the programs, or {ii) the leasing,
purchasing, ordering or arranging for or recommending the lease, purchase or order of any stem,
goad, facitity or service covered by the programs. The federal courts have held that an
arrangement violates the Fraud and Abuse Statute if any one purpose of remuneration is to
induce the referrAl of patients covered by the Medicare or Medicaid programs, even if another
purpose of the payment is to compensate an individual for professional services.

The Fraud and Abuse Statute, as amended, contains provisions describing the penalties to
which individuals or providers who violate the Fraud and Abuse Statute may be subjected.
These penalties include fines of up to Twenty-Five Thousand Dollars ($25,000) per violation,
imprisonment for up to five (5) years, or both. Additionally, the Secretary of the Department of
Health and Human Services ("DHHS") has the authority to exclude providers, including

f S,~BI-0OD~000AO)97 DOC-? ~

SCC000301 
01/30/2017



individuals or entities, who have committed any of the prohibited acts, from participation in the
Medicare or Medicaid programs. If applied to the Company, the Center or its Members, such
exclusion could result in a significant loss of reimbursement for the Company or its Members.
Notwithstanding the issues outlined in this section, because the Center will not provide
remuneration to any person with the intent of inducing referrals to the Center, the Company
believes that it will be operated in compliance with the Fraud and Abuse Statute. In this regard,
the Company will not sell Units to Members for amounts that are less than fair market value or
provide compensation to referring parties for services that exceeds the fAir market value of such
services. No such relationship will take into account the volume or value of referrals from any
such parties.

In an attempt to clarify which As~rangements are exempt from prosecution under the Fraud
and Abuse Statute, the DHHS Office of Inspector General {"OIG"), under Congressional
instruction, proposed a set of "safe harbor" regulations ("Safe Harbors"). The DHHS published
the final regulations, after extensive and extended comment, on July 29, 1991. 1n November 19,
1999, the OIG promulgated another set of safc harbors, one of which protects certain investment
interests in ASCs. Compliance with one of the Safe Harbors provides an assurance to
pArticipants in a particular transaction that they evil) isot be prosecuted under the Fraud and
Abuse Statute. Failure of a transaction to fit within a specific safe harbor provision does not in
and of itself mean that the structure of the transaction is illegal or that prosecution under the
Fraud and Abuse Statute will be pursued. The Company is not likely to completely comply with
the Safe Harbor relating to interests held by practicing surgeons in an ambulatory surgery center
(the "ASC Safe Harbor"). Tltus, the offering will be structured to meet the general intent of the
ASC Safc Harbor.

Accordingly, to substantially comply with the ASC Safe Harbor, the Company (subject to
any waivers that may be granted) will require each Class A Member to represent end warrant
under Section 2.3 of the Operating Agreement that he or she (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) shall derive approximately one-third (l/3) of leis or her medical practice income from all
sources for the previous fiscal year or previous twelve (12)-month period from his or her own
performance of procedures thAt are ambulatory surgery procedures; (iv) sha11 perform at least
one-third (113) of such physician's procedures that require an ambulatory surgery center, at the
Center; (v) shall fully inform each patient, prior to referring such patient to tl~e Center, of such
physician's investment interest in the Center; and (vi) shall treat patients receiving medical
benefits or assistance under any FederAl health c~►re program in a nondiscriminatory manner.
The parties also intend to institute compliance programs and policies in an attempt to
substantially satisfy these requirements.

'fhe OIG issued a "Special Fraud Alert" relating to health care joint ventures and the
Fraud and Abuse Statute in 1989. In the Special Fraud Alert, the O1G identified the features of
what it perceived as "suspect" joint ventures under the Fraud and Abuse Statute, including: (I )
the selection of investors soleEy on the ground that they are in a position to make referrals to the
joint venture; (2) offering greater investment opportunities to investors likely to make a large
number of referrals; (3) actively encouraging investors to make referrals; (4) requiring only a
small capital investment by physician-investors or loaning the investment enpital to
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physician-investors; and {5) investments with disproportionately large returns compared to

similar investments with similar risk. This Special Fraud A{ert vas revalidAted by the OIG in a
communication dated October 6, 2006.

THE COMPANY WILL ONLY PROVIDE DISTRIBUTIONS TO INVESTORS
BASED ON THE AMOUNT OF UNITS OWNED $Y INVESTQRS. THE COMPANY

W1LL NOT DIFFERENTIATE IN THE OFFERING Off' THE OPPORTUNITY TO
INVEST BASED ON THE POTENTIAL VOLUME OR VALUC OF REFERRALS
FROM AN 1NVEST~R, WILL NOT REQUIRE OR EXPECT THE MAKING OF
REFERRALS TO THE CENTER AND THE COMPANY WILL NOT ENCOURAGE OR
MARKET THE CENTER'S SERVICES TO INVESTORS DIFFERENTLY THAN 1T

MARKETS THE CENTER'S SERVICES TD NON-INVESTORS. MOREUVCR, THE
COMPANY AND INVESTORS WILL NOT MAKE LOANS TO ANY FOTENTIAL
IIWESTOR FOR THE PURPOSE OF ASSISTING THE PERSON TO INVEST IN THE
COMPANY.

FURTHER, THE COMPANY WILL ADOPT A COMPLIANCE PLAN IN
ORDER TO ENSURE THAT THE COMPANY DOES NOT VIOLATE THE FRAUD
AND ABUSE STATUTE OR CONNECTICUT LAW.

While OIG Fraud Alerts do not constitute law, they are informative because they reflect
the general views of the OIG as fraud and abuse investigator and enforcer. Tl~e Company
intends to comply with the guidance set forth in the Fraud Alert and the factors sat forth in the
Safe Harbors and related commentary to the extent possible in light of the Company's business
plans.

(c) Stark Act

The Center and the physicians who will use the Center to perform surgicAl procedures nre
also subject to the Ethics in Patient Referrals Act of 1989 or the "Stark Act." As originally
enacted, the Stark Act restricted physician inveskments in, and referrals to, clinical laboratory
services provided after January 1, 1992, to Medicare patients. With the passage of the Budget
Reconciliation Act of 1993, effective JAnuary 1, 1995, the list of restricted services ("designAted
health services") was expanded to include, among other services, physical/occupational therapy,
radiology or other diagnostic services, durable medical equipment, prosthetics, orthotics, and
prosthetic devices. Unless excepted, a physician may not make a referral of a Medicaid or
Medicare patient to any provider with whom he or she has a financial relationship (either
investment and/or compensation) for the above enumerated services, and any provider who
accepts such a prohibited referral may nat bill for the service provided pursuant to the referral.
Among other sanctions, a civil monetary penalty of up to Ten Thousand Dollars ($10,000) may
be levied for each service provided pursuant to a prohibited reFerral upon the provider rendering
the service and the person making the prohibited referral. Such persons or entities are also
subject to exclusion from Medicare and Medicaid. Any entity or person participating in a
circumvention scheme to avoid the referral prohibitions is liable for civil monetary penalties of
up to One Hundred Thousand Dollars ($ I00,000).
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Unlike the Fraud and Abuse Statute in which activity may fall outside a Safe Harbor and
still not violate the statute, a referral under the Stark Act that does not fall within an exception is
strictly prohibited. Ambulatory surgery center services (provided in non-hospital based facilities
such as the Center) are not included in the fist of restricted services and are not subject to the
Stark restrictions. It is intended that the Center will not provide designated health services. In
any event, the Stark Act restrictions may negatively impact the Company's ability to expand the
services it delivers.

(d) The False Claims Act

The federal False Claims Act gives the federal government an additional way to police false
claims or requests for payment for health care services. Under the False Claims Act, the
government may fine any person who knowingly submits, participates in submitting, or causes to
be submitted claims for payment to the federal government that are false or fraudulent, or that
contain false or misleading information. Any person who knowingly makes or uses a false record
or statement to avoid paying the federal government may also be subject to fines under the False
Claims Act. Under the False Claims Act, the term "person" means an individual, company, or
corporation. The federal government has used the False Claims Act widely to prosecute fraud
against Medicare and other governmental pragrAms in areas such as coding errors, billing for
services not provided and submitting false cost reports. The False Claims Act has also been used
to prosecute individuals or entities that bi11 for services at n higher reimbursement rate than is
allowed or bill for items or services that are not medically necessary.

Tha penalties for violation of the False Claims Act ranges from Five Thousand Dollars (55,000)
to Ten Thousand Dollars ($10,000) for each fraudulent claim plus three times the amount of
damages caused to the government as a result of each fraudulent claim. In addition to the False
Claims Act, the federal government may use several criminal statutes to prosecute the
submission of false or fraudulent claims for payment to the federal government. Many states
have similar false claims statutes that impose liability for the types of acts prohibited by the False
Claims Act. The Company intends to comply with the False Claims Act.

(e) Civil Monetary Penalties

'The Secretary of DHNS may impose civil monetary penalties on any person or entity that
presents or causes to be presented certain ineligible claims for medical items or services. The
amount of penalties vAries, depending on the offense, from One Thousand Dollars ($1,000) to
Fifty Thousand Dollars ($50,000) per violation. DHHS can impose penalties for false or
fraudulent claims and those that include services not provided as claimed.

Penalties also may be imposed an a person or entity that violates rules regarding the assignment
of payments, that knowingly gives false or misleading information that could reasonably
influence the discharge of patients from a hospital, or that offers inducements to beneficiaries to
select a particular provider for its purchase program services. Persons who have been excluded
from the program and who retain ownership in a participating entity, or who contract with
excluded persons, may be penalized. Penalties also are applicable to certvin other cases,
including violations of the Fraud and Abuse Statute, payments to limit certain patient services
and improper execution of statements of medical necessity,
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4. Medicare and Other Pa or Reimbursement. Reduced reimbursement rates for surgical
procedures from the Medicare program ~►nd other governmental and third party payors could
reduce the Company's revenue, profitability and cash flow.

There can be no assurance that reimbursement procedures and rates will not change in
such a manner as to have a materially adverse impact on the Center's revenues. Nor can there be
any assurance that other non-governmental, third party reimbursement rates and allowable
procedures will not change in an adverse manner. Medicare may take action to reduce technical
fees for numerous types of procedures, many of which are intended to be perforn~ed at the
Center. In fact, the Centers for Medicare and Medicaid Services established a ne~v ASC
payment system that was implemented on January 1, 2008. Under the new payment system,
ASC payments arc linked to rates paid to hospital outpatient departments ("HOPDs"), but the
applicable rates for ASCs are less than die HOPD rates for the same services. CMS will further
adjust payments on an annual basis following consideration of various enumerated factors
including RWs, wage indexes and other factors. Through the year 2011, ASCs will be subject
to a transition "blended rate" calculated by blending the new rates with the old rates. The
Company could suffer financially under the new payment system depending on a number of
factors including case rnix and CMS application of the annual adjuskment.

5. Antitrust Issues. The federal and state antitrust Iaws restrict the ability of competitors,
including physicians and other providers, to act in concert in restraint of trade, to fix prices for
services, to allocate territories, to tie the purchase of one product to the purchase of another
product, or to attempt to monopolize a market for services. In the current situation, the Company
intends to take no Action that can be characterized as in violAtion of such stAtutes. In fact, the
Company will not permit exclusive dealing, tying, monopolization or price fixing arrangements.
To that end, the Company intends to follow guidance set forth by the Department of Justice and
Federal Trade Commission regarding physician integrated efforts and multi-provider networks.
Moreover, the Company will not discourage the use of any other provider's facility or health
plan and will not require by any means the use of the Center. Notwithstanding the Company's
efforts to aggressively and fully comply with all antitrust lativs, a significant amount of ambiguity
exists with respect to the application of these laws to health care activities. Thus, no assurance
can be provided that an enforcement action or judicial proceeding will not be brought against the
Company or that the Company will not be liable for substantial penalties, fines and legal
expenses and Members may sustain a partiAl or complete loss of value of their investment in tine
Company.

6. Connecticut Fraud and Self-Referral Statutes. The Connecticut physician self-referral
law, Conn. Gen. Stat. § 20-7a (the "Connecticut Self-Referral Law") contains the following
restriction that physicians with an ownership or investment interest in the Center or receive
compensation or remuneration for rcfcrrin~; patients to the Ccntcr must disclose tltcir interest to
any patient before referring tl~e patient to the Center for a procedure and provide rcasooable
referral alternatives. Tl~e physician must verbally disclose the informAtion to each patient or post
the information in a conspicuous place visible to patients in the practitioner's office. The posted
information shall List the therapeutic and diagnostic services in which titic practitioner has an
ownership or investment interest and therapeutic and diagnostic services from which the
practitioner receives compensation or remuneration For referrals and state that alten~ate referrals
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will be madc upon rcqucst. Violation of this subscction constitutcs ca»duct subjcct to
disciplinory action. A physician who violates the Connecticut Self-Referral Law may be assesscd
civil penalties pnd the physician's license to practice medicine could be subject to sanctions as
suspension or revocation. Health care sen-ices perf~m~cd based on rcfcrrals prohibited by the
Connecticut SeIF Referral Law may not be ecititled to payment.

Class A Members will be required to comply with nll applicable laws relating to the
disclosure of their ownership interests (direct or indirect) in the Company and the Center. The
Company intends to abide by all federal and state prohibitions against kickbacks and other types
of unlawful remuneration. There is no assurance that the foregoing statutes and laws will not
change. There is a possibility that a legislative or other regulatory c}tange could result in
significant financial harm to the Company.

7. Future Legislation; Healthcare Reform. In recent years, a variety of legislative and
regulatory initiatives have occurred on both the federal and state levels concerning physician
ownership of health care entities to which physicians refer patients. It is not possible to predict
what federal or state initiatives, if any, may be adopted in the future ar how such changes might
affect tl~e Company.

President Barack Obama signed into law the Patient Protection and Affordable Care Act
(H.R. 359Q) and the Health Care and Education Affordability Act (H.R. 4872), which modified
the Patient Protection and Affordable Care Act. Health care providers, including the Company
and its owners, will be impacted by these and other federal health care reform measures. For
example, the legislation includes a provision establishing an Independent Advisory Board which
will review various aspects of Medicare spendinb and make recommendations to reduce growth
in Medicare spending if it exceeds a target growth rate and generally slow the growth in national
health expenditures. These recommendations could include reduced payment rates to Medicare
providers, including the Center.

[n addition, state and local governments are experiencing significant budgetary pressures
due to an overall economic downturn. The shrinking budgets of most cities, towns, and state
governments may impact the delivery of health care. For example, every year, CMS proposes
cuts in Medicare reimbursement which would have a significant impact on providers. Over the
past few years, many proposed CMS cuts have been eliminated oc decreased in size so that the
impact on providers vas mitigated. In the current environment, there are no guarantees that
reimbursement wiU be stable or that proposed CMS reimbursement cuts will be postponed,
decreased or eliminated. The implementation of the health care reform measures and other
legislative and regulatory initiatives that impact reimbursement to providers could negatively
impact the Company's efforts to become profitable and sustainable.

