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LONSTITUTION CEALTHCARE STRATEGIES, LLU

CERTIFICATE OF NEED APPLICATION

Connecticut Eye Surgery Center South, LLC
&
AmSurg Holdings




May 16, 2013

Steven Lazarus TEALTH CARE aroE
Department of Public Health Ofﬁce of Health are Access

410 Capitol Avenue, MS#13HCA A N —

P.0 Box 340308 L een e

Hartford, CT 06134-0308 “Peturned m%

’gbﬁﬁmmﬁ‘“ﬁcﬁ}

Re: Certificate of need application for transfer of membership interests between existing
owners of Connecticut Eye Surgery Center South, LL.C

Dear Steve;

Enclosed please find an original and four copies of the certificate of need application with
respect to a change in ownership of Connecticut Eye Surgery Center South, LLC (the
“Center”) involving a transfer of two percent (2%) membership interests from existing
physician owners to AmSurg Holdings, also an existing owner of the Center. In addition
to the hard copy documents we also have included an electronic copy of the application
and all attachments.

If you have any questions or require additional information regarding this certificate of
need application, please do not hesitate to contact me directly.

Sincerely,

/John D. Newman
Senior Vice President & General Counsel
Constitution Healthcare Strategies, LLC
Advisors to Connecticut Eye Surgery Center South, LLC

Enclosures: 6
Cc: Samuel Sprotzer, M.D
Loredana Senetcen, R.N.
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_ AFFIDAVIT OF PUBLICATION

STATE OF CONNECTICUT
ZC'ounry of Néw Haven

1. Barbara Colello of New Haven, Connectlcut bemg duly sworn, do depose and sa} that Tam -
a Sales Representative of the New Haven Register, and that on

(3
the followmg date gjﬁf/ff 5%?”? ﬁ‘.ﬁ;‘{.?./{”?f....to Wit o SCTOPRIRIINS e

there was pubhshed in the reguiar dally edmon of the sr:ud newspaper an

,___,,,_.M
 PUBLIC NOTICE

Statute Reference

a

advertlsement,

“Begtion 198 - 638, C.G.8, B,

And that the newspaper extracts hereto annexed were clipped from each of the -

above-named issues of said newspaper.

Subscribed and sworn to this CX? ceorn. day of W\Q"J\ 20.13 Betore me.




Application Checklist

Instructions:

1. Please check each box below, as appropriate; and
2. The completed checklist must be submitted as the first page of the

CCN application.

X

Attached is the CON application filing fee in the form of a
certified, cashier or business check made out to the “Treasurer
State of Connecticut” in the amount of $500.

For OHCA Usie-Only:

e

Note:

Attached is evidence demonstrating that public notice has been
published in a suitable newspaper that relates to the location of
the proposal, 3 days in a row, at least 20 days prior to the
submission of the CON application to OHCA., {OHCA requests
that the Applicant fax a courtesy copy to OHCA (860) 418-
7053, at the time of the publication)

Attached is a paginated hard copy bf the CON application
including a completed affidavit, signed and notarized by the
appropriate individuals

Attached are completed Financial Attachments I and 1I.

Submission includes one (1) original and four (4) hard copies
with each set placed in 3-ring binders.

A CON application may be filed with OHCA electronically
through email, if the total number of pages submitted is 50
pages or less. In this case, the CON Application must be

emailed to chca@ct.gov.

Important: For CON applications(less than 50 pages) filed

=

electronically through email, the singed affidavit and the check
in the amount of $500 must be delivered to OHCA in hardcopy.

The following have been submitted on a CD
1. A scanned copy of each submission in its entirety, including
all attachments in Adobe (.pdf) format.

2. An electronic copy of the documents in MS Word and MS
Excel as appropriate.

000006




State of Connecticut
Office of Health Care Access
Certificate of Need Application

Instructions: Please complete all sections of the Certificate of Need (“CON™)
application. If any section or question is not relevant to your project, a response of “Not
Applicable” may be deemed an acceptable answer. If there is more than one applicant,
identify the name and all contact information for each applicant. OHCA will assign a
Docket Number to the CON application once the application is received by OHCA.

Docket Number:
Applicant:
Contact Person:

Contact Person’s
Title:

Contact Person’s
Address;

Contact Person’s
Phone Nuniber:

Contact Person’s
Fax Number:

Contact Person’s
Email Address:

Project Town:

Project Name:

Statute Reference:

Estimated Total Capital Expenditure:

TBD

Connecticut Eye Surgery Center South, LLC
Robert McCullough

Vice President

20 Burton Hills Bowlevard, Nashville, TN 37215

(615) 665-1283

(615) 665-0755

mccullough@amsurg.com

Milford

Connecticut Eye Surgery Center South, LLC

Section 19a-638, C.G.S.

$417,695.00
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1. Project Description and Need: Change of Ownership or Control

a. Please provide a narrative detailing the proposal,
Connecticut Eye Surgery Center South, LLC (the “Center”) is an ambulatory
surgery center that provides ophthalmic surgical procedures and is located at 60
Wellington Road, Milford, CT 06460. Please see the attached license on exhibit

3(c).