8. The Health Insurance Portability and Accountability Act of 1996 ("HIPAA"). HIPAA
includes several anti-fraud and abuse laws, extends criminal penalties for Medicare and
Medicaid fraud to other federal health care programs, expands the QIG's authority to exclude
persons and entities from participating in the Medicare and Medicaid programs and regulates the
privacy and security of health informption. Pursuant to HIPAA, the Secretary of NeAlth and
Human Services has published the PrivAcy Regulations and the Security Rule which set forth
certain protections that health plans, health care clearinghouses, and health care providers must
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implement in their use and handling of all medical records and other individually ideatifiab(e
health information. The Company intends to comply with the Privacy Regulations and the
Security Rule.

In addition, on August 17, 2000, DHHS published final regulations governing electronic
transactions involving health information. These regulations are part of the administrative
simplification provisions of HIPAA. These regulations are referred to as the "Transaction
Standards" rule. The Transaction Standard rule establishes standards for eight of the most
common health care transactions by reference to technical standards promulgated by recognized
standards publishing organizations. Any party transmitting or receiving health transactions
electronically must send and receive data in a single format, rather than the large number of
different data fomtats currently used. Healthcare providers, health care clearinghouses and large
health plans were required to comply with this requirement by October 15, 2Q02, unless they
apply for and obtained an extension prior to that date. The Transaction Standards rule applies to
the Company in connection with submitting and processing health claims. The Transaction
Standards talc also applies to many of the Company's potential payors and to the Company's
proposed relationships with those payors. Tha Company intends to comply with the Transaction
Standards rule.

The effective date of the Privacy Regulations was April 14, 2001, and most covered
entities were required to comply with the regulatory requirements by April 14, 2Q03. The
effective date of the Security Rule was April 21, 2005. These regulatory requirements impose
significant administrative and financial obligations on companies that use or disclose
individually identifiable information relating to the health of a patient. The Partnership intends
to comply with these requirements.

Further, the American Recovery and Reinvestment Act of 2009 (the "ARRA," sometimes
referred to as "the Stimulus") includes provisions making significant changes in the privacy and
security standards for health information. Specifically the Heath Information Technology for
Economic and Clinical Health Act (the "HITECH Act"), which is a part of the Stimulus,
designates incentives to health care providers to use electronic health records. However, with the
use of electronic health records, the HITECH Act also implemented substantive changes to
HiPAA including stronger enforcement procedures and penalties for violations. Substantive
changes include notification requirements far security breaches, accounting for all disclosures for
a three-year period and a prohibition on the sple of personal health information, among other
things. Enforcement changes include afour-tiered increase in monetary penalties which can
require up to $SQ,000 per violation and an annual maximum of $1,500,000. The penalties can
range based on the nature and extent of the violation and the nature and extent of the harm. The
H(TECH Act also clarified that criminal penalties can be enforced against individuals, including
employees, in addition to the healthcare provider entity. The Partnership intends to comply with
the changes to HIPAA imposed by the HITECH Act.

9. Disposal of Infectious Waste. As the Center will generate bio-medical waste, it will be
required to meet certain waste disposal requirements. Under federal, state and local laws, the
Center must obtain certain permits and properly identify, label, segregate, package, store, treat,
dispose of and retain records of its medical waste. If the Center is found to have violated any of
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thcsc requirements, it could be forced to pay certain penalties and/or fines and possibly cease
operations.

10, Environmental Re I~u ation. Federal, state and local governments have enacted numerous
laws designed to clean up existing environmental problems and implement practices intended to
prevent future environmental problems. Ttye principal federal environmental statutes are the
Comprehensive Environmental Response, Compensation and Liability Act of 1980 ("CERCLA")
and the Resource Conservation Recovery Act of 1976 ("RCRA"). The Company, in certain
aspects of its business, may be subject to CERCLA and RCRA and any action under CERCLA
ar RCR.A involving the Center may have a material adverse effect on the Company.

III. RISKS RELATED TO UNITS

1. Severely Limited Liquidity of Units. The Units must be acquired by each investor for
investment purposes only and not with a view to, or for resale in connection with, any
distribution of such Units. The Units will not be registered under the Securities Act or
Connecticut securities laws; rather, they are issued in reliance upon exemptions promulgated
under the respective federal and state securities laws. The Members will have no right to require
registration of the Units and, in view of the nature of the transaction, such registration is unlikely
to take place. In addition, the Operating Agreement severely restricts transfer of the Units.

2. Dissolution of the Company. Dissolution of the CompAny will occur upon the first
occurrence of the following events: (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; {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.

3. Member Guarantee of Company Debt. Members may be required to personally
guarantee debt of the Company or make additional capital contributions to the Company solely
on n pro-rata (based on ownership) and several basis, and in an amount to be agreed upon by the
Hoard of Managers; provided, however, that the aggregate debt to which such personal liabilities
relate, not including the initial financing of approximately $3,000,000, shall not exceed $50,000
without the Consent of the Members meaning the written consent, approval or vote in favor of
Members holding at least eighty percent (80%) of tha total number of Units then issued and
outstanding, including the affirmative written consent, approval or vote of at least one (I}Class
B Member. In the event a Mcmbcr 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.

Members in a Cotu~ecticut limited liability company typically are not individually liable
for the debts and obligations of the membership arising from the negligence of a fellow member.
However, there are no assurances that a Connecticut court would render an opinion in
conformance with the general Connecticut limited liability rule for the Company iF such event
should ever occur.
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4. Summary, of Certain Federal Income_Tax Aspects and Risks. The following discussion
summarizes certain of the United States federal income tax aspects of, and risks associated with,
an investment in the Company ns a Member. The discussion is based on the Internal Revenue
Code of 1986, as amended (the "Code"), the Treasury Regulations thereunder, published
decisions oFthe Internal Revenue Service ("IRS") and coact decisions, all as in effect on the date
of this Exhibit. All of the above authorities are subject to change (possibly retroactive} by
legislative or administrative action. The discussion herein applies only to Members who are
"U.S. Persons." For purposes of this discussion, a "U.S. Person" is an individual who is a
citizen or resident of the United States for federal income tax purposes. Different or additional
tax considerations will apply to other Members, such as corporations, tax-exempt entities, or
trusts. The federal income tax considerations discussed below are necessarily general and may
vary depending upon an investor's particular circumstances.

The income tax information and analysis herein are not intended as a substitute for
careful tax planning by prospective investors. Arospective investors should be aware that the
fallowing discussion has been compressed into an acceptable length only by the condensation or
elimination of many details which may adversely affect some prospective investors significantly.
Each prospective investor is urged to consult his or her own tax advisor with respect to the tax
aspects and risks of an investment in the Company.

THE FOLLOWING SUMMARY DOES NOT DISCUSS ALL TAX CONSIDERATIONS
THAT MAY BE RELEVANT TO PROSPECTIVE INVESTORS AND DOES NOT
CONSTITUTE LECAL OR TAX ADVICE. FURTHERMORE, THE TAX
CONSEQUENCES OF INVESTING IN THE COMPANY MAY VARY DEPENDING ON
THE PARTICULAR INVESTOR'S STATUS. ACCORDINGLY, EACH PROSPECTIVE
INVESTOR SHOULD CONSULT ITS OWN TAX ADVISER AS TO THE FEDERAL,
STATE, LOCAL AND FOREIGN TAX CONSEQUENCES OF INVESTING IN THE
COMPANY.

No IRS Ruling. The Company will not seek IRS rulings as to any of the federal
income tax consequences of investment in the Company. Thus, positions taken by the Company
as to tax consequences could differ from positions ultimately taken by the IRS in auditing tax
rehtrns, in issuing rulings or otherwise. Therefore, there can be no assurance thAt the intended
tax conscyuenccs of investment in the Company will be realized.

Possibility That Tax Attributable To Com~anv Activity Will Exceed Amount of
Distributions. The Company may be required to file an informational return for each taxable
year reporting its operations on the accrual method of tax accounting. (See "Accounting
Methods"). Each Member will be required to report on his or her personal federal income tax
return his or her distributive Unit of the income, gains, losses, deductions and credits of the
Company for the taxable year of the Company ending within or with his or her tAxablc year,
whether or not any actual cash distribution has been or will be made to him or her. Each item
generally will have the same character and source, as though the Member realized the item
directly. The total amount of a Member's tax liability, during the period of the initial investment
in the Center, may well exceed the total amount of cash distributions, if any, which he or she
may receive from the Company during a taxable year.

;ssei~oao-0ooaos~~ aoc • i i

SCC000309 
01/30/2017



Limitation of Deductibilit~of Losses and Expenses. The amount of losses of the
Company that a Member may deduct is limited to his ar her basis in his or her inveshnent in the
Company, the amount as to which he or she is at risk with respect to his or her investment, and
may be limited further under the passive loss rules. A Member should not view an investment in
the Units as a method by which to shelter taxable income.

• Accounting Methods. The Company intends to report its income on the accrual
basis of accounting. Under the accrual method, tfte Company will include its income payrttents
which it has not yet received and expenses which it has not yet paid. The items of income taken
into account in a particular year may substantially exceed the actual cash receipts for such year
and, therefore, tl~e cash available for distribution to Members. However, the Company intends
to use a modified cash basis of accounting for activities other than preparing financial
statements. Members will be required to include on their personal tax returns their distributive
share of such income, whether or not any cash distributions are made by the Company.

Allocations of Income, Gain. Loss and Deduction. Pursuant to the Operating
Agreement, items of the Company's taxable income, gain, loss and deduction are allocated so as
to take into account the varying interests of the Members over the term of the Company. U.S.
federal income Treasury Regulations provide that allocations of items of partnership income,
gain, loss and deduction will be respected for tax purposes if such allocations have "substantial
economic effect," or are determined to be in accordance with the partner's interest in a
partnership. It is possible that the IRS could challenge the Company's allocations as lacking
"substantial economic effect," Any resulting reallocation of tax items may have adverse tax and
financial consequences to a Member.

Audit of the Company's Tax Returns. An examination of the Company's tax
returns could result in adjustments to the tax consequences initially reported by the Company and
could possibly result in audits of the Members' personal income tax returns. Any such audits
could involve items not related to investment in the Company as well as Company items. The
Board will name a "Tax Matters Member" under the Operating Agreement and the Tax Matters
Member may, in that capacity, extend the statute of limitations with respect to Company items
by agreement with the TRS on behalf of the Company without the consent of the Members.

Tax Le ist~ ation. There are frequent and sometimes retroactive changes in tax
laws. Regulations, rulings and interpretations of existing statutes by court decision may Also
change the la~v with retroactive effect. Et is possible that there will be adverse changes in tl~e law
or interpretations thereof during the term of the Company which would materially and adversely
affect the economic consequences of the investment.

Self Employment Tax. There is a possibility that certain or all of the Members of
the Company may be subject to self-employment tax on income that they receive from the
Company. In general, members of a limited liability company may be subject to self-
employtnenttax in certain situations. Thus, for example, with respect to the Company, Members
who are elected to the Board of Managers of the Company may be subject to self-employment
tax on the income they earn from the Company. Members should consult their personal tax
advisors if they have questions about whether the self-employment tax may apply to them As a
result of an investment in the Company.
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5. Securities La~v Matters. Because cacti investor in the Company is expected to be
substantially involved in the operation of the Company, the Company's Units described in this
privately negotiated transaction should arguflbly not be considered securities under federal or
state securities la~v and thus should not be subject to such registration requirements. However,
there can be no assurance that state or federal securities regulators will not view the Company's
Units as securities which should be registered or subject to exemption under federal and state
securities laws. Consequently, this sale is also being mflde in reliance upon exemptions from
registration with both state and federal securities and exchange commissions. The federal
securities laws, under the Securities and Exchange Commission, as well as state securities laws,
contain exemptions which permit an issuer of securities such as the Company to issue interests
in an entity without registration of the securities. The ability to utilize an exemption which is
available under federal securities lAw is premised on a number of conditions which include,
among other conditions, that the securities not be sold to more than a certain number of
purchasers, that the securities not ba sold pursuant to a public offering, and that certain
information and filing requirements arc met with respect to the offering. If state or federal
securities commissions classify the Company's Units as securities, and if the Company's
exemptions from registration are not accepted, the holders of Units of the Company may have
special rights to legal action, including rescission, and the ability of the Company to continue to
operate can be adversely affected and may lead to the dissolution of the Company. Further,
because the Company's Units will not be registered with state or federal securities commissions,
a prospective investor does not have the benefit of having hAd this sale reviewed by any
regulatory agency on the merits or otherwise.

6. Pension Pl~nnine and Affiliated Service Groan Issues. The Company and Members
must comply with state and federal laws and regulations applicable to the Company and
Members individually. The federal government's rules and regulations relative to permitted
deferred contribution plans, retirement plans, and benefit plans should be reviewed by each
Member to ensure that such rules and regulations will not adversely impact the ability of a
Member to maximize his or her deferral of income for retirement purposes.

Section 414(m) of the Code requires that certain related organizations ~vltich provide
services for each other, or in association with eAch other provide services to third parties, be
treated as members of an affiliated service group. Characterization of related organizations as an
affiliated service group results in all members of the group being considered ss one employer,
and all of die employees of all of the related entities treated as employees of one employer, for
purposes of determining the satisfaction of various requirements imposed upon employee benefit
plans under the Employee Retirement Income Security Act of 1974 ("FRIBA"). Essentially, the
employee benefit plans of each member of an affiliated service group must satisfy certain
minimum participation and coverttge requirements (which will be more difficult if the plan
sponsor is a member of an Affiliated service group) or such plans would be required to provide
benefits comparable to the benefits provided to employees of other members of the group.
Failure to satisfy the applicable tests with respect to a plan of a member of the group could lead
to the disqualification of such member's employee benefit plans, causing the loss of tax
deductions and other benefits associated with qualified plans. Furthermore, a literal
interpretation of Code section 414(m) may require that all of the Company's employees be
covered under an investor's pension or profit-sharing plan. There is a possibility that the
Company and its investors (or its investors' professional corporations) could be considered
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members of an affiliated service group. If the Internal Revenue Scrvicc were successful in
arguing that such an affiliated service group did exist, the employee benefit plans of all members
of the group would have to be analyzed to determine if all such plans satisfy the requirement of
the Code. Such an analysis could lead to the sponsor of a plan changing the plan in order to
avoid disqualification, or deciding to terminate a plan or the plan may be disqualified. The
Members will thus be subject to the risk that their plans may be disqualified with resulting
negative tax consequences.