The Center is currently owned by AmSurg Holdings, Inc. (49%) and physician
members (51%). This Application involves a transfer of membership interests
between existing owners of the Center. There will be no change in the roster of
owners of the Center; AmSurg Holdings, Inc. (“AmSurg”™) now wishes to acquire
an additional 2% membership interest in the Center. The membership interests
transferred to AmSurg are to be derived from a proportionate dilution of the
existing physician owners’ membership interests in the Center. All the physician
owners will continue to be members of the Center. The transaction will result in
AmSurg holding a majority of the membership interests in the Center. AmSurg
will pay the physician owners the purchase price set forth in this Application as
fair market value consideration for the membership interests, which price has
been determined by arms’-length negotiation and is consistent with industry
norms. None of the physician members will individually hold mote than a 10%
interest in the Center post-closing. AmSurg is owned 100% by AmSurg Corp.,
which is a publicly traded company. The transaction will not result in 2 new
owrer in the Center. There will be no changes in the Center’s business operations,
scope of services or patient service volumes as a result of the transaction.

Concurrent with the closing, the Center will merge, as permitted by Connecticut
law, into a Tennessee limited Hability company. This will not affect or alter any of
the terms for the Center’s operations. The Center will retain the same name and
federal tax identification number. This change is being undertaken solely to
streamline corporate administration of the Center consistent with AmSurg’s other

affitated centers.

b. Explain how each Applicant determined need for the proposal and discuss the
benefits of this proposal for each Applicant (discuss each Applicant separately

in separate paragraphs).

This Application involves a transfer of ownership interests pursuant to existing
business undertakings between the existing owners of the Center. It does not affect
the Center’s scope of services or patient volumes.
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€.

Provide a history and timeline of the proposal (e.g., When did discussions
begin between the Applicants? What have the Applicants accomplished so

far?).

AmSurg previously purchased a 49% minority membership interest in the Center
on December 1, 2012, This initial purchase was addressed in the OHCA
Determination No. 12-31783-DTR. Under the terms of the Membership Interest
Purchase Agreement, dated December 1, 2012, between the parties, the physician
members agreed to afford AmSurg an option at a later date to acquire an additional
2% membership interest in the Center subject to OHCA approval. AmSurg now
chooses to exercise this option. The Applicants intend to close on AmSurg’s
purchase of the 2% membership interest as soon as practicable following CON
approval from OHCA. The purchase price will be paid in cash at the closing.

List any changes to the clinical services offered by the Applicants that result
from this proposal, and provide an explanation.

The service area of the Center will remain the same as at present and it will
continue to operate in the space it currently leases. The Center participates in the
Medicare and Medicaid programs and contracts with a number of third party
payers. There will be no change in the Center’s services, patient population or
payer mix as a result of this transaction,

Neither AmSurg nor the Center will influence the Medica! Director of the Center
or the physicians utilizing the Center with respect to their independent medical
judgment in providing direct cate to patients of the Center. The current Amended
and Restated Operating Agreement of the Center provides, and the operating
agreement of the Center will continue to provide, that nothing contained in the
operating agreement of the Center shall limit the independent medical judgment of
any practicing physician with staff privileges at the Center with regard to the
providing of patient care. The Operating Agreement of the Center is attached as

Exhibit 1 (h).

Describe the existing population served by the facility changing ownership or
contrel, and how the proposal will impact these populations. Include

demographic information as appropriate.

The Applicant currently serves the communities of Milford and adjacent
communities. No change in the Center’s patient base will occur as a result of this

transaction.

Describe the transition plan and how the Applicants will ensure continuity of
services. Provide a copy of a transition plan, if available.

The transaction will not impact the Center’s staffing or operations and will not
require any transition planning.
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g. For cach Applicant (and any new entities to be created as a result of the
proposal), provide the following prior to and after this proposak

i. Legal chart of corporate or entity structure including all affiliates.
if. List of owners and the % ownership and shares of each.

Please see Exhibit I (g).

h. Provide copies of all signed written agreements or memorandum of
understanding, including all exhibits/attachments, between the Applicants
related to the proposal. Note: If a final version is not available, provide a draft
with an estimated date by which the final agreement will be available,

Please see the executed Membership Interest Purchase Agreement at and the
Center’s current Operating Agreement appended as Exhibit 1(h). Also attached in
Exhibit 1(h) is the Center’s proposed amended and restated Operating Agreement
as a Tennessee limited liability company.

2. Quality Measures

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

Please see attached Exhibit 2(a), containing the curriculum vitae for each of the
Center’s medical director and center director.

b. Explain how the proposal contributes to the quality of health care delivery in
the region.

This transaction allows AmSurg to acquire additional membership interests in the
Center and is consistent with AmSurg’s consolidated reporting of the Center’s
operations. AmSurg already has committed its expertise as a national management
company to the Center’s operations and this will continue after the transaction,

3. Organizational and Financial Information

a. Identify the Applicant’s ownership type(s) (e.g. Corporation, PC, LL.C, etc.).
Connecticut Eye Surgery Center South, LLC js a Connecticut limited liability
company. AmSurg Holdings Inc. is a wholly owned subsidiary of AmSurg Corp.,
a publicly traded company. Concurrent with the closing, the Center will merge, as
permitted by Connecticut law, into a Tennessee limited liability company of the
same name, as noted above. This reorganization is initiated solely as a redomicile
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of the limited liability company to facilitate governance consistent with AmSurg’s
other affiliated Centers, but this will not affect the substance of the Center’s
operations or business organization.