7. Restriction on Transfer. A Member's ability to transfer his/her/its Uaits is limited.

8. Noncompetition. Members of the Company are prohibited From engaging in certain
competitive activities.

By investing in the Company, each Class A Member agrees 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, manA~e, 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 ~►n
ambulatory surgery center, hospital or on 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 Glass A Member receives a facility fee or technical fee or a
site-of-service differential in connection with performing surgery at such locution.
Notwithstanding the foregoing a Class A Member may maintain medical directorships, teaching
positions and similar administrative arrangements and contracts with hospitals listed next to such
Class A Member's name on Schedule 10.11 attached hereto and it shall not be a violation of this
Section 10.1 l provided that (i) no compensation is paid to Class A Member under any such
agreement; or (ii) if compensation is payable to Class A Member under any such agreement, (A)
such compensation is established at no more than $5,000 where no compensation was payable
prior to the Closing Date; and (B) any existing compensation is increased on an annual basis by
no more than the same percentage as the percentage increase over the previous calendar year, if
any, in the Consumer Price Index, All Urban Consumers, US. City Average, Medical Carc
Services (1982-1984=140), (hereinafter "Index"}, published by the Bureau of Labor Statistics of
the United States Department of Labor. For this purpose, the Index number for the month of
January in each year shall be the "Current Index Number" and the Index number for the month
of January for the prior calendar year shall be the corresponding "Base Index Number." The
percentage increase in the Index number, if any, shall be calculated by subtracting the Base
Index Number from the Current Index Number and, if such difference is a positive number,
dividing the difference by die Base index Number. For the avoidance of doubt, the foregoing
shall not preclude n Class A Member from performing surgery ut facilities within the restricted
area, so long as such performance is in compliance with the provisions of this Section.
Withdrawal of a Member. Members are restricted from withdrawing from the Company.
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Except in connection with allon-Adverse Terminating Event, no Member may withdraw
or resign from the Company at any time prior to the seventh (7'h) anniversary of such Member
becoming a Member of the Company or the seventh (7'h) anniversary of the date on which the
Center commenced operating, whichever occurs later.

9. Redemntian of a Member. A Member's Units may be repurchased by the Company
upon the occurrence of certain Terminating Events.

The Company may elect to repurchase a Member's Units at a discounted valuation upon
certain termination events relating to a Member. If a Member's Units are repurchased because of
the occurrence of an Adverse Terminating Event (as that term is defined in Section 4.3(a) of the
Operating Agreement), amount to be pflid for the Units owned by such Member shail be equal to
the balance of the departing Member's Capital Account, discounted by fifty percent {50%) (the
"Adverse Purchase Price"). If the Member's Uaits are repurchased due to the occurrence of a
Non-Adverse Terminating Event (as that term is defined in Section 4.3(b) of the Operating
Agreement), 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-Advcrsc Purchase
Price"). The Non-Adverse Purchase Price and the Adverse Purchase Price may be referred to
herein collectively as the "Purchase Price".

10. Limited Rene otiation. Upon the occurrence of certain events, the Company's
Operating Agreement may be renegotiated to comply with federal or state laws or regulations.

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~ Medicare, Medicaid or other
federal or state statutes, Hiles, regulations, principles or interpretations, that renders any of the
material terms of the Operating Agreement unlawful or unenforceable (including any services
rendered ar compensation to be paid hereunder), or a definitive judicial or State of Connecticut
interpretation of Connecticut laty that substAntially affects the business, governance, or
economics 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 and cannot take action (a "Deadlock EvenY'), any Member affected by such Negative
Legal Development or such Deadlock Event shall have the immediate ri6ht upon notice to the
other Members to inikiate the renegotiation of the affected term or terns of the Agreement. If the
parties are not able to renegotiate the affected terms an a mutually satisfactory basis within
ninety {90) days, any party must submit the issue of renegotiation to mediation and binding
arbitration pursuant to the procedures set out in Section 13.15 of the Operating Agreement.
Thers is a risk that a court decision will impose a result not desired by a party, which would
signi6cnntly change the investment contemplated hereby.
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EXECUTION VERSION

FIRST AMENDMENT TO SECOND AMENDED AND RESTATED OPERATING
AGREEMENT

THE SURGICAL CENTER OF CONNECTICUT, LLC

THIS FIRST AMENDMENT TO SECOND 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-MAIN STREET, 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 Second Amended and Restated Operating
Agreement dated March 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
Bridgeport, 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 Bridgeport, LLC, dated October 20, 2013, 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. Ca~talized Teims. 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 Men•itt. 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. E~ibit A. E~ibit A (Membership Units) to the Operating Agreement shall be deleted in
its entirety and replaced with a new E~ibit A (Membership Units), which is attached to this Amendment
and incorporated herein by this reference.

6. Exhibit C. Exhibit C (Management Services Agreement) and any 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.

Additional Members. The following shall be added to the end of Section 3.7:

Notwithstanding anything to the contrary contained herein, upon the approval of a
Supermajority of the Board to sell Units in the Company to CGC ASC, LLC ("CGC"), or
its affiliated physicians (the "CGC Physicians"), and admit CGC or the CGC Physicians
as a Member or Members of the Company, each Class A Member, but not the SCA
Member, shall sell his or her pro-rata share of the Units purchased by CGC or the CGC
Physicians, as applicable, to CGC or the CGC Physicians, as applicable, and CGC or the
CGC Physicians, as applicable, shall pay each Class A Member for the Units sold by such
Member. The Members hereby acknowledge and agree that the restrictions on Transfers
prior to the later of the seventh (7`") anniversary of the Effective Date or of a Class A
Member becoming a Member in Section 10.2 of this Agreement are hereby waived with
respect to Transfers by the Class A Members to CGC or the CGC Physicians. The Class

A Members and the Company also waive the Class A Members' and Company's right of

first refusal set forth in Sections 10.2 and 103 of this Agreement with respect to Transfers
by the Class A Members to CGC or the CGC Physicians.

10. 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)(g~) 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.

2
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c. Section 43(b)(i)(aa) shall be deleted in its entirety and replaced with the following:

(aa) Intentionally Omitted.

11. Adverse Terminatin E~ vents. 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;

12. 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 fibm time to time, to designate
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 rest~•ictions 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 "parMership representative" shall be
entitled to the same indemnification rights as provided to the T~ Matters Partner.

13. Board of Managers. The following changes shall be made to Article VII:

a. Sections 7.3(b) (Employees) and 73 e (Insurance) shall be deleted and replaced with
the following:

73(b) Intentionally Omitted.
7.3(e) Intentionally Omitted.

b. Section 7.4(h) (Management Agreement) shall be deleted and replaced with the
following:

7.4(h) Intentionally Omitted.

c. The following sentence shall be added to the end of Section 7.7 (Contracts with
Affiliated Persons):

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.
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d. Anew Section ?.10 (Supermajority Board Approvals) shall be added to the end of
Article VII as follows:

7.10 S~erma,~ority 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;

(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; and

(d) Notwithstanding Sections 7.4L and ~, admit CGC or the CGC
Physicians as a new Member or Members and approve the Transfer of
Units from the Class A Members to CGC or the CGC Physicians.

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 nine (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.

I5. Transfers by the SCA Member. The following new Section 10.16 (Transfers by the SCA
Member) shall be added to the end of Article X:

10.16 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

16. Offsets to Distributions. Anew Section 6.11 (Offsets to Distributions) shall be added to
the end of Article VI as follows:
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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 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.

17. Nonsolicitation. The following sentence shall be, added to the end of Section 10.13:

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.

18. Leal Representation by New Members' Counsel. Section 13.19 (Legal Representation by

New Members' Counsel) shall be deleted in its entirety.

19. 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 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]

7/3880055.8

SCC000318 
01/30/2017



Date.
IN WITNESS WHEREOF, this Amendment I~as been duly executed as of Amendment Effective

SCA MEMBER:

SCA-MAiN STREET, LLC

By: 2
Name: Richard L. Sha
Title: Vice President

CLASS A MEMBERS:

Charles Adelmann, MD

Rahul Anand, MD

Robert Brady, MD

David Brown, MD

Gerald Cambria, MD

Craig Floch, MD

Neil Floch, MD

A. Greg Geiger, MD

Jeremy Kaufman, MD

Sean Keily, MD

Ignatious Komninakas, MD

Kenneth Lipow, MD

[Signature Pages to First Amendment to Second 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-MAIN STREET, LLC

$y:
Name; Richard L. Sharff, Jr.
Title: Vice President

CLASS EItS:

Charle d nn, D

_. _ _
Rahul Ana , MD

obe ra , MD

avid Brown, MD

✓/..J~
Gecald Cambria, MD

Scan Kelly,

Ignatious ~a as

Kenne Lipow, M

[Signature Pages to First Amendment to Second Amended &Restated Operntin~ Agreement]

A, Greg Gei ~ MD

Je er my Kaufman, M~~
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Edward Parais ,/ ~~~~ ~ 

.ern
Thomas Rego,

Gary Richo, MD

Alfred fer, MJ,Y r

fl~
Danie Scupak, MD

~i~~/~~1~; ~~l
Scoti Wallcr, MD

Robert

Cary ~ir~f(nerman, MD

[Signature Pales to First Amendment to Second Amended &Restated Operating Agreement]
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EXHIBIT A

THE SURGICAL CENTER OF CONNECTICUT, LLC

UNITS

MEMBER UNITS OWNED 
PERCENTAGE OF

OWNERSHIP INTEREST

CLASS A MEMBERS

Thomas Rago 9.3332 Units 
6'~1g~%

Charles Adelmann 8.5335 Units 6.1430%

David Brown 4.4044 Units 3.1706%

A. Greg Geiger 3.5786 Units 2.5761%

Alfred Sofer 3.0280 Units 2.1798%

Craig Floch 3.0280 Units 2.1798%

Edward Paraiso 3.0280 Units 2.1798%

Jeremy Kaufman 3.0280 Units 2.1798%

Neil Floch 3.0280 Units 2.1798%

Robert Weinstein 3.0280 Units 2.1798%

Gary Zimmerman 3.0280 Units 2.1798%

Kenneth Lipow 3.0280 Units 2.1798%

Gary Richo 3.0280 Units 2.1798%

Gerald Cambria 3.0280 Units 2.1798%

Ignatious Komniakis 3.0280 Units 2.1798%

Scott Waller 3.0280 Units 2.1798%

Rahul Anand 3.0280 Units 2.1798%

Robert Brady 2.4441 Units 1.7594%

Daniel Stupak 2.0871 Units 1.5025%

Sean Kelly 1.1011 Units 0.7926%

CLASS B MEMBERS

Exhibit A
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MEMBER UNITS OWNED 
PERCENTAGE OF

OWNERSHIP INTEREST

SCA-Main Street, LLC 68.0679 Units 49.0000%

TOTAL 138.9100 Units 100%

Exhibit A
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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.

THIRD AMENDED AND RESTATED
OPERATING AGREEMENT

OF
THE SURGICAL CENTER OF CONNECTICUT, LLC
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THIRD AMENDED AND RESTATED
OPERATING AGREEMENT

OF
THE SURGICAL CENTER OF CONNECTICUT, LLC

This Third 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 Second Amended and Restated
Operating Agreement of the Company dated March 1, 2014, as amended by that certain First Amendment
to Second Amended and Restated Ope~~ating 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 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.

1.7 "Agreement' means this Third Amended and Restated Operating Agreement, as amended
from time to time.

~~
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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 ] 0.10 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 $]00,000 for purposes of calculating Available Cash Flow, unless

otheitivise 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 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.

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.

S~
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1.22 "Center" means the ambulatory surgery center located at 4920 Main Street, Bridgeport,
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.

130 "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 ca~~e 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 the Board 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 ta~c 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 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.
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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 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 or elected to the Board of
Managers pursuant to this Agreement.

l .S2 "Medical Executive Committee" has the meaning set forth in Section 9.10 hereof.

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.
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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 (50%) 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.

Event.
1.58 "Non-Adverse Buy/Sell Event" means any Buy/Sell Event that is not an Adverse Buy/Sell

1.59 "Non-Contributing Member" has the meaning set forth in Section 6.3 hereof.

1.60 "Note" has the meaning set fo~~th 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 ta~~able 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 taxable income or loss for such Allocation Period, determined in accordance with Code Section
703(a) (for this purpose, all items of income, gain, loss, or deduction ~~equired to be stated separately
pursuant to Code Section 703(a)(1) shall be included in taxable income or loss), with the following
adjustments:
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(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 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 ta~c 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 t~ 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 incomplete 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 ofgain (ifthe adjustment increases the basis ofthe asset) or loss (ifthe 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 Bridgeport, 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 fi•om 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.

1.76 "Responsible Party" has the meaning set fo►-th in Section 16.3 hereof.
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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 occun•ing 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-Main Street, 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.

1.89 "Withdrawing Member" has the meaning set forth in Section 10.7.
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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 The Surgical Center of Connecticut, 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.

63 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 upon approval of a Supermajority of the Board, the Board may
require the Members to contribute additional capital to the Company in propoirtion to their Company
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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 mat•ket value ofthe 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 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 conductor 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 Boacd 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-un. 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 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-
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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-](b)(2)(iv)(fl 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. Notwithstanding anything to the contrary contained herein, upon the approval by a
Supermajority of the Board to sell Units in the Company to CGC ASC, LLC ("CGC"), or its affiliated
physicians (the "CGC Physicians"), and admit CGC or the CGC Physicians as a Member or Members of
the Company, each Member other than the SCA Member (the "Physician Members"), shall sell his or her
pro-rata share of the Units purchased by CGC or the CGC Physicians, as applicable, to CGC or the CGC
Physicians, as applicable, and CGC or the CGC Physicians, as applicable, shall pay each Physician Member
for the Units sold by such Physician 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 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 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 shalt 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
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Agreement, arrangements with Affiliates of the SCA Member include, but are not limited to a 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 aiTangements.

73 Breach of Management A.~reement. The Physician Members, upon vote of the Physician
Members holding two-thi~•ds (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 Bridgeport, 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 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.

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
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event that some but not all of the Members would have Adjusted Capital Account Deficits as a
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(bl, 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 shal I 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 8.1, 8_2, 8_7,
and 8_8, or as othe~~vise 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 Regulato►y 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 dish•ibution. 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 U op n 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 8.1.1 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. Therea$er, 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 maybe, 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
ta~c, 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 T~

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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8.1 l 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 dish•ibution 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 Transfelyed. 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
distributed 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 ofthe 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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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. 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 ofManagers on the Board of Managers shall be five (5). Three (3) Managers shall be appointed
by the SCA Member and one (1) Manager 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, and one (1) Manager shall be the Center's
medical director, appointed pursuant to Section 9.5(c) hereof. 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 Charles Adelmann, M.D.
Brian Nicholls Thomas Rago, 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 control of the
Company and its business and affairs shall rest exclusively with the Board of Managers, which shall have
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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 ofthe Company or for any purpose
convenient or beneficial to the Company;

e. Incur indebtedness for a Company purpose in accordance with an approved budget;

£ 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.

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
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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 thei•eo£ 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 Boai•d of Managers
shall not, without obtaining the approval of a Supermajority of the Board, take any of the following
actions:

(i) Make capital purchases in excess of One Hundred Thousand Dollars
($100,000) outside of the Company's budget and outside of the ordinary cou►•se of
business;

(ii) Admit new Members of the Company as set forth in Section 6.9;

Units;
(iii) Offer or sell additional Units or increase the number of the Company's

(iv) Approve the Transfer of Units, except for certain Transfers by the SCA
Member, as contemplated by Section 10.16;

(v) 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;

(vi) Require any Member to make any additional Capital Contributions;

(vii) Relocate the Center or terminate the Center's lease at any time other than
the end of a lease term;

(viii) Waive any Member obligations or approve the withdrawal of a Member
from the Company;

(ix) 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;
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(x) 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;

(xi) 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)(i~)~ fl(5)~

(xii) 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
recommendations from the Medical Executive Committee regarding the hiring and
terminating of anesthesia provides and making decisions regarding anesthesia policies;
provided, further than Thomas Rago, M.D. shall be permitted to use Wilton anesthesia as
his anesthesia provider at the Center so long as the anesthesia providers are properly
credentialed at the Center and comply with the Center's medical staff bylaws;

(xiii) 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;

(xiv) Determine whether there has been anoccurrence of aBuy/Sell Event under
Sections 10.5 a (i), (al(iii~ and fbl(v1, 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;

(xv) Assign the Company's right to purchase a Withdrawing Member's oi•
Interest Holder's Units to the SCA Member in accordance with Article X;

(xvi) Hire or terminate the director of nursing of the Center;

(xvii) Approve a total amount of reserves and working capital in excess of
$100,000.00, as contemplated by Section 1.13;

(xviii) Make a decision to draw on the Overdraft Line of Credit, as contemplated
by the Management Agreement; and

(xix) 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) Substantially change the nature of the Company's business;

XN;
(ii) Amend this Agreement, unless otherwise permitted pursuant to Article
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(iii) Liquidate or dissolve the Company as long as the Company is still
operating the Center;

(iv) Mei•ge or consolidate the Company into another entity;

(v) 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 properly approved loan; and

(vi) Elect the medical director of the Center.

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 (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 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. Open 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 9.1, 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 betaken into account by a Member

for income tax purposes; and

(iii) Within fifteen (l 5) 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 disri•ict in which the

Company's principal place of business is located, or the United States Claims Court;

-20-

7/3894621.7 SCC000348 
01/30/2017



(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 betaken 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 Supermaj ority 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 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
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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(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 ta~c,
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 Pa~~tner 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
offtcers 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 —Charles Adelmann, 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 conh•actual 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 ation. 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 subject
to the standard of conduct for an officer with respect to the discharge of all duties and powers so

delegated.
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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 ftnancial 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 iJNITS

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 hansferee 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.

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 pant 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
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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.

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 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 10.3, and all computations of voting power for matters i•eseived 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 xiv ,the Board of Managers shall
not act with respect to a Buy/Sell Event occurring under Sections 10.5(a~~iLL~(iii~ or 10.5 v without
the approval of a Supermajority of the Board.

(a) Non Adverse Buv/Sell Events

(i) The Disability, death, or judicial determination of incompetence or
incapacity of a Covered Person;
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{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 Extensian 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 Buy/Sell Events;

(iv) A Covered Person's default under a loan or other instrument in which the
Covered Person has oi• granted a security interest in, or lien upon, such Covered Person's
Units;

(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
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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

(xii) The dissociation of a Member from the Company as contemplated by the
Act.

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, 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)(xiv), 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 occurrence 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 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.

-26-

7/3894621.7 SCC000354 
01/30/2017



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 maybe, 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 fo►~th 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 10.11 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 Closin~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 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:

-27-

7/3894621.7 SCC000355 
01/30/2017



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 ofthe 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 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 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 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.
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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 Buv/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 Propot~tionate 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 10.1 l 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 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.
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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 foi• 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 ~; provided, however, that any
proposed Transfer of Units by the SCA Member to unaffiliated third parties, including but not limited to
hospitals, physician groups, oi• 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:

a. All or substantially all of the assets of the Company are sold, exchanged or
otherwise transferred (unless a Supermajority ofthe 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);

As determined by the Board of Managers and a Supermajority of the Members;
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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 ofthe Company or the Members;

e. The enhy 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 Winding UQ 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 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.
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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 Ta~c 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 Attoinev-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 oi• 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 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%).
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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 Membe►•s 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 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.
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143 Votin Rg i~hts. 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. Notwithstanding the foregoing, a Covered Person may maintain medical directorships, teaching
positions and similar administrative anangements and contracts with hospitals listed next to such Covered

Person's name on Schedule B attached hereto and incorporated herein by that reference, and it shall not be

a violation of this Article XV, provided that (i) no compensation is paid to a Covered Person under any

such arrangement or agreement; or (ii) if compensation is payable to a Covered Person under any such

an•angement or agreement, (A) such compensation is established at no more than $5,000 annually where

no compensation was payable prior to the Effective Date; and (B) any existing compensation is increased

on an annual basis by no more than the same percentage as the percentage increase over the previous

calendar year, if any, in the Consumer Price Index, All Urban Consumers, US City Average, Medical Care

Services (1982-1984=100) (hereinafter, "Index"), published by the Bureau of Labor Statistics of the United

States Department of Labor. For this purpose, the Index number for the month of January in each year shall

be the "Current Index Number," and the Index number for the month of January for the prior calendar year

shall be the corresponding "Base Index Number." The percentage increase in the Index number, if any,

shall be calculated by subtracting the Base Index Number from the Current Index Number and, if such

difference is a positive number, dividing the difference by the Base Index Number. For the avoidance of

doubt, the foregoing shall not preclude a Covered Person from performing surgery at facilities within the

restricted area, so long as such performance is in compliance with the provisions of this Article XV.

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 17.1.
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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 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 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 1 S.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 Resh•icted Period shall be suspended during the
pendency of said proceeding, including all appeals. This suspension shall cease upon the enhy 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.

153 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
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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 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 BuylSell 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) ofhis 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.

l 5.5 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 Fairfield 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
year) and in the written form as may be then be required by the Board of Managers from

time to time:
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(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
infot-~nation 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 deri•imental 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
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
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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
shal l 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 bon-ow 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.

163 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 fair 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, 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

pe~~mitted 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,
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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, ifthe 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:

The Surgical Center of Connecticut, LLC
4920 Main Street
Bridgeport, CT 06606
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

(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.
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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 Relv Upon the Authority of 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 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 Governi~ 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 Integrated 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 forth herein or herein provided for.

17.11 Force Ma~eure. 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.

17.12 Schedules and E~ibits. Each Schedule and Exhibit to this Agreement is incorporated

herein for all purposes.

17.13 BenefibAssi n~ment. Subject to provisions herein to the contrary, 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
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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 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 WAIVER EXTENDS TO
ANY AND ALL RIGHTS TO DEMAND A TRIAL BY NRY 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.

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 WITNESS WHEREOF, this Third Amended and Restated Operating Agreement has been
executed as of the date first above written,

MEMBERS:

SCA-MAIN STREET, LLC

ay:
Name: Richard L. Sha r.
Title: Vice President

Charles Adelmann, MD

R~hul Anand, MD

Robert Brady, MD

David Brown, MD

Gerald Cambria, MD

Craig Floch, MD

Neil Floch, MD

A, Greg Geiger, MD

Jeremy Kaufman, MD

Sean Kelly, MD

lgnatious Komninakas, MD

Kenneth l,ipow, MD

Edward Paraiso, MD

[Signature Pages to Third Amended Bc Restated Operating Agreement]
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IN WITNESS WHEREOF, this Third Amended and Restated Operating Agreement has been
executed as of the date first above written.

MEMBERS:

SCA MAIN STREET, LLC

By: _

Edward Harniso, MD

tSibnaturc Pages to Third Amended &Restated Operating Abreement]

Ignatious Ko►nginakas, MD
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[Signature Pages to Third Amended &Restated Opertitin~ A~reementJ

.~ r
Thomas Rago, MD

-- _ _ .._.
Gary Richa, MD
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Schedule A

THE SURGICAL CENTER OF CONNECTICUT, LLC

SCHEDULE OF MEMBERS

MEMBER UNITS OWNED 
PERCENTAGE OF

OWNERSHIP INTEREST

Thomas Rago 7.3201 Units 5.2695%

Charles Adelmann 6.6930 Units 4.8180%
David Brown 3.4544 Units 2.4867%
A. Gre Gei er 2.8067 Units 2.0205%
Alfi~ed Sofer 23749 Units 1.7096%
Crai Floch 23749 Units 1.7096%
Edward Paraiso 2.3749 Units 1.7096%
Jerem Kaufinan 2,3749 Units 1.7096%
Neil Floch 2.3749 Units 1.7096%
Robert Weinstein 2.3749 Units 1.7096%
Gai Zimmerman 2.3749 Units 1.7096%
Kenneth Li ow 2.3749 Units 1.7096%
Ga Richo 2.3749 Units 1.7096%
Gerald Cambria 2.3749 Units 1.7096%
Ignatious Komniakis 23749 Units 1.7096%
Scott Waller 23749 Units 1.7096%
Rahul Anand 2.3749 Units 1.7096%
Robert Brad 1.9169 Units 13800%
Daniel Stu ak 1.6370 Units 1.1784%
Sean Kell 0.8636 Units 0.6217%

SCA-Main Street, LLC 83.3485 Units 60,0000%

TOTAL 138.9100 Units 100%
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Schedule B

Grandfathered Relationships

Name of Member A roved Arran ement Com an
Charles Adelmann, M.D. Key Clinical Faculty Member Norwalk Hospital

for Gastroenterology Fellowship
Program and Director of
Esopha eal Moili

Crai Floch, M.D. Director of Bariatric Sure Saint Vincent's Hos ital

Neil R. Floch, M.D. Director of Bariatric Sure Norwalk Hos ital

A. Gregory Geiger, M.D. Team Physian and Associate' Southern Connecticut State
Professor, Athletic Training University
Pro ram

Sean R. Kelly, M.D. Medical Director of Acute Saint VincenYs Hospital
Rehabilitation

Edward Paraiso, M.D. Chief of Urology Bridgeport Hospital

Assistant Chief of Urolo Saint VincenYs Hos ital

Thomas A. Rago, M.D. Chief of Hand Surgery Bridgeport Hospital
Saint VincenYs Hos ital

Rahul S. Anand, M.D. Has an ownership interest in 4950-5100 Main Street, LLC

entity, which leases property to
urgent care center located at
1950-5010 Main Street
Trumbull, CT

I:
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EXECUTION VERSION

MANAGEMENT AGREEMENT

THE SURGICAL CENTER OF CONNECTICUT, 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 THE SURGICAL CENTER OF
CONNECTICUT, LLC, a Connecticut limited liability company (the "Owner").

RECITALS:

WHEREAS, the Owner owns and operates an ambulatory surgery center located at 4920 Main
Street, Bridgeport, Connecticut known as "Surgical Center of Connecticut" (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:

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 Exhibit 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 ofthe 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 behalf. 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
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

2
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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 Airticle 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 may be 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 ag►•ees 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 t~uling 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 Supermajority 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 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 Pam. 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
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
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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 transfen•ed.
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.

[IL 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• w~~tten 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, 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
any one (1) calendar year, the Terminating Parly 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 goverr►mental 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 Pavment 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 lI, 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 IV 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 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 VIll 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 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.

D
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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 Teims 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
ai•e 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-Main Street, 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 an 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 53
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 PaXment for Employees. 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 Employees. 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
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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 Pro~erty. 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 SecuritxAct. 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 Un ited 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 bx 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 t•espect 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
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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 Em~lovees 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 seek 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 indemniftcation 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 E~ibit 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: The Surgical Center of Connecticut, LLC
4920 Main Street
Bridgeport, CT 06606
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.

X1L 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.

12.2 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.

123 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 inshvment
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 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 1N 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.

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
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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.

]2.14 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 hansportation or any other act or

omission beyond the reasonable control of a party.

12.17 Assi n~ 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 CARE AFFILIATES, LLC

By:

Name: Richard L. Sha , Jr.

Title: Executive Vice Aresident

OWNER:

THE SURGICAL CENTER OF CONNECTICUT,
LLC

By: _

Name:

Title:

[Signature Page to Management Agreement]
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1N WITNESS WI-I~REOF, the parties IiAve executed tltiis Management Agrcernent as of the
EE~ective Date.

MANAGER:

SURGICAL CARE AFFILIATES, LLC

By:

Name: Richard L. Sharff, Jr.

Title: Bxeculive Vice President

QWNEEt:

THE SURGICAL CENTER OF CONNECTICUT',
LLC l~~

By:

Title , f'~d9~1llk

[Signature Page to Management Agreement]

SCC000389 
01/30/2017



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 early 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.

„. _..
Finan4ia! Services Su ork _ ~ . .. ~ _ ~ __

Bank Relarions/Reconciliations X SCA to establish accounts at desi ated 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 Potential
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-1
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FINANCIAL REPORTING -
Monthl /Profit &Loss X

Accounting close cycle X

Risk ManageUl~{!t/Insurance -

Insurance Program Oversight
and Consultation X

Claim Coordination and Pass-through expense included in premium
Administration X allocation.

Risk Management Education X As needed

`IT S s_#ergs 
_ ~ - -

Hel Desk: Tier 1 & 2 X Included in ass throu h IT fee

Secure EmaiUExchan e X Included in ass throu h IT fee

Anti-Virus X Included in ass throu h IT fee

Microsoft Office A lications X Included in ass ttu~ou 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 1T 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 Sacku s 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
ManagemendBilling/
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

Cut~A~I~u,c~

Corporate Compliance Training
and Audit Pro ram X
HIPAA Training and Audit
Program X

Clinical Su__ ~~rt _-- --- - - —---- --
Benchmarkin uali Data X
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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 serve 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

Hugnan Resources Gaidauce `

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 ]ovee Education Pro ram X

Materials Management
Su 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
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Capital Equipment Evaluation
and Ne otiation X

Implant Cost Reduction
Pro am X

Materials System Assessment
and Su ort X

Preference Card Review and
Physician Feedback Program X

Oth~rO eratiota~lSu ort
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

Ph}'sician ~ . ,.

RecruitmeutBusincss _ - -
Development -- —

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.

Owner may terminate the Physician

The Manager will provide 
RecruitmenUBusiness Development Service, without

physician recruitment business 
cause, upon 120 days prior written notice.

development resource to work
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.
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Cost Allocation to the Center for Physician RecruitmentBusiness Development Services

Est. Monthly Annual Variable Incentive
Allocation Days/mo. SWB/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.