. Does the Applicant have non-profit status?
{-} Yes (Provide documentation) {X} No

- Provide a copy of the State of Connecticut, Department of Public Health
license(s) currently held by the Applicant and indicate any additional
licensare categories being sought in relation to the proposal.

Please see attached Exhibit 3 (c).

. Financial Statements

i. Ifthe Applicant is a Connecticut hospital: Pursuant to Section 16a-644,
C.G.8., each hospital licensed by the Department of Public Health is required
to file with OHCA copies of the hospital’s audited financial statements. If the
hospital has filed its most recently completed fiscal year audited financial
statements, the hospitel may reference that filing for this proposal.

.

ii. If the Applicant is not a Connecticut hospital (other health care facilities):
Audited financial statements for the most recently completed fiscal year.
If audited financial statements do net exist, in leu of audited financial
statements, provide other financial documentation (e.g. unaudited
balance sheet, statement of operations, tax return, or other set of books.)

Please see the 2012 tax return, balance sheet and income statement, attached
as Exhibit 3 (d) (i)
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¢. Submit a final version of all capital expenditures/costs as follows:

Table 2: Proposed Capital Expenditures/Costs

Medical Equipment Purchase $
Imaging Equipment Purchase
Non-Medical Equipment Purchase
Land/Building Purchase *

| Construction/Renovation **

Other Non-Construction (Parchase of Membership Interest) $417,695.00

Total Capital Expenditure (ICE) $417,695.00

Medical Equipment Lease (Fair Market Valug) *++

Imaging Equipment ] ¢ase (Fair Market Value) ***

Non-Medical Equipment Lease (Fair Market Value) ***

Fair Market Value of Space *#*

Total Capital Cost (TCC) ' $

Total Project Cost (TCE + TCC) s

Capitalized Financing Costs (Informational Purpose Only)

Total Capital Expenditure with Cap. Fin, Costs § 417,695.00

* If the proposal involves a land/building purchase, attach a real estate property appraisal including the

amount; the useful Iife of the building; and a schedule of depreciation.

** If the proposal involves constructior/renovations, attach a description of the proposed butlding 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
ot invoice; schedule of depreciation; useful life of the equipment; and anticipated residual value at the end

of the lease or loan term.

f. 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.

Not applicable. The purchase price will be paid by AmSurg using its working
capital.

g. Demonstrate how this proposal will affect the financial strength of the state’s
health care system,

The proposal is consistent with AmSurg’s ongoing commitment to the Center. It
will have no other impact on the Center or the delivery system as a whole.

4. Fatient Population Mix: Current and Projected

000012




a. Provide the carrent and projected patient population mix (based on the
number of patients, not based on revenue) with the CON proposal for the

proposed program.

Table 3: Patient Population Mix

Current** Year 1 Year 2 . Year3
FY wek W . FY*'!N: FY XY FTY***
Medicare* 4255 4298 4341 4384
Medicaid* ' 167 169 170 172
CHAMPUS & TriCare 5 5 3 5
Total Government 4427 4471 4516 4561
Commercial Insurers* 2733 2760 2788 2816
Uninsured 35 35 36 36
Workers Compensation 21 2 2 2
Total Non-Government 2770 2798 2826 2854
Total Payer Mix 7197 7269 7342 7415
* Inclndes managed care activity.
** New programs may leave the “cirrent” column blank.
*#% Fill in years. Ensure the period covered by this table corresponds to the period covered in the

projections provided.
b. Provide the basis for/assumptions used to project the patient population mix.

The patient population mix is based on the Center’s established operations and
will not change as a result of this proposal.

3. Financial Attachments { & 11

a. Provide a summary of revenue, expense, and volume statistics,
without the CON project, incremental to the CON project, and with
the CON project. Complete Financial Attachment I, (Note that the
actual results for the fiscal year reported in the first column must
agree with the Applicant’s audited financial statements.) The
prejections must include the first three full fiscal years of the project.

The completed Financial Attachments for the Total Facility have been
provided. Please see Exbibit 5a.
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b.

€

Provide the assumptions utilized in developing Financial Attachment
I (e.g., full-time equivalents, volume statistics, other expenses, revenue
and expense % increases, project commencement of operation date,

efc.).

Revenue Assumptions

The total payer mix will remain constant through the projection of
FY2015,

Payer Percentage
Non-Government 59.68%
Medicare 37.39%
Medicaid 2.93%

Net patient service revenue has been conservatively projected to increase
1% each year. This is consistent with the Center’s historical operations.

Expense Assumptions

Operating expenses are projected to increase 2.5% each year with or
without the CON, based on historical trends.

FTE Assumptions

There will be no change in the number of F1E’s utilized by the center.
Identify the entity that will be billing for the proposed service(s).

The Center will continue to bill for its services in its own name. Currently,
the Center engages a third party billing company, Constitution Billing &
Financial Services, LLC, to perform billing services for it. This
arrangement will continue unaffected by this transaction.

As a result of the propesal, will there be any change to existing
reimbursement contracts between the Applicants and payers (e.g.
Medicare, Medicaid, commercial)? Explain,

There will be no changes to the existing reimbursement contracts, as there
will be no change in the identity of the Center or the scope of its services.

10
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& Provide the minimum number of units required to show an
incremental gain from operations for each fiscal year.