Fixed cost is based on salary and benefit cost for the sales resource 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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BUSINESS ASSOCIATE AGREEMENT

THIS BUSINESS ASSOCIATE AGREEMENT (this "Agreement"), dated November 1, 2016

(the "Effective Date"), is entered into by and between THE SURGICAL CENTER OF

CONNECTICUT, LLC ("Covered Entity"), which operates a healthcare facility located in Bridgeport,

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:

L 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 hansmitted by Business Associate from or on behalf of Covered Entity.

"Unsecured PHI" shall have the same meaning as the teem "Unsecured Protected Health Information" in

45 CFR 164.402, limited to the information created, received, maintained, or h•ansmitted 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.

I~
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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 specifted 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 fundraising, as defined in the HIPAA
Regulations, the HITECH Act, and applicable state law.

(ix) Notwithstanding anything herein to the conri~ary, 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 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) 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.

(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) 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.

I:

7/3894815.6
SCC000398 
01/30/2017



(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 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 thereof 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 (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 tei~rnination 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

::~

7/3 894815.6
SCC000400 
01/30/2017



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 Comely 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 may be 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 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; Aeency 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 ~•ights, 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 const~ved
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.

~Sigfratrrre Page Follows)
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IN WITNESS WHEREOF, the Parties have e:cecuted this Agreement as of the Effective Date.

COVERED ENTTTY:

THE SURGICAL CENTER OF' CONNECTICUT,
LLC

Title:

BUSINESS ASSOCIATE:

SURGICAL CARE AFFILIATES, LLC

By: ~~ 1 ~
Name: Richard L. Sharff, Jr,

Title: Executive Vice President

[Signature Page to Business Associate Abreement]
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IN W1TNE55 ~VIIEREUr, the F~rtics have executed this Agrcement as of the Effective Date.

COVERED ENTITY:

THE SURGICAL CENTER OF CONNECTICUT,
LLC

By:
Name; ~/ ✓ ~

Title• /'+'1/1G~t

BUSINESS ASSOCIATE:

SURGICAL CARE AFF[L1t+.TES, LLC

By:

Name: Richard L. Sharff, Jr.

Tillc: Executive Vice President

[Signature Page to Business Associate Agreement]
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SCHEDULE A

Identification of Designated 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

Aiti•angements constitutes a Designated Record Set (or a part thereo fl, and such Designated Record

Set (or portion thereofl 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 thereofl shall be maintained by Business Associate.

Schedule A
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RMT 02 112: Non-Discrimination in Treatment of Patients

RMT_02_112: Non-Discrimination in Treatment of Patients
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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-piscrimination in Treatment of Patients and Grievance Procedures (along with Attachment A:
Statement of Non-Discrimination and How to 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. 1811fi), 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:

• 4115/15: Changed mailing address for SCA in policy.
• 1118116: Moved from Compliance to Risk Management
• 10/17/16: 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 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:
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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 Coordinator.

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 othervrise 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 technology and other involved individuals so that they may

quickly and efficiently set up and operate the video remote interpreting.

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.

3. 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, if 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 fiundamental 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 ofi 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 othervvise 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:
1. 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
ham: //www.hhs.gov/civil-ri4hts/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.Qov/civil-rights/for-individuals/section-
1557~tra nslated-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.
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. In conspicuous physical locations where the entity interacts with the public; and
iii. In a conspicuous location on the facility's Web site accessible from the home page of the

facility's Web site.
A facility may also post the notice and taglines in additional publications and communications.

g. Each facility shall post, in aconspicuously-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)(2j 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

1. 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 the Office for Civil
Rights.

2. Grievances must be submitted to the Civil Rights Coordinator within 60 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 Office far Civil Rights
Complaint Portal, which is available at: httos://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~@scasuraerv.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 (TTl') 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 Ora! 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 https://mvaccount.rid.ora/Public/Search/Interpreter.asox.

b. Telecommunications device for the deaf (TDD): 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 wi#h 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; videotext 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;

Z. 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.

Deparfinent 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 in the Rehabilitation Act, 29 U.S.C. 705(9)(8), 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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i. 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. 1191b(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)(B)—{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:

1. 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:

i. 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:
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References used within this document that also reside in policylQ are located and can be accessed via the
"Attachments/Links" 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:

policvIOCalscasu raerv. com

Reviews and Auorovals:
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C. Scott Thompson 
07/08/2009

C. Scott Thompson 
1Z/20/2010

C. Scott Thompson
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~.. Company
CertlFletl Puhllc Accountants

INDEPENDENT ACCOUNTANTS' REVIEW REPORT One Bradley Road, Building 600
Woodbridge, Connecticut 06525
Tel. 203.387.0652
Fa~c. 203.387.1918

Board of Directors www.tepiit~ky.com

Surgical Center of Connecticut, LLC
4920 Nlain Street
Bridgeport, CT 06606

We have reviewed the accompanying financial statements of Surgical Center of
Connecticut, LLC, which comprises the balance sheets as of December 31, 2015 and
2014, and the related statements of income and partner's capital, and cash flows for the
years Then ended, and the related notes to the financial statements. A review includes
primarily applying analytical procedures to management's financial data and making
inquu-ies of company 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 i~ responsible for the preparation and fair presentation of these financial
statements in accordance with accounting principles generally accepted in the United
States; this includes the design, implementation, and maintenance of internal control
relevant to the preparation and fair presentation of fuiancial statements that are free from
material misstatement whether due to fraud or error.

Accountants' 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 tl~e AICPA. Those standards require us to perform
procedures to obtain limited assurance as a basis for reporting whether we are awaxe of
any material modifications that should be made to the financial statements for them to be
in accordance with accounting principles generally accepted in the United States of
America. We believe that the results of our procedures provide a reasonable basis for our
conclusion.

Accountants' Conclusion

Based on our review, we axe not aware of any material modifications that should be made
to the accompanying financial statements in order for them to be in accordance with
accounting principles generally accepted in the United States.

Page 1
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Sup~lenae~atary Information

The supplementary information included in Schedule 1 is presented for purposes of
additional analysis and is not a required part of the basic financial statements. The
information is the representation of management. We have reviewed the information
and, based on our review, we are not aware of any material modifications that should be
made to the information in order for it to be in accordance with accounting principles
generally accepted in the United States of America. We have not audited the information
and, accordingly, do not express an opinion on such information.

--~ ~{
~,,• ~~, ~ ~ n
{ ,.~_-

~~ ~ ~~ /

4~y
i~

Woodbridge, Connecticut

May 17, 2016
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SURGICAL CENTER.OF CONNECTICUT, LLC

BALANCE SHEETS

DECEMBER 31, 2015 A.ND 2014

ASSETS

Current Assets
Cash

Accounts Receivable

Total Current Assets

Property and Equipment -Net

Other Assets

2015 2014

$ 538,341 $ 590,132
765,35 449,393

1,304,176 1,039,525

1,271,823 1,633,646

Goodwill, net of amortization 410,833 555,833
Organization Costs, net of amortization 124,617 164,995

Total Other Assets 535,450 720,828

Total Assets $ 3,111,449 $ 3,393,999

LIABILITIES AND PARTNERS' CAPITAL

Current Liabilities
Current Portion of Note Payable $ 627,579 $ 202,779
Obligation under Capital Leases 111,958 118,621
Accounts Payable 330,481 411,181
Accrued Income Taxes 250 250

Total Current Liabilities 1,070,268 732,831

Long-Term Liabilities
Note Payable 2,559,634 3,187,21
Obligation under Capital Leases 229,505 279,543

Total Long-Term Liabilities 2,789,139 3,466,764

Par(ner's Capital (747,95&) (805,596)

Total Liabilities and Partner's Capital $ 3,111,449 $ 3,393,999

See accompanying notes and independent accountants' review report.
Exhibit A -Page 3 Teplitzky &Company, P.C. -Certified. Public Accountants
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SURGICAL CENTER OF CONNECTICUT LLC

STATEMENTS OF INCOME AND PARTNER'S CAPITAL

FOR THE YEARS ENDED DECEMBER 31, 2015 AND 2014

2015 % 2014

Revenues $ 7,264,834 100.0 $ 3,387,393 100.0

Operating Expenses 5,805,696 79.4 4,959,158 146.4

Profit (Loss) from Operations 1',459,138 20.1 (1,571,765) (46.4)

Provision for Ti7come Taxes 250 0.0 250 0.0

Net Income (Loss) 1,458,088 20.1 (1,572,015) (46.4)

Partner's Capital

Beginning Capital (805,596) 560,859

Contributions 43,750 430,560

Distributions (1,445,000) (225,000)

Ending Capital $ (747,958) $ (805,596)

See accompanying notes and independent accountants' review report.

E~tit~it B -Page 4 Teplitzky &Company, P.C. -Certified Public Accountants
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SURGICAL CEI~TTER OF CONNECTICUT, LLC

STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED DECEMBER 31, 2015 AND 2014

Operating Activities

Net Income (Loss)

Adjustments to Reconcile Net Income to Net Cash
Provided (Used) by Operating Activities:

Depreciation

Amortization

Changes in Operating Assets and Liabilities

Increase in Accounts Receivable

(Decrease) Increase in Accounts Payable

Increase in Accrued Income Taxes

Net Cash Provided ([Jsed) by Operating Activities

Investing Activities

Purchases of Property and Equipment

Net Cash Used in Investing Activities

Financing Activities

Proceeds from Note Payable

Principal Payments on Note Payable

Payment on Obligations Under Capital Leases

Contributions from Partners

Distributions to Partners

Net Cash (Used) Provided by Financing Activities

Net (Decrease) Increase in Cash and Cash Equivalents

Cash and Cash Equivalents - Beo nning of Year

Cash and Cash Equivalents - End of Year

2015 2014

$ 1,458,888 $ (1,572,015)

495,368 1,471,410

185,378 177,435

(316,442) (449,393)

(80,700) 286,113

250

1,742,492 (86,200)

(133,545) (2,416,676)

(133,545) (2,416,676)

3,390,000
(202,787) (456,716)
(56,701) (99,348)
43,750 430,560

(1,445,000) (225,000)

(1,660,738) 3,039,495

(51,790) 536,619

590,132 53,513

$ 538,341 $ 590,132

See accompanying notes and independent accountants' review report.

Exhibit C -Page 5 
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SURGICAL CENTER OF CONNECTICUT, LLC

NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2015 AND 2014

NOTE 1 —SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

A. Nature of Operations

Surgical Center of Connecticut, LLC (the "Company") is a state licensed, third party
accredited, Medicare certified outpatient surgical facility. The Company provides
surgical services in the following specialties: Gastroenterology, Orthopedics, Spine,
Urology, General Surgery, and Plastic Surgery. Its service area includes the major
cities of Bridgeport and Norwalk, as well as contiguous towels.

B. Basis of Accounting

The financial statements have been prepared using general accepted accounting
principles.

C. Property, Equipment and Depreciation and Amortization

Depreciation is computed using the straight-line and various accelerated methods at
rates adequate to depreciate the cost of applicable assets over their estunated useful
lives.

D. Advertising Costs

The Company follows the policy of charging advertising and promotions to expense
as incurred.

E. Income Tines

Management has adopted the provisions of FAS$ ASC 740 Income Taxes, relating to
tax uncertainties. At December 31, 2015, there were no uncertain tax positions. The
Company wild continue to evaluate uncertain tax positions in accordance with the
standards. The t~ years ending December 31, 2013 and 2014 are still open to audit
for both federal and state tax returns.

Page 6
Teplitzky &Company, P.C. -Certified Public Accountants
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SURGICAL CENTER OF CONNECTICUT, LLC

NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2015 AND 2014

NOTE 1 — SUMMt1RY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

F. Subsequent Events

The Company evaluates the impact of subsequent events, which are events that occur
after the balance sheet date but before the financial statements are issued, for potential
recognition in the financial statements as of the balance sheet date for the year ended
December 31, 2015. The Company evaluated subsequent events through May 17,
2016 which is the date the financial statements were issued. No events occurred that
require disclosure or adjustment to the financial statements.

G. Use of Estimates

The preparation of financial statements in confornuty with generally accepted
accountuig principles of the United States of America requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities
and disclosure of contingent assets and liabilities at the date of the financial
statements, in addition to the reported amounts of revenues and expenses during the

reporting period. Actual results could differ from those estunates.

NOTE 2 -CASH EQUIVALENTS AND CONCENTRATIONS OF CREDIT RISK

Tne Company considers all highly liquid debt instruments purchased with a maturify of

three months or less to be cash equivalents. The Company has substantially all of its cash

in two commercial banks. Accounts are guaranteed by FDIC up to $250,000 each. As of

December 3.1, 2015 and 2014, the Company had $374,357 and $93,912 of uninsured cash

balance, respectively. The Company has not experienced any losses in such accounts and

believes it is not exposed to any significant risk in maintain accounts with these banks.

Page 7
Teplitzky &Company, P.C. ~ certified Public Accountants
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SURGICAL CENTER OF CON1vECTICUT, LLC

NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2015 AND 2014

NOTE 3 —PROPERTY AND EQUIPMENT

Major classes of property and equipment consist of the following:

Estimated
Useful Lives 201 S 2014

Furniture and Fixture 7 Years $ 50,193 $ 45,097
Computer Equipment 5 Years 200,406 199,110

Medical Equipment 5-7 Years 1,749,930 1,622,777
Leasehold Improvements 5-39Years 1,242,872 1,242,872

Total 3,243,401 3,109,856

Less Accumulated Depreciation (1,971,578) (1,476,210)

Property and Equipment —Net $ 1,271,823 $ 1,633,646

Depreciation expense for the yeax ended December 31, 2015 and 2014 were $495,368 and
$1,471,410, respectively.

NOTE 4 —NOTE PAYABLE

The Company executed a term note with First Niagara Bank on July 31, 2014 bearing an
interest rate at 4.67%. The Note will be repaid in 12 consecutive monthly payments of
interest only commencing August 1, 2014, followed by 60 equal consecutive monthly

installments of principal and interest in the amount of $63,593 commencing September 1,

2015.

Maturities of term note at December 31, 2015 are as follows:

Year Amount

2016 $ 627,579
2017 657,531
2018 688,903
2419 721,772
2020 491,428

Total $ 3,187,213

Page 8
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SURGICAL CENTER OF CONNECTICUT, LLC

NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2015 AND 2014

NOTE 4 —NOTE PAYABLE (CONTINUED}

Interest expense charged to operations during 2015 and 2014 was $159,323 and $54,090,
respectively.

NOTE 5 —OBLIGATION UNDER CAPITAL LEASES

The Company was early to various capital leases for equipments. The leases were secured
by equipments with total original cost of $593,650 for the year ended December 31, 2015.
Fuhue nunimum lease payments are as follows:

Year Ending December 31 Amount
2016 $ 131,911
2017 122,454
2018 94,082
2019 31,376
Total 379,823

Less Amount representing
Interest imputed range from (38,360)
4.25% to 8.2%
Present Value of minimum
Lease payments 341,463

Less Current Portion (111,958)

Long-Tenn Portion $ 229,505

Page 9
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SURGICAI, CENTER OF CONNECTICUT, LLC 3

NOTES TO FINANCIAL STATE1v1ENT5
i

DECEMBER 31, 2015 A1~D 2014

NOTE 6 —LEASE COMMITMENTS

The Company leases its operating facility. The term of the lease is from November 1,
2013 to April 30, 2023. The current base rent is $31,094 per month.