The minimum number of cases required to achieve an incremental gain
from operations is less than the current center volume and the volume
projections used in the proposal. The Center is profitable, its case
volumes are well in excess of break even levels and this will not be

impacted by the proposal.
Projected Volume 2013 2014 2015
Cases 7,269 7,342 7,416
Minimum Volame
Required to Break Even 2013 2014 2015
Cases 4,543 4,610 4,679

Mirimum Volume
Required to Achieve an

Incremental Gain 2013 2614 2615
Cases 4,544 4,611 4,680
f. Explain any projected incremental losses from operations contained

in the financial projections that result from the implementation and ,
operation of the CON proposal.

Not applicable. There are no anticipated incremental losses from operations for
the proposal, ‘

g Deseribe how this proposal is cost effective.
This proposal results in no change in Center operations and will have no impact

on the Cenler’s cost-effectiveness. No additional expenses are incurred by the
Center, and the Center will continue to be a cost-effective provider,

11
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AFFIDAVIT

Applicant. Connecticut Eve Surgery Center South, LLC

Project Title: Change of ownership of existing outpatient surgical Center
. Robert Mwullg_;_ Vice President

(Individual's Name} .

of Connecticut Eve Surgery Center South being duly sworn, depose and state that
Connecticut Eve Surgery Center South, LLG 's information submitted in this

(Hospital or Facility Name)

|

Certificate of Need Application is accurate and correct to the best of my knowledge,

M’M&/L s

Signature Date

Subscribed and sworn 1o before me on % Gon ! ; S 1D

iy,

N "y,

‘2&< ,/%iu@g e s&"@ »L"* G " gm&-'?-i%
YC’ g 7 BTE ™,
—y 3

e

T QOF %’-:
Notary PublicfCommissioner of Superior Court E* TESON%%SYEE *5
: _ %2, pusLic SSF
My commission expires: Yo, R 20 (in ”%ﬂwq\ﬁ &
Cy 1 Uy OF DRGS
Wttty

00c016
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

This Membership Interest Purchase Agracment
(the “Agreement™), dated as of Decamnber 1, 2012, is by
and among AmSwg Holdings, Inc, a Tennessee
corperation (“AmSurg”), and ihe members of
Connecticut Eye Surgery Center Sowth, LLC, a
Connecticut limited liability company (*CESCS™), set
forth on the signatwre psapes atfached hereto
(individually “Orwner™ and collectively, the “Owness"),

WHEREAS, CESCS owns and operafes an
ambulatory surgery center Jjocated in  Milford,
Conmectiout (the “Center”);

] WHEREAS, esch Owner currently owns the
membership interests in CESCS set forth on Exhibit A,
representing & total of 100% of the membership interests
of CESCS;

WHEREAS, AmSurg desires to purchase
from the Owners, and the Owners desire to sell to
AmSurg, upon and subject to the terms and conditions
contained in this Agreement, the membership interests
in CESCS so designated on Exhibit B-1 fthe “Initial
Purchased Intergsts”), resulting in AmSurg owning &
49% membership interest in CESCS, and the Owners
(other than Theodore Krawiec, MD. (the “Founding
Member®)) who shall ne longer be an Owner of
CESCS) owning a cofieciive 51% membership interest
in CEBCS (the “Initial Closing™); .

WHEREAS, subject to and upon the approval
of the State of Connecticut Deparfment of Public Health
{“DH"} ol 8 Transfer of Ownership Certificate of Need
tegarding the transfer of a 2% membership interest in
CESCS by the Owners other than the Feunding Member
to AmSurg, which would constittte a transfer of
malotity ownership control o CESCS, and the
subsequent reotganization of CESCS as described inthe
next paragraph (collectively, the (“CON'Y), Owners
(other than the Founding Member) desire to grant to
AmSurg the right to purchase from the Owners, upon
and subject to the ferms and conditions contained in this
Agreement, ithe membership interests in CESCS so
designated on Exhibit B-2 (the “Additional Purchased
Interests” and coliectively with the Initial Purchased
Inferesi, Lhe “Purchased Inlerests™), which would result
in AmSwmg owning a 51% membership interest in
CESCS, and lhe Owners (other than ihe Founding
#ember) owning a colleciive 49% membership interest
in CBSCS (the “Additional Closing” and collectively,
with the Initial Closing, the *Closings™); and

WHEREAS, immediately following the
Additional Closing, if any, AmSurg and the Owners

would effect the merper of CESCS with and into
Connecticat Eve Swurgery Center Sounth, LLC, a
Tennessee limited liability company (the “LLC®), in
connection with which the LLC shail be the surviving
entity {the “Merger™).

NOW, THEREFORE, in consideration of the
premises and the mutual representations, waranties and
covenants of the parties hereinafier set forth, the parfies
agree as follows:

1. PURCHASE AND SALE OF
MEMBERSHIP INTEREST

1.1 Purchiase and Sale of Membership Interest

by AmSurg From the Owners,

{(a) Subject t the terms and conditions of this
Agreement, at the Initial Closing, the Owners shall sell,
transfer, convey, assign and deliver to AmSurg and
AmSurg shalt purchase, acquire and accept from the
Owners, the Initial Purchased Interests as set forth on
Exhibit B-1. The Initial Purchased Inferests shall be
fransforred fo AmSurg free and clear of any and all
morigages, pledges, liens, sevurity inierests, charpes,
¢laims, encumbrances and rights of third parfies
whatsoever,

{b) I, following the Iniiial Closing, AmBurg
notifies the Owners that it desires to purchase the
Additional Purchaged Inferesis, subject to the terms and
conditions of this Agrecrent, as zoon as reasopably
practicable following receipt of DPH approval of the
CON (and in any event within ten (10) days of receipt of
such approval) AmSurg shall purchase the Additions]
Purchased Intercsts from the Owners. The Owners shajl
sefl, transfer, convey, assign and deliver te AmSurg and
AmSurg shall purchase, acquire and aceept from the
Owners, the Additional Purchased Interests as set forth
on Exhibit B-7. The Additional Purchased Interests shall
be transferred to AmSurg free snd clear of any and ajl
mortgages, pledges, liens, security inferests, charges,
claims, encumbrances and rights of third parfies
whatsoever.

1.2 Lisbilities of CESCS, The Qwners will
ensure that sefficient cash remains in the Center's
operating accounts on the Tnitial Closing Date to pay; (i)
the full amount of all ouistanding, unpaid checks of
CESCS as of the Initial Closing Date {the “Quistanding
Cheaks"): (i3} amounts due fo vendors that bill CESCS
less often than quarterly and relate to periods prior to the
Initial Cloging Date (the “Vendor Payments™); (iii)
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accrued payroll amounts doe o the persomnel working at
the Center and relating to periods prior fo and through
the Iniial Closing Date, including tax, pension end
bonus payments (“Accrued Liabilities™), and (iv) the
necounts payable of CESCS as of the Initial Closing
Date (the “A/P™) with a due date prior to the Initial
Closing Date or, in the absence of & definitive due date,
with an invoice date greaier than or equal fo 31 days
prior to the Initial Closing Date. In the absence of a
definitive invoice date for any of the A/P, the common
carrier’s bill of lading or the date of completion of
services rendered will substitute es the fnvoice date,
The Ouistanding Checks, Vendor Payments, Accrued
Liabilfties and A/P are each set forth on Schedule 12
aftached herefo. Amy cash in exeess of the amommt
required to be retained by the Center pursuant to this
Section 1.2 shall be distributed to the Owners as soon as
reasonably practicabls following the Initial Closing
Date,

2. PURCHASE PRICE

The purchese price {the “Purchase Price™) shall be paid
in cash as foliows (i) $16,804,305 at the Initlal Closing
to the Owners in considerafion of the tansfer of the
Initial Porchased Intercsis as described on Exhibit B-1
(the “Initial Purchase Price™ and (i) $417,695 at the
Additional Closing, if eny, t the Ownets in
constderation of the transfer of the Additional Purchased

. Interests as described on Exhibit B-2 (the “Additional
Purchase Price™). At the Initial Closing Date, CESCS
shall have no ontstanding principal oblipations or
acorued interest for bomowed money or capitalized
leeses.

3, CLOSING

3L Initial Closing. The Initfal Closing of the sale
and purchase of the Initial Purchased Interests shall take
place at the offices of Bass, Berry & 8ims FLC on the
date hereof (the “Initial Closing Date”™). The Initial
Closing shail be effective as of 12:01 a.m., Eastemn time,
on the date hereof (the “Initial Closing Effective Date™).

3.2 Additional Closing. The Additional Closing
shall take place ni the offices of Bass, Berry & Sims
PLC as soon as reasonably practicthie following receipt
of DPH appravat of the CON (and in any event within
ten (10) days of receipt of such approval) (the
“Additional Closing Date”). The Closing shall be
effective as of 12:01 am, Eastern time, on the
Addifional Closing Date (the “Additional Closing
Effective Date™),

3. Obligations of fhe Parties at the Injtial
Closing,.

(2) At the Initial Closing, AmSurg shall
deliver to the Gwners:

)] By cash, check or wire
transfer of immediately available fimds, esch
suck Cwner's respective portion of the Tnitial
Purchase Prige as specified on Exhibit B-1:

(i} a certificate of the Secretary
of AmSurg, certifying that the Board of
Directors has authorized the execufion,
delivery end performance of this Agreement
and the other docurnents referred fo hersin to
be executed by AmSurg, and the
consummation of  the transactions
contemplated hereby;

(i) a cerlificate of AmSurg
certifying as to the acouracy of the
represeriations and waranties of AmSurg at
and as of the Initial Closing and that AmSurg
has performed or complied with all of the
COVeRanis, agreements, terms, provisions and
conditions to be performed or complied with
by AmSu1g at or before the Initial Closing;

{iv) the Amended end Restated
Operating Agreement of CESCS (the “CHSCS
Operating  Agreement”), duly oxecuted by
AmBurg; and :

{v) such other centificates and
documents as Ownets or their counsel may
reasonably request.