Future minimum annual rental payments are as follows:

Year Ending Amount
2016 $ 373,125
2017 383,071
2018 395,809
2019 407,652
2020 419,890
Later 1,027,898

Total $ 3,007,445

The Company also leases certain medical equipments with full service agreements. The
leases are for 36 months with monthly pa3~nent of $7,583 and $4,607 each.

NOTE 7 — RETIRMENT PLAN

The Company has a qualified cash or deferred compensation plan under Section 401(k) of
the Internal Revenue Code Via PayChex. There was no Company match for the years
ended December 31, 2015 and 2014.

NOTE 8 —STATEMENTS OF CASH FLOWS

Supplemental Disclosure of Cash Flow Information

Cash Paid During the Year for: 2015 2014

Interest $ 187,918 $ 133,319

Income Taxes $ 250 $ 250

Page 10
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SURGICAL CENTER OF CONNECTICUT, LLC

SCHEDULES OF OPERATING EXPENSES

FOR THE YEARS ENDED DECEMBER 31, 2015 ILND 2014

2015 2014

Advertising $ 130

Bank Charges 7,518 $ 11,96

Billing and Collection 129,116 144,849

Cleaning Expense 38,835 33,617

Clinical Instz-uments 59,67 80,495

Computer and Technology 80,034 34,176

Consulting 81,431 44,529

Depreciation and Amortization 680,746 1,648,845

Dues a.nd Subscriptions 4,885 20,555

Equipment Rental 188,150 75,825

Equipment Maintenance 43,537 34,490

Insurance 156,217 137,129

Interest 187,918 133,320

Laundry and Linen 43,947 29,683

Meals and Entertainment 5,447 4,695

Medical Supplies 1,680,999 724,442

Medical Waste Disposal 5,126 5,343

Office Expense 22,754 32,057

Other Takes 58,413

Payroll Service 11,757 9,668
Payroll Takes 117,918 86,384
Postage and Mailing 8,172 4,957
Printing and Production 9,176 7,264
Professional Fees 167,912 124,028
Professional Development 3,949 187
Property Tomes 81,774 2,496
Rent 3 73,125 3 88,125

Repairs and Maintenance 60,796 31,644

Salaries 1,342,774 974,772
Telephone 10,966 6,460
Transcription 6,316 2,412

Travel Expense 2,792 1,813
Utilities 133,388 122,913

Total Operating Expenses $ 5,805,696 $ 4,959,158

See independent accountants' review report.
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SURGICAL CARE AFFILIATES, INC.
CONSOLIDATED BALANCE SHEETS
(In thousands, except par value amount)

ASSCtS

Current assets
Cash and cash equivalents ................................................................................................................. $
Restricted cash ...................................................................................................................................
Accounts receivable, net of allowance for doubtful accounts (2015 - $17,045; 2014 - $10,448) ....
Receivable from nonconsolidated affiliates .......................................................................................
Prepaids and other current assets .......................................................................................................
Current assets related to discontinued operations ..............................................................................

Total current assets ......................................................................................................................
Property and equipment, net of accumulated depreciation (2015 - $99,678; 2014 - $99,111)...........
Goodwill..................................................................................................................................................
Intangible assets, net of accumulated amortization (2015 - $48,495; 2014 - $35,270) ......................
Deferred debt issue costs .........................................................................................................................
Inveshnent in and advances to nonconsolidated affiliates .......................................................................
Other long-term assets .............................................................................................................................
Assets related to discontinued operations ................................................................................................
Assets held for sale ..................................................................................................................................

Total assets (a) ........................................................................................................................

Liabilities and Equity
Current liabilities

Current portion of long-term debt ......................................................................................................
Accounts payable ...............................................................................................................................
Accrued payroll .................................................................................................................................
Accrued interest .................................................................................................................................
Accrued distributions .........................................................................................................................
Payable to nonconsolidated affiliates .................................................................................................
Other current liabilities ......................................................................................................................
Current liabilities related to discontinued operations .........................................................................
Current liabilities held for sale ...........................................................................................................

Total current liabilities .................................................................................................................
Long-term debt, net of current portion ....................................................................................................
Deferred income tax liability ...................................................................................................................
Other long-term liabilities .......................................................................................................................
Liabilities related to discontinued operations ..........................................................................................

Total liabilities (a) ..................................................................................................................
Commitments and contingent liabilities (Note 17) ..................................................................................
Noncontrolling interests -redeemable (Note 10) ..................................................................................
Equity......................................................................................................................................................

Surgical Care Affiliates' equity .........................................................................................................
Common stock, $0.01 par value, 180,000 shares authorized, 39,690 and 38,648 shares
outstanding, respectively ...........................................................................................................

Additional paid in capital .............................................................................................................
Accumulated deficit .....................................................................................................................

Total Surgical Care Affiliates' equity ................................................................................................
Noncontrolling interests -non-redeemable .....................................................................................

Total equity ............................................................................................................................
Total liabilities and equity ................................................................................................

DECEMBER 31, DECEMBER 31,
2015 2014

79,269
26,116
129,659
46,949
32,850

19

314,2f62
296,831

1,061,088
109,188
7,472

216,111

1,787
59

408
$ 2,007,806

32,503
37,419
37,802

4,173
37,175
77,683
30,938

368
26

$ 8,731
24,073
100,529
72,030
30,170
1,959

237,492
209,642
902,391

84,262
5,383

194,610
4,311
9,344

$ 1,647,435

24,690
31,717
29,199

234
29,134

104,519
26,747
2,280

258,087 248,520
858,044 665,119
44,339 131,020
31,587 19,683

28 683
1,192,085 1,065,025

21,989 15,444

397 386
442,678 419,088
(60,814) (176,135)
382,261 243,339
411,471 323,627
793,732 566,966

$ 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 Consolidated Firsanclal State~raer~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 operarions 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 $ (133)
Disconrinued 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 Swgical 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.

88

SCC000436 
01/30/2017



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
Impairment 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)

90

SCC000437 
01/30/2017



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
Repurchase 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 f nancing 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 distributions .................. 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: The Surgical Center of Connecticut, LLC & SCA-
Main Street, LLC

Project Name: Transfer of Membership Interests in The Surgical
Center of Connecticut, LLC to SCA-Main Street,
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-Main Street, LLC acquired a 49% ownership interest in The Surgical Center of
Connecticut, 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-Main Street to acquire an additional 11% 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-Main Street 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:

Legal chart of corporate or entity structure including all affiliates.

RESPONSE:

See E~ibit 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-Main Street. After the closing of the transaction, the Company will still be
governed by a Board of Managers consisting of five (5) members; however, SCA-
Main Street will appoint three (3) members of the Board, and the physician investors
will appoint two (2) members of the Board.

SCC000441 
01/30/2017



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:

T'he 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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THE SURGICAL CENTER OF CONNECTICUT, LLC PHASE II TRANSACTION DIAGRAMS

CURRENT STRUCTURE
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CLOSING STRUCTURE
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EXHIBIT I
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CUR~tE~ QW~IERSHIP OF THE COMPA.~tY. :o . ;. •. _ ..

~~ ~ ~, ~ ,,. _', ' r ~ ~. ,; P~RCEN fA(~ ~F OVA1~lERSHIP'
~a°, ~ ~~ ~IE~1'IBER' ``~ s' ~~"-~ ~ UNT~S OR'NEI)

CLASS A MEMBERS
Thomas Rao 93332 Units 6.7187%

Charles Adelmann 8.5335 Units 6.1430%

David Brown 4.4044 Units 3.1706%
A. Gre Gei er 3.5786 Units 2.5761%
Alfred Sofer 3.0280 Units 2.1798%
Crai Floch 3.0280 Units 2.1798%
Edward Paraiso 3.0280 Units 2.1798%
Jerem Kaufinan 3.0280 Units 2.1798%
Neil Floch 3.0280 Units 2.1798%
Robert Weinstein 3.0280 Units 2.1798%
Ga Zimmerman 3.0280 Units 2.1798%
Kenneth Li ow 3.0280 Units 2.1798%
Ga Richo 3.0280 Units 2.1798%
Gerald Cambria 3.0280 Units 2.1798%
I atious Komniakis 3.0280 Units 2.1798%
Scott Waller 3.0280 Units 2.1798%
Rahul Anand 3.0280 Units 2.1798%
Robert Brad 2.4441 Units 1.7594%
Daniel Stu ak 2.0871 Units 1.5025%
Sean Kell 1.1011 Units 0.7926%
CLASS B MEMBERS
SCA-Main Street, LLC 68.0679 Units 49.0000%

TOTAL 138.9100 Units 100%
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~' PROPOSEDOW~iERSHIPOFT~ECOMPANY~~TERTAE.~H~SEIICL0~+1G ~;;

~ ~. MEMBER ~ ~~ _ UNITS OS~VNED _ f
~ =`-Ovv~v~us~N I~'F:~'r'

Thomas Rao 7.3201 Units 5.2695%
Charles Adelmann 6.6930 Units 4.8180%
David Brown 3.4544 Units 2.4867%
A. Gre Gei er 2.8067 Units 2.0205%
Alfred Sofer 2.3749 Units 1.7096%
Crai Floch 23749 Units 1.7096%
Edward Paraiso 23749 Units 1.7096%
Jerem Kaufinan 2.3749 Units F1.7096%
Neil Floch 2.3749 Units 1.7096%
Robert Weinstein 2.3749 Units 1.7096%
G Zimmerman 2.3749 Units 1.7096%
Kenneth Li ow 23749 Units 1.7096%
G Richo 23749 Units 1.7096%
Gerald Cambria 23749 Units 1.7096%
I atious Komniakis 23749 Units 1.7096%
Scott Waller 23749 Units 1.7096%
Rahul Anand 23749 Units 1.7096%
Robert Brad 1.9169 Units 13800%
Daniel Stu ak 1.6370 Units 1.1784%
Sean Kell 0.8636 Units 0.6217%
SCA-Main Street, LLC 833485 Units 60.0000%
TOTAL 138.9100 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: 17-32145-CON 

Transfer of 11% Ownership Interest from The Surgical Center of Connecticut, LLC to 

SCA-Main Street, 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 The Surgical Center of Connecticut, LLC 

(“SCC”) and SCA-Main Street, LLC (“SCA-MS”), herein collectively referred to as (“Applicants”), 

seeking authorization to transfer 11% of SCC to SCA-MS, with a membership equity purchase price of 

$2,821,212. 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 448 and 

reference “Docket Number: 17-32145-CON.” 

mailto:OHCA@ct.gov
mailto:Kaila.Riggott@ct.gov


Surgical Care Center of Connecticut, LLC and SCA-Main Street, LLC    Page 2 of 2 
Docket Number: 17-32145-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 CON 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 SCC? 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 SCC since SCA-MS 

acquired a 49% interest on October 31, 2016? What further quality initiatives are planned for 

SCC following SCA-MS’s majority ownership? 

 

4. Provide a copy of SCC’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. 

 

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 an explanation for the decreased percentage of Medicaid discharges projected for 

fiscal years 2017, 2018 and 2019. 

 

8. Provide a copy of SCC’s financial assistance/charity care policies. 

 

9. What benefits will be gained as a result of SCA-MS acquiring a majority interest in SCC? 

Specifically address the benefits to SCA-MS, SCC and the Physician/Owners. 

 

 

If you have any questions concerning this letter, please feel free to contact Kaila Riggott at (860) 418-

7037. 

 

 

cc: Charles Wallace, cwallace@ctsurgcenter.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: Surgical Center of Connecticut -- Docket No. 17-32145-CON
Attachments: DOCS-#1504841-v1-SCA_SCC_CQR_FINAL_WITH_EXHIBITS.PDF; DOCS-#1504797-v1-

SCA_SCC_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 %Ownership Interest in
The Surgical Center of Connecticut, LLC

to SCA-Main Street, LLC

Docket No.17-32145-CON

Completeness Question Responses

1. Page 19 of the CON 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 County 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 SCC? In your
response, please address any resulting changes to operations, quality, payer mom, 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. ("LTHG," and together with SCA, the "Parties"),
and pursuant to which SCA will become part of UHG's Optum division (the "Proposed
UHG Transaction"). The Proposed LTHG Transaction will have no direct impact on any of
SCA's surgical facilities in Connecticut, including The Surgical Center of Connecticut
("SCC"). The Proposed UHG Transaction will result in a change in the ownership
structure of SCC 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. SCC'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 UHG 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 SCC since SCA-
MS acquired a 49% interest on October 31, 2016? What further quality initiatives are
planned for SCC following SCA-MS's majority ownership?

RESPONSE:

Since its afFliation with SCA, SCC has been wanking 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 SCC clinical team on-site in early
February. Focused instructional time was dedicated to infection control, life safety
regulations as set by the American Society for 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 SCC 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, the facility has targeted specific areas for
improvement through focused quality initiatives. Presently the faciliTy is conducting two
quality .initiatives:

Narcotics Administration Review —Reviewing the quality and accuracy of
Narcotics administrations at the facility to ensure narcotics administrations are
documented and reported accurately and completely across all administrating
providers. Study reviews the process of administrations and documentation (paper
documentation as well as electronic) to ensure accuracy as well as efficiency of
documentation and reducing documentation redundancy to drive better quality
documentation.

Oxygen Administration —Reviewing the availability of portable oxygen post-
operatively to ensure that adequate oxygen delivery can be performed by our
clinicians. Study reviews oxygen demand and matches it up to current supply to
ensure that the stock is available to be provided. The goal is to match supply with
demand and both reduce transportation delays and increase efficiency of care and
transport being mindful of cost of care delivery.

SCA's clinical leads have also introduced the SCA quality index to SCC. 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.
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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 E~ibit A.

4. Provide a copy of SCC'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 St. Vincent's Medical Center and
The Surgical Center of Connecticut, LLC.

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.

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.

REVISED TABLE 6 —PROJECTED UTILIZATION BY SERVICE

Projected Volume

FY FY FY 2020**
Service* 2017** 2018** FY 2019**

Gastroenterology 1,092 1,109 1,125 1,142

Orthopedics 1,071 1,087 1,103 1,120

Urology 663 672 683 693

Pain Mgmt. 300 305 309 314

General 120 122 124 126

Plastics 107 108 110 111

Spine 62 63 64 65

Podiatry 1 1 1 1

Total 3,416 3,467 3,519 3,572
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6. Revise Table 7 on page 41 of the application to include projected payer mix volumes
for FY 2020. Please labeUconfirm 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 errar.