{b) At the Initial Closing, the Owners
will deliver to AmSurg:

(i) a ceriificaie of the Owners,
certifying that the Owners have suthorized the
sxecution, delivery and performance of this
Apgreement and the other documents referred io
herein to be executed by CESCS and the
Owners, and the consummation of the
trangactions contemplated herehy;

{ii} such endorsements,
assignments and other pood and sufficient
instumenis of cooveyance and transfer, in
form and substance reasonably satisfactory to
AmButg, as shell be effecive to vest in
AmSurg ali of the Owners title to and interest
in the Initisl Purchased Interests and
simultanecusly with such defivery, will take
such steps ng may be necessary to put AmSurg
in actual possession and control of the Initizl
Purchased Interests;

(i} e certificate of each of the
Owners certifying as to the accuracy of
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34,

Owniers representations and warrantics at and
as of the Initia! Closing and that the Dwners
have performed or complied with all of the
covenants, agreements, terms, provisions and
conditions to be performed or complied with
by each of them at or before the Inital
Closing;

(iv) termination of tha! certain
Managenient Services and Administrative
Suapport Agreement, dated September 1, 2007,
by and between CESCS md CSC, in form
acceptable to AmSurg;

{(v) the Ancillary  Services
Agreement, by and between CESCS and
Constitution Billing and Financial Services,
LLG, duly execufed by Constifution Billing
and Financial Services;

{vi) the CESCS  Operating
Apgreernent, duly executed by the Qwners:

(vii} the Second Amendment to
Lease, duoly executed by Connecticut Yankee
Council, Inc., Boy Scouls of America, as
Landlord, and CESCS;

{viil) & clalms history showing, at
a minimum, open, closed and teserved
incidents and claims involving the Center
during the previous five (5) ysars prior fo the
Initial Closing Date or since the dafe of
opening of the Center, if sooner; and

- (ix) such other certificates and
documents &s the Owners or their counsel may
reasonably request.

Obligations of the Parties Relaied to the

Agditional Closing.

I, following the Initial Closing, AmSarg

notifies the Owners that it desires to purchase the
Additional Purchased Interests, AmSurg and the Owhers
shall cooperate with one another and use their, and shall
cause CESCS to use its, commercialfy reasonable efforts
to obtain DPH approval of the CON, Concurrent with
the Additional Closing and the reorpanization of CESCS
us & Tengessee limited lability cotupany, the L1.C shall
apply for a new outpatient surgery center license (the
“License™) with the DPH based on the change of
ownership of CESCS and ity reorganization. The partics

will

cooperate  with one enother and will use

commercially reasonable offorts fo obiain such License
from the DPH.

3.5

Addifional Closing.

{a) At the Additiena! Closing, if any,
AmSurg shall deliver to the Owners (other then the
Founding Member):

4 by cash, check or wire
transfer of immediately available finds, sach
such Owner's respective portion of the
Additiona] Purchase Price ms specified on
Exhibit B-2:

{if) & cerfificate of AmSurg
cerfifying as to the acowrscy of the
representations and warranties of AmSurg at
the Initial Ciosing and as of the Additional
Closing and that AmSwy hes performed or
complied with all of the covenants,
agrecments, terms, provisions and conditions
to be performed or complied with by AmSurg
at oz before the Additional Closing;

{iif) an executed copy of the
Artticles of Organization of the LLC, issued by
the Secretary of State of the Stals of
Tennesses;

{iv) the Operating Agreement of
the LLC (the “LLC Opersting Agreement”),
duly executed by AmSurg; and

{v) such other certificates and
documents as the Owoers (other than the
Founding Member) or their counsel may
reasonably request.

)] At the Additional Closing, if any,
Owners (other than the Founding Member) will delives
o AmSurg:

(H such endorsements,
assipnments and other good and sufficient
instruments of comveyance and transfer, in
form snd substance repsonably satisfaciory w
AmBurg, as shall be effective to vest in
AmSurg all of Owners’ title o and Mterest in
the Additfonsl Purchased Interests and
simultaneonsly with such delivery, will take
such sieps as nay be secgesary o pul AmSurg
in uclual possession and control of the
Additional Purchaged Interests;

{if) 4 certificate of each of the
Owners (other than the Founding Member)
certifying as to the accuracy of such Owner’s
individual representations and warranties set
forth in Article 5 hereof at the Initial Closing
and as of the Additional Closing and thar such
Owners have performed or complied with all
of the covenants, agreements, terms,
provisions and conditiops to be perfonmed or
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complied with by each of them af or before the
Additional Closing;

(il the LLC Operating
Apreement, duly executed by each of the
Qwners {other than the Founding Member);

(fv) such other certificates and
documents az AmSurg or s counsel may
reasonably reguest.

3.6. Merger of CESCS. Immediately following
the Additional Closing, AmSurg and Owners (other than
the Founding Member) shall uss their commercially
reasonable best efforis to causs a Certificate of Merger
to be filed by CESCS and the LLC with the Secrctary of
State of the State of Connectiout and Articles of Merper
1o be filed by CESCS and the LLC with the Secretary of
State of the State of Tennesses, thereby causing CESCS
to merge with and into the LLC. Bach of AmSurg and
the Crwaers (other than the Founding Member) hersby
authorizes the Officers of the LLC to exccutc and file
the Certificate of Merger with the Secretary of State of
the State of Conpecticut and the Articles of Merger with
the Secretary of State of the State of Tennossee and to
take all actions they desmn reasonably necessary fo
copsumimate the merger.

4. REPRESENTATIONS AND
WARRANTIES BY THE OWNERS

The Owners, joiutly and severally, represent
and warrant as foliows:

4.1, Organization. CESCS is a lmited liability
company duly formed and validly existing under the
laws of the State of Connesticut, with full power and
authority to conduct its business as now conducted and
ta own, Jease or operate its propertics and assets as now
owned, leased or operated.

4,2, No Violatioa. Except as set forth on Schedule
4.2, the execution and delivery of this Agreement by
Cwaers does nof, and the consumpmation of the
transactions contemplated hereby will not, (a) viclate
any provision of, or result in the creation of any lien or
security interest under, any sgroement, indenturs,
instrument, lease, security apreement, morigage or len
to which CESCS is a party or by which any of CESCS’s
assets or properties are bound, which violation or Hen
would have a material adverse effect on the business or
operations of CESCS; (b) violate any provision of ths
articles of organization or operating agreement of
CESCS; (c¢)violate any order, arbitration award,
Jjudgment, writ, Injunction, dacree, stahwe, mle or
repulation applicable to CESCS, which violation would
bave a material adverse effect on the business or
operations of CESCS; or (d)violate any other

contractnal or Jegal obligation or restriction to which
CESCS is subject, which violation would have a
malcriunt adverse effect on the business or operations of
CESCS.

4.3, Expenses of Operating the Center,
Schednle 4.3 sets forth all of the curvent expenses of
CESCS, including the expenses of opstating the Center,
and also reflects the manner in which the operating
expenses of the Center will be allocated on a going
forward basis,

44, Financial Information. Owoers  have
deliverad to AmSurg: (a} statements of charges and cash
receipts for CESCE by month for the vear ended
Decernber 31, 2011 and the six months ended Jung 390,
2012, (b) modified income ftax basiz wmaudited
statememts of income for CESCS for the vear ended
December 31, 201¥ and the six months ended June 30,
2012, {c)a modified income tex basis unaudited
balance sheet of CESCS at June 30, 2012, and
(d) details of outstanding patient accounts receivabic for
CESCS as of June 30, 2012 (hersinafter colectively
referred to as “Financial Information™), all of which are
attached ss Schedule 4.4, The Financial Information
fairly presents the assets, liabilities, financial condition
and results of operation of CESCS as at the respective
dates thereof and for the periods therein referred to,
prepared on & modified income tax basis and accurately
teflects in 2l maferial tespects the revemyes and
expenses of CESCS for the perinds covered therehy.

The Financial Information reflects the econsistent

application of such accounting principles throughout the
periods involved.

45 Ownership of Center Assets, Except as set
forth on Schedule 4.5, CESCS owns or has a valid
leasehold interest in all of the assels comprising the
business operations of the Center, fangible or intangible,
recorded or unrecorded, of whatsoever type, kind,
deseription or mature (the "Center Asseis™), free and
¢lear of all mortgages, pledges, hiens, security interests,
conditional sale agresments, charges, encumbrances and
rights of third parties, and no conditions exist which
could give tisz to any such mortgape, pledge, Yen,
security interest, defect, charge, encumbrance on, or
right of any such third party to, the Cenior Assets.

Schednle 45 contains an  accurate  and
complete deseription of CESCS's tangible property,
which includes, but is not Jimited to, furniture, fixtures
and equipment owned by CESCS, and excludes supplies
and inventory, and which is ali of the tangible property,
axcluding supplies and inventory, which is in any way
necessary to the continued operation of the Cemter as it
iz now being conducted. Except as set forth on Schedule
45, a]l of the Center Assets are in good working
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condition and repair, normal wear and tedr excepted,
and are adequate for the uses for which they are
intended, Schedule 4.5 also sets forth the curtent book
value of all equipment included in the Cenier Assets.

4.6, No Liabilities or Adverse Conditions. Except
as and to the extent of the amouwnts specifically reflected
in the Financial Information and for obligations incurred
in the ordinary course of business since June 30, 2012,
CESCS does not have any liahiliiies or obligations of
any nafure, whether absclute, accrued, contingent or
otherwise and whether doe or fo become due {(including
without limitation Habilities for taxes and interest,
penalties and other charges payable with respect
thereto).

Furthermore, CESCS does not know or have
reason fo know of any basis for the assertion against
CESCS of any such liability or obligation of any nature
not fully reflected in the Financial Information. There
are no conditions existing with respect to any of
CESCS’s facilities, properlies, assefs or personnei,
which might materially and adversely affect any of
CESCS’s properties or business,

4.7, Absence of Certaln Changes. Since June 30,
2012, CESCS has not:

{a) suffered any matetial adverse change
in its finsneial condition, assets, Habilities or business,
or suffered any material casuaity foss (whether or not
insured);

() made any change in its bosiness or
operations or in the manner of conducting iz business,
other than changes in the ordinary course of business;

() incurred any obligatians or Habilities
(whether absofute, scerued, contingent or otherwise and
whether due or o become due), except items incurred in
the ordinary course of business and consistent with past
prantice, or made any chanpge in any asspmptions or
methods of calculating any bad debt, contingency or
other reserve;

(d paid, discharged or satisfied any
claim, Yien, encumbrance or lability (whether absolute,
accrued, contingent or otherwise and whether dues or to
become due), other than claims, liens, encumbrances or
liabilities:

(i} which are reflected in the

Financfal Information and which were paid,

discharged or satistied since the date thereof in

the ordinary course of business consistent with
pas{ practice, or

(i} which were incurred and
paid, discharged or satisfied since June 30,

2012 in the ordirmj' course of business
congistent with past practice; ’

(e) written off as uncollectible any notes
or accounts recefvable ar any portion thereo, except for
immaterial write-offs made in the ordinary course of
bosiness consistent with past practice;