TABLE 7 —APPLICANT'S CURRENT &PROJECTED PAYER MIX

Current Projected

Payer FY 2016** FY 2017** FY 2018** FY 2019** FY 2020*

Discharges % Discharges % Discharges % Discharges % Discharges

Medicare* 548 19 567 17 576 17 585 17 594 17

Medicaid* 283 10 301 9 306 9 311 9 316 9

GRAMPUS 0 0 0 0 0 0 0 0 0 0

& TriCare

Total 831 29 868 26 882 26 896 26 910 26

Government

Commercial 1,706 60 2,252 66 2,284 66 2,317 66 2,352 66

Insurers

Uninsured 115 4 120 4 122 4 124 4 126 4

Workers 173 6 176 5 179 5 182 5 184 5

Compensation

Total Non- 1,994 71 2,548 74 2,585 75 2,623 75 2,662 74

Government

Total Payer 2,825 100 3,416 100 3,467 100 3,519 100 3,572 100

Miat
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7. Provide an explanation for the decreased percentage of Medicaid discharges projected
for fiscal years 2017, 2018 and 2019.

RESPONSE:

The 1 %decrease in Medicaid cases as a percentage of overall surgical cases in each of FYs
2017 through 2020 is a function of a corresponding increase in commercial insurance as a
percentage of overall cases during these years. The projected increase in commercially
insured. surgical cases is a result of SCA's plan to bringing SCC in-network with United
Healthcare, Cigna and ConnectiCare. Despite the slight decrease in Medicaid as a
percentage of overall surgical volume, Medicaid cases are projected to increase year-over-
year, from 283 cases in FY 2016 to 316 cases in FY 2020. This represents a 12% increase
in Medicaid volume in four years.

8. Provide a copy of SCC's financial assistance/charity care policies.

RESPONSE:

SCA's policy regarding Financial Hardships —Charity Discounts is being implemented at
SCC. A copy is attached as E~ibit C.

9. What benefits will be gained as a result of SCA-MS acquiring a majority interest in
SCC? Specifically address the benefits to SCA-MS, SCC and the Physician/Owners.

RESPONSE:

As noted in the CON Application, SCA-MS's acquisition of interests in SCC (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 SCC 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 SCC 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 SCC in-network with additional major insurers will significantly reduce the cost of
care for patients and payers.
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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 possible points for patient outcome metrics portion

Patient 30 Total Points NPS > SCA Average

Satisfaction NPS 82.5 — SCA Average

NPS < 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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TRANSFER AGREEMENT

THIS TRANSFER AGREEMENT (this "Agreement") made as of April 11, 2014, by
m'td between ST. VINCENT'S MEDICAL CEI~ITER, a specially-chartered Connecticut
nonstock corporation, with its principal place of business at 2800 Main Street, Bridgeport,
Connecticut 06606 ("St. Vincent's"), and SURGICAL CENTER OF CONNECTICITT,
LLC, a Connecticut limited liability company, with its principal place of business at 4920 Main
Street, Bridgeport, Connecticut 06506 {tlle "Center"). St. Vincent's and the Center are
sometimes referred to herein togeEher as the "Partics°' and each as a "Party".

WHEREAS, the Center offers ambulatory surgery services far patients, and in order to
provide optimal care to its patients, the Center from time to time desires to transfer patients who
require hospitalization to St. Vincent's; and

WHEREAS, St. Vincent's is an existing provider of medical services and is licensed by
the State of Connecticut as an acute care hospital; and

WHEREAS, the Parties wish to provide far an orderly transfer of patients from the
Center to St. Vincent's in accordance with the needs of the patients, the capabilities of the Center
and St. Vincent's, and subject to the terms of this Agreement and to ali applicable laws, rules and
regulations.

NOW, THEREFORE, St. Vincent's and the Center hereby agree as follows:

I. Z`R.ANSFER OF PATIENTS. The Center's attending physician shall be
responsible far evaluating the patient's condition and shall determine the appropriateness ar
advisability of a patient transfer from the Center to St. Vincent's. In any such case in which the
Center's attending pl~ysici~n determines that a transfer to St. Vincent's is medically necessary
and in accordance with state and federal statutes and regulations, the Center's attending
physician shall ca!! St. Vincent's ~o advise St. Vincent's Emergency Department regarding the
pending arrival of the patient. St. Vincent's shall accept the transfer of emergency patients from
the Center as medically appropriate and consistent with St. Vincent's protocols, and in
accordance with the EMS protocols of the municipality, and provided that St. Vincent's
de#ermines it has the capacity and availability and the necessary staff av~iiable far the proper
treatrnent of such patient.

2. PATIENT'S CONSENT &ADMISSION. Patients shall not be transferred
without the prior written consent of the patient or the patient's parent or legal guardian.
Responsibility for obtaining the consent to transfer and for release of inforn~atian lies with the
Center and the written consent form shall accompany the patient upon transfer. In instances in
which consent cannot be obtained in advance of transfer, the Center shall fo(Low its own internal
procedures for obtaining administrative approval for the transfer and the release of relevant
information, and shall document the circumstances in the medical record. Unless the patient is
unable to provide consent, St. Vincent's is responsible far obtaining consents for trentmeat
administered by St. Vincent's. All admissions to St. Vincent's shall be in accordance with, and
subject to, all applicable Federal and State laws and regulations and the bylaws, rules and
regulations, and policies of St. Vincent's and its Medical Staff:
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3. MEDICAL INFORMATION. At or before the time a patient is transferred
from the Center to St. Vincent's, the Center shall provide to St. Vincent's copies of all medical,
financial and administrative information necessary to continue the patient's care without
interruption. The appropriate physicians at both the Center and St. Vincent's shall be available
to each other for consultation with respect to the care and treatment of any patient who is
transferred pursuant to this Agreement.

4. CONFIDENTIAL INFORMATYON.

(a) Each Party agrees that it will not, without the written consent of the other Party,
divulge to any person or entity any nonpublic proprietary information of the other Partly obtained
in the performance of this Agreement, including but not limited to any quality assurance or
related information. If either Party is legally required to divulge any such confidential
information, that Party shall give the other Party prior written notice of such requirement and a
reasonable opportunity to seek a protective order or interpose att objecEion with respect to such
disclosure, except where prohibited by law.

(b) Each Party agrees and acknowledges that in connection with the performance of
this Agreement, individually identifiable patient health information {"Protected Health
information"} that is protected under the Health Insurance Portability and Accountability Act of
1996 {"HIPA,A") shall only be disclosed in a manner that complies with applicable law,
in~Iuding HIPAA. Etch Party agrees to use appropriate safeguards to prevent the use or
discloseu~e of Protected Health Information except as permitted by this Agreement. In the event
that either Party becomes aware of any 1.-nown misuse of Protected Health Information, it shall
immediately report such misuse to the other Party.

(c) The provisions contained iii this paragraph shall survive the expiration or
termination of this Agreement for any reason.

5. TRANSPORTATION OF PATIENTS. The Center is responsible for arranging
and/or providing for the prompt, safe and medically appropriate transport of the patient to
St. Vincent's and for appropriate accompaniment by medical, nursing or paraprofessional
personnel in accordance with the orders of the patient's attending physician at the Center. The
Center shall be responsit~le for the safety of the patient until the patient is either delivered to the
care of an EMS crew, or un#il the Center transports the patient to St. VincenYs, the patient
arrives at St. Vincent's and St. Vincent's has accepted care of and registered the parient. St.
Vincent's shall not be responsible far the patienE during transport. Payment for all transport shat]
be the responsibility of tie Center or dle patient, and shall not be the responsibility of SC.
Vincent's. All transfers shall be subject to each party's admission and discharge policies,

~. INSiTRANCE. Each of the Parties shall maintain at all times, at its sole cost and
expense, sufficient general and professional liability insurance, or a program ofself-insurance, to
insure it against claims for damages arising by reason of its activities performed under this
Agreement. Upon request, each Party shall provide the other with a cert~cate of insurance
evidencing the foregoing insurance coverage and shat! notify the other Party in advance of any
material change in said coverage.
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7. TERM. This Agreement shall be effective as of the date of this Agreement and
shall continue far one (1} year thereafter, with automatic renewals for subsequent one (t) year
periods unless terminated in accordance with Section $.

$, TERMINATION.

(a) This Agreement niay terminate at any time by tl~e mutual written agreement of the
Parties.

(b} Either Party may terminate this Agreement upon tiurty (30) days written notice to
the other Party, with ar without cause,

(c) St. Vincent's may terminate this Agreement immediately if any legal authority for
the operation of the Center is suspended or revoked by the State of Connecticut.

(d) Either Party may terminate this Agreement immediately upon eaclttsion of the
other Fariy from participation in the Medicare or Medicaid program or the loss of a Pariy's
Iicensure, insurance or other approval necessary to provide patient care services.

(e) Either Party may terminate this Agreement for materiaE breach, provided such
breach continues for a period of ten (10} days after receipt of a written notice specifying such
breach with particularity and the failure to cure such breach.

9. FINANCIAL R~SPONSIBILFTI'. Eacli Party shall be solely responsible for
the billing and collection of chazges that result from services it has rendered to the patient.

10. AUTONOMY OF EACH PARTY. Each Party shall be exclusively responsible
for and in control of its policies, procedures, management, assets and obligations. Neither Party
will, by reason of this Agreement, assume any liability for the actions or obligations of the other
Party.

11. NOTICES. Notices given pursunint to tie Agreement will be sufficient if in
writing and sent to the main business address of the other Party as first set forth in tl~e
introductory paragraph and marked to the attention of the appropriate signatory of this
Agreement. All notices shall be sent by hand delivery, nationally recognized overnight courier,
or certified mail, retuni receipt requested and shall be effective upon receipt.

12. INDEPENDENT CONTRACTORS. The purpose of this Agreement is to
promote continuity of patient care consistent with applicable laws and re~7ulations. This
Agreement shall not constitute ari endorsement by either Party of the other Party, and it shall not
be so used. ?lie relationslvp between the Parties is that of independent contractors and nothing
contained herein shall be deemed to create a partnership, joint venture or other similar
relationship between the Parties. Each Party shall be liable for its own debts, obligations, acts
and omissions. The parties have not received any remuneration from each oflier for the
performance of khe obligations under this Agreement.

3
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13. ETHICAL AND RELIGIOUS DIRECTIVES. St. Vincent's performance of

this Agreement shall be conducted in a manner consistent with, and nothing herein shall cause

St. Vincent's to violate, the Ethical and Religious Directives for Catholic Health Care Services

as promulgated by ~e United Conference ~f ~atl~olic Bishops, Washington, D.C., of the Roman

Catholic Church ar its successor, a copy of which is available at

hitp://www, usccb.arg/aboutldoctrine/ethical-and-reli~us-directives!.

14. CORPORATE RESPONSIBII,ITY. St. Vincent's has in place a Corporate
Responsibility Program {"CRP") which has as its goal to ensure that St. Vincent's complies with
federal, state and local laws and regulations. The CRP focuses an risk management, the
pramotian of good corporate citizenship, including the commitment to uphold a high standard of
ethical and legal business practices, and tFse prevention of misconduct. The Center
acknowledges St. Vincent's eammitment to corporate responsibility and agrees to conduct all
activities and transactions which occur pursuant to this Agreement in accordance with the
underlying philosophy of corporate responsibility adopted by Si. Vincent's.

15. COMPLIANCE WITH LAW. Each Party shall be responsible for complying
with all pertinent provisions of State and Federal [aw and regulations including, but nat limited
to, Medicare/Medicaid conditions of participation, the Emergency Medical TreaEment and Labor
Act and the regulations promulgated thereunder, the Health insurance Portability and
Accoiantabiiity Act and the Health Infonnativn Technology for Economic end Clinical Health
Act and the regulations promulgated thereunder, and the Connecticut Public Health Code.

16. AMENDMENT; ASSIGNNLENT. This Agreement may Ue modified or
amended from time to time, but only by mutual written agreement of the Parties. Nothing
contained herein shall be construed to permit an assignment or delegation by the Center of any
rights or obligations hereunder and any such assignment without the prior written consent of St.
Vincent's shall be null and void and of no force or e~feet.

17. INVALIDITY OF PROVISION. If any provision o~ this Agreer~aent or the
application of any provision hereof to any person or circumstance is held invalid, the remainder
of this Agreement and the application of such provisions to other persons ar circumstances shall
not be affected unless the invalid provision substantially impairs the benefits of the remaining
portions o~~his Agreement.

18. APPLICABLE LAW. This Agreement shall be governed, inter~sreted, construed
and enforced in accordance with the laws of the State of Connecticut.

I9. HEA.DINGS. The captions contained in this Agreement are for the convenience
of reference only and da not form a part of this Agreement and sha]1 not be relevant for purposes
of construing this Agreement.

2d. COUNTERPARTS. Phis Agreement may be executed in one or more
counterpar#s, each of wluch shall be considered an original for all p~uposes.
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21. ENTIRE AGREEMENT. This Agreement contains the entire understanding
between the Parties regarding the matters therein and no alteration or modification shall be
effective except in a subsequent written ins~unient executed by both Parties.

IN WITNESS WHEREU~, the Parties hereto have executed this Agreement effective as
of the date first set forth above.

ST. VINCENT'S MEDICAL CENTER

r

By: ~ ~^-y"

Title: c~ : ~C~ r s=;~. L

SURGICAL CENTER OF CONNECTICUT,
LLC

By: /L
Name: Matthew J. Searles
Title; Member of Board of Managers

0
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?J27/2017 RCO 02_108: Financial Hardship-Charily Discounts

RCO_02_108: Financial Hardship -Charity Discounts

Template: Policy &Procedure Combined

Version: Z/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
• 214/2015 -Updated 2015 Poverty Guidelines
• 12/1/15 -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 patient's 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/Content/PrinU13920 1/4
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2/27/2017 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 J $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 http://asoe.hhs.4ov/ooverty/index.shtml.

The Health and Human Services (HHS) guidelines are updated annually and can be located at
http://www.ripe.hhs.gov/povel'tY/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

1 ~ ii,88o ~ 14,840 ~ 13,670

2 ~ 16,ozo ~ 20,020 ~ 18,430

3 ~ zo,16o ~ 25,zoo ~ 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

8 $ 4o,s90 $ 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.

https://app.policyiq.com/SCASurgery/Content/PrinU13920 Z4
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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 patient's account after the discount has been applied.

9. Copy the Financial Disclosure Form (see Attachments/Links) and attach to the claim when it's 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.
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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.com/SCASurgery/Content/Print/13920 3/4
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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.