& canceled any other debis or claims, or
waived any rights, of substantial value;

® sold, transferred or conveyed any of
its properties or assets, except in the ordinary course of
bustness consistent with past practice;

() made any capital expenditures or
commitments in excess of $20,000 in the aggregate for
replacements or additions to property, plant, squipment
or intangible capita assets;

{n declared, paid or made or set aside
for payment of, any distibution in respect of its
outstanding equity inferests other than disiributions
made in the ordinary course of business consistent with
past practice, or directly or indirectly redeemed,
pucchased or otherwise acquited any of its equity
interests;

{{ made amy change in any method of
accounting or accounting practice;

(o granted  any increase in  the
compensation of any officer, employee or apent of
CESCS, (including without limitation any inctease
pursuant to atty borus, pension, profit sharing or other
plan or commitment), other than increpses in the
ordinary course of busincss oconsistent with past
practice, or adopted any such plan or other arrangement;
and e such increase or the adoption of any such plan of
arrangement, is planned or required; and

(3] agreed, whether in  writing or
otherwise, fo lake any action described in this
Section 4.7. :

4.8. Taxes. CESCS has filed all federal, state and
local faz retums required to be filed by CESCS through
the date hereof {or has obtained a velid extension) and
has paid al} taxes and assessments (ncluding without
limitation income, exocise, unemployment, social
security, occupation, franchise, property, sales and nge
texes, services taxes, impor duties or charges, and all
penalties and interest with respect thereto) due and
payable thereftom.  CESCS lhes not signed any
extenslon agreement with any taxing authority or know
of any open or questionable matters for any prior
periods. All faxes and assessments relatiog to or
affecting CESCS which are due through the Initial
Cloging Effective Date have been paid,
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49, Litipation, There is no oladm, litigation,
investigation or proceeding pending or, to CESCS’s or
Owners' knowledge, threatened at law or in equity
against CESCS or before any oowrt, legislative or
admimistrative fribunal or governmental agency which
questions the validity of this Agreement or which, if
adversely determined or publiely disclosed, would have
a material adverse effect on the business or operations
of CESCS. Schedule 4.9 sets forth a true and accurate
- desoription of all lmown claims, actions, investigations
or proceedings initinted against CESCS since January I,
2009,

4.10. Compliance with Yaws and Other
Regulations, CESCS is in compliancs in al} material
respzcts with ali requirements of applicable faws, rules,
regulations, orders, ordinances, judgments and deerees
of all governmental bodics or agencies (federal, state or
local} {collectively, “Laws”) relating to or affecting
CESCS and the operations of the Center. CESCS has
not received any nolice of, or notice of any investigation
of, & possible violation of any applicable Laws, or any
other Lew or requirement relating to or affecting
CESCS and the operations of the Center that would
reasonably be expested to adversely affect the business
or operations of CESCS,

CESCS has all required licenses, permits,
certificates, authorizations and agreements needed for
the ownership and operation of the Center, all of which
are listed on Schedule 4.10, CESCS knows of no act or
omission occusting on or before the date hereof which
would subject CESCS er the Center ¢ the reasonabie
likelihood of eny fine or suspension ef any licenss,
permit, cestificete, zuthorization or agreement.

411 Contraety; Significant Payors. Schedule 4.11
's & complete and accurate list of ol individual payors,
or group of affitisted payors, that accounted for more
{kan five percenl (5%) of CEBCS s revenues in any two
of the previous three {3} calendar years or is expected to
account for more than five percent (5%) of CESCS's
revenues in the eurrent calendar year or the nsxt
calendar year (“Significant Payors™),

All contracts, agrcements and instruments,
including, but not limited to, third party provider
agreements and agreements with Significant Payors, to
which CESCS iz & party and which are necessary for the
ownership and operation of the Center as currently
operated, are in full force and effect; there have besn no
overtly threatened canceliations thereof nor outstanding
disputes thereunder, and CESCS has not and, to
CESC®’s and Owners’ knowledge, no other party
thereto has, breeched suy provision of nor does there
exist any defanlt by CESCS or, to CESCS’s snd
Owners’ knowledge, any other party thetste, in any

material respect under, or event (including the execniion
and delivery of this Apresiment and the sonsummation
of the fransactions conlemplated hersby) which is, or
with the giving of notice or the passage of time or both
would become, a breach or default under the terms of
any such contrect, instrument or agreemient, Neither
CESCS nor any knowledge thet any Significant Payor
intends to terminate any such contragt, instrament or
agreemont of jntends to withhold its consent, if required,
1 & chango in control of CESCS s conternplated by this

Agresment.

412, Aceounts Receivable, All accounts and notes
receivable of CESCS, whether reflected in the Financial
Information or otherwise, represent services actuatly
provided in the ordinary course of business; o the
krowledge of Owners, all such receivables are current
and coliectible in accordance with their respective terms
{but the Owners do mot guarantes or warrant the
collection of such reccivables): and none of such
receivables is subject o any counterclsim or set-off,
other then normal discounts, allowances and bad debis
consistent with past practice.

413, Reports and Returns. All repords and refurns
heretofore required by federal, state or municipal
autharities to be filed by CESCS, including those with
respect o the operations of the Center, have been filed
and all sums heretofore due with respect fo such reports
and returas have been paid.

414 Defanits, CESCS is not in defanlt under, and
no event hes ocourred which, with the giving