• Health 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:

policvIOC~scasu raerv.com

Reviews and Approvals:

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

Figure 1 (641)

Figure 2 (606)

CMP_O1_112: Patient Financial Responsibility and Discount Guidelines [ID: 13878]

RCO_04_510: Cosmetic Cases [ID: 13807]

RCO_02_109: Other Discounts [ID: 13922]

RCO_02_301: Write-Off Approval Form [ID: 14118]

RC~_OZ_30~: Write-Ofd Approval Form (Hand Written) SID: 14119]

RCO_03_105: Other Discounts (Surgical Hospital) [ID: 14336]

~~ Financial_Disclosure_Form 2016 (234)

SCA Internal Use Only
ID: 13920
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Olejarz, Barbara

From: Mitchell, Micheala
Sent: Tuesday, March 21, 2017 1:36 PM
To: 'Jennifer Groves Fusco'; 'cwallace@ctsurgcenter.com'
Cc: Riggott, Kaila; Carney, Brian; Olejarz, Barbara
Subject: 17-32145 CON Deemed Complete
Attachments: 17-32145 CON Deemed Complete.pdf

Good afternoon Attorney Fusco, 
  
Please see the attached letter deeming the above‐referenced application complete.  I apologize for the delay.  Please 
confirm receipt of this email and the corresponding attachment. 
  
Sincerely, 
Micheala Mitchell 
 
 
Micheala L. Mitchell 
Staff Attorney 
State of Connecticut 
Department of Public Health 
410 Capitol Avenue, MS# 13‐HCA 
P.O. Box 340308 
Hartford, CT 06134 
Phone:  (860) 418‐7055 
Email:  micheala.mitchell@ct.gov 

     
 
CONFIDENTIALITY NOTICE: This electronic message may contain information that is confidential and/or legally privileged. It is intended only for the use of the individual(s) and 
entity named as recipients in the message. If you are not an intended recipient of the message, please notify the sender immediately and delete the material from any 
computer. Do not deliver, distribute, or copy this message, and do not disclose its contents or take action in reliance on the information it contains. Thank you. 
 





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: The Surgical Center of Connecticut, LLC
4920 Main Street
Bridgeport, CT 06606

SCA-Main Street, LLC
569 Brookwood Village
Suite 901
Birmingham, AL 35209

Docket Number: 17-32145-CON

Project Title: Transfer 11% ownership interest of The Surgical Center of 
Connecticut, LLC to SCA-Main Street, LLC

Project Description: SCA-Main Street (“SCA-MS”) and The Surgical Center of Connecticut, 
LLC (“SCC” and “Facility”), herein collectively referred to as (“Applicants”) seek authorization 
to transfer an 11% ownership interest in SCC to SCA-MS.

Procedural History: The Applicants published notice of their intent to file a Certificate of Need 
(“CON”) application in The Connecticut Post (Bridgeport) 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. 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. The Surgical Center of Connecticut, LLC owns and operates the Surgical Center of 
Connecticut (“SCC”), located in Bridgeport, Connecticut. A, pp. 16,18-19

2. SCC is a multi-specialty ambulatory surgical facility with two operating rooms and two
procedure rooms. It offers surgical services in specialties including gastroenterology, general 
surgery, orthopedics, neurology, pain management, plastic and reconstructive surgery, 
podiatry and urology. Ex. A, pp. 18-19

3. SCA-MS is an affiliate of Surgical Care Affiliates, Inc. (“SCA”), a publicly-traded company 
that owns and operates two hundred outpatient surgical facilities nationwide. Ex. A, p. 18

4. Prior to October 31, 2016, twenty Connecticut licensed and board certified physicians
(“Physician Owners”) held a majority ownership interest of 51% in SCC. Merritt Healthcare 
Holdings (“Merritt”) concurrently held the remaining minority interest in SCC and managed 
day-to-day operations. Ex. A, pp. 19-20

5. On October 31, 2016, SCA-MS acquired a minority interest of 49% in SCC following 
Merritt’s decision to divest all of its ownership interests and its management role in the 
facility. (Docket No. 16-32128-DTR). Effective, November 1, 2016, SCA-MS assumed the 
day-to-day management of SCC. Ex. A, p. 20

6. The Applicants seek authorization to transfer an additional 11% ownership interest in the 
Surgical Center of Connecticut, LLC to SCA-MS, which will result in SCA-MS holding a 
majority controlling interest in SCC. Ex. A, p. 18

7. SCA is a party to an agreement that will result in the merger of SCA with a wholly-owned 
subsidiary of United Health Group, Inc. (“UHG”). However, the proposed merger will not 
result in any changes to the direct ownership or control of SCA-MS, its operating agreement, 
governing body, day-to-day operations or payer mix. Ex. A, pp. 19, 449-50

8. The Surgical center is currently governed by a Board of Managers consisting of four 
members appointed by the Physician Owners and one member appointed by SCA-MS. 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-MS. Ex. A, p. 441
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9. The current organizational structure of the Surgical Center of Connecticut, LLC is reflected 
below:

The Surgical Center of Connecticut, LLC Ownership/Membership Structure

Ex. A, p. 18, 444

10. The post transaction organizational structure of the Surgical Center of Connecticut, LLC is 
reflected below:

The Post Transaction Surgical Center of Connecticut, LLC Ownership/Membership Structure

Ex. A, p. 444

11. SCA currently owns five1 licensed outpatient surgical facilities in Connecticut. Ex. A, pp. 18,
448-449

12. SCA-MS states that having an ownership interest in multiple affiliated facilities in a given 
area will enhance its ability to:

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

                   
1 SCA’s surgical facilities include: Connecticut Surgery Center (Hartford), Danbury Surgical Center (Danbury), 
River Valley Ambulatory Surgical Center (Norwich), Surgery Center of Fairfield County (Trumbull) and Surgical 
Center of Connecticut (Bridgeport).

Physician Owners 
(51%) 

SCA-Main Street, 
LLC  (49%) 

The Surgical Center of Connecticut, LLC 

Physician Owners 
(40%) 

SCA-Main Street, 
LLC (60%) 

The Surgical Center of Connecticut, LLC 
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13. SCA-MS intends to bring SCC 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. 18

14. SCC has benefitted 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 Applicants dedicated focused instructional time on
infection control, life safety regulations set by the American Society for Healthcare 
Engineering and medication management. Ex. A, p. 451

15. SCA has transitioned SCC from a manual tracking and reporting system to Quantros, an 
electronic system measuring quality performance. The system allows for anonymous entries 
and systematic tracking of incident reporting, along with subsequent corrective actions. Ex. A, 
p. 450

16. In addition to meeting the Accreditation Association for Ambulatory Health Care 
(“AAAHC”) requirements and achieving historically strong results in the state survey, SCC 
has targeted specific areas for improvement through focused quality initiatives. Presently, the 
facility is conducting two quality initiatives including reviews of narcotics and oxygen 
administration. Ex. A, p. 450

17. SCA-MS’s clinical team has also introduced the SCA quality index to SCC. The SCA quality
index benchmarks SCA’s 200+ facilities against each other in the following areas: 

Centers for Medicaid and Medicare Services (CMS) ambulatory surgery center
quality measures;
patient satisfaction;
accreditation status; and 
CMS survey results. 

Ex. A, p. 451

18. The Surgical Center LLC has an agreement with St. Vincent’s Medical Center (“St 
Vincent’s”) in Bridgeport, CT to provide for the orderly transfer of patients who require 
hospitalization in the event of an unanticipated medical complication. Ex. A, pp. 457-461

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, p. 25

20. No changes to surgical services offered at SCC are planned by the Applicants. Ex. A, p. 19
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21. Historical utilization volumes are shown in the table below:

TABLE 1
HISTORICAL UTILIZATION BY SERVICE

Service

Actual Volume
(Last 3 Completed FYs)

CFY 
Volume

FY 2013 FY 2014 FY 2015 FY 2016

Gastroenterology 0 365 818 929

Orthopedics 74 680 834 856

Urology 0 292 586 532

Pain Management 0 88 223 267

General Surgery 0 45 116 105

Plastic  Surgery 0 37 82 94

Neurology 0 23 64 41

Podiatry 0 0 0 1

Total 74 1,530 2,723 2,825

Ex. A, p. 40

22. Projected utilization volumes are shown in the table below:

TABLE 2
PROJECTED UTILIZATION BY SERVICE

Service

Surgical Procedures

FY 2017 FY 2018 FY 2019 FY 2020

Gastroenterology 1,092 1,109 1,125 1,142

Orthopedics 1,071 1,087 1,103 1,120

Urology 663 672 683 693

Pain Mgmt. 300 305 309 314

General 120 122 124 126

Plastics 107 108 110 111

Spine 62 63 64 65

Podiatry 1 1 1 1

Total 3,416 3,467 3,519 3,572

Ex. A, p. 40

23. The projected volume reflects an initial increase of 21% between fiscal years 2016 to 2017.
The Applicants attribute this increase to the implementation of changes including, but not 
limited to, the recruitment of additional medical staff and the move to bring SCC in-network 
with Cigna, United Healthcare and ConnectiCare. Ex. A, pp. 32

24. SCA-MS projects a modest 1.5% increase from fiscal year 2017 onward based upon its
historic experience at surgical centers in Connecticut and nationwide. Ex. A. p. 32
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25. Currently, 10% of SCC’s patient population is comprised of Medicaid patients (see Table 2, 
below). The Applicants project that commercial payers will have a slightly higher proportion 
of the overall payer mix as a result of SCA-MS becoming an in-network provider. The 
Applicants do not anticipate a substantial change in the payer mix as a result of this proposal. 

TABLE 3
APPLICANT’S CURRENT & PROJECTED PAYER MIX

Payer
Current
FY 2016

Projected
FY 2017 FY 2018 FY 2019 FY 2020

Discharges % Discharges % Discharges % Discharges % Discharges %

Medicare* 548 19 567 17 576 17 585 17 594 17

Medicaid* 283 10 301 9 306 9 311 9 316 9

CHAMPUS & 
TriCare

0 0 0 0 0 0 0 0 0 0

Total 
Government

831 29 868 26 882 26 896 26 910 26

Commercial 
Insurers

1,706 60 2,252 66 2,284 66 2,317 66 2,352 66

Uninsured 115 4 120 4 122 4 124 4 126 4

Workers 
Compensation

173 6 176 5 179 5 182 5 184 5

Total Non-
Government

1,994 71 2,548 74 2,585 75 2,623 75 2,662 74

Total Payer 
Mix

2,825 100 3,416 100 3,467 100 3,519 100 3,572 100

Ex. A, pp. 452

26. Consultations are held with SCA-MS’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

27. The cost to purchase an additional 11% ownership interest in SCC is $2,821,212. SCA-MS 
will utilize available cash from operations to finance the equity purchase. Ex. A, pp. 30-31
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28. Surgical Center of Connecticut, LLC had income from operations of $1.8 million in FY 
2016. The Applicants project continued gains of $1.9 to $2 million through FY 2020.

TABLE 4
SURGICAL CENTER of CONNECTICUT, LLC HISTORICAL/PROJECTED REVENUES AND EXPENSES

FY 2016 FY 2017 FY 2018 FY 2019 FY 2020

Revenue from Operations $6,738,258 $7,930,276 $8,049,230 $8,169,969 $8,292,518

Total Operating Expenses1 $4,885,886 $5,968,800 $6,058,332 $6,149,207 $6,241,445

Income/Loss from Operations $1,852,372 $1,961,476 $1,990,898 $2,020,762 $2,051,445
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. 419

29. No incremental financial changes are expected as a result of the proposal. Ex. A, p. 24

30. The proposal will not adversely affect patient health care costs. The proposal will help 
expedite SCC’s participation as an in-network provider with Cigna, United Healthcare and 
ConnectiCare. This will help remove financial barriers to access for patients who would 
otherwise incur out-of-network charges if they chose to obtain surgical services at SCC. Ex. 
A, p. 24

31. 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))

32. This CON application is consistent with the Statewide Health Care Facilities and Service 
Plan. (Conn. Gen. Stat. § 19a-639(a)(2))

33. The Applicants have established that there is a clear public need for the proposal. (Conn. Gen. 
Stat. § 19a-639(a)(3))

34. The Applicants have demonstrated that the proposal is financially feasible. (Conn. Gen. Stat. § 
19a-639(a)(4))

35. The Applicants have satisfactorily demonstrated that the proposal will likely improve quality
and accessibility and maintain the cost effectiveness of health care delivery in the region. 
(Conn. Gen. Stat.§ 19a-639(a)(5))

36. The Applicants have shown that there would be no change in the provision of health care 
services to the relevant populations and payer mix, including access to services by Medicaid 
recipients. Enhanced charity care policies will improve access for the indigent. (Conn. Gen. 
Stat. § 19a-639(a)(6))

37. The Applicants have satisfactorily identified the population to be affected by this proposal. 
(Conn. Gen. Stat. § 19a-639(a)(7))

38. The Applicants’ historical provision of services in the service area supports this proposal. 
(Conn. Gen. Stat. § 19a-639(a)(8))
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39. 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))

40. 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))

41. 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))

42. 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).

The Surgical Center of Connecticut (“SCC”) is a multi-specialty outpatient surgical facility 
located in Bridgeport, Connecticut. SCC has two operating and two procedure rooms that offer 
specialty care in gastroenterology, general surgery, orthopedics, neurology, pain management, 
plastic and reconstructive surgery, podiatry and urology. SCC is currently owned by SCA-MS, a 
subsidiary of Surgical Care Affiliates and twenty Physician Owners. The proposal requests 
authorization for SCA-MS to acquire an additional 11% ownership interest in SCC to assume the 
majority (60%) controlling interest. FF1-FF6

No significant changes in the day-to-day operations of SCC will occur as a result of this transfer 
of ownership. The proposal will preserve access to care at a non-hospital based ambulatory 
surgical provider, which tends to be reimbursed at lower rates than hospital-based services.
Quality of care will be enhanced by SCA’s clinical lead program and through the implementation 
of Quantros, an electronic system designed to measure quality performance. The proposal will 
also improve access to care for patients covered by Cigna, United HealthCare and ConnectiCare, 
as SCC plans to become an in-network provider for these insurers. Further, the Surgery Center 
will continue to serve the Medicaid patient population. FF6; FF12-FF14; FF23; FF29

The proposal will help lower patient costs by removing financial barriers for patients who would 
otherwise incur out-of-network coverage to obtain surgical services. Additionally, SCC will 
benefit from financial synergies through its affiliation with other SCA surgical facilities to help 
lower costs utilizing GPO and improve its ability to negotiate managed care contracts for its 
services. FF2; FF12; 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% ownership interest in The Surgical Center of 
Connecticut to SCA-MS 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
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Olejarz, Barbara

From: Microsoft Outlook
To: 'jfusco@uks.com'; cwallace@ctsurgcenter.com; daniels@chime.org
Sent: Friday, May 19, 2017 9:01 AM
Subject: Relayed: Final Decision

Delivery to these recipients or groups is complete, but no delivery notification was sent by the 
destination server: 
 
'jfusco@uks.com' (jfusco@uks.com) 
 
cwallace@ctsurgcenter.com (cwallace@ctsurgcenter.com) 
 
daniels@chime.org (daniels@chime.org) 
 
Subject: Final Decision 
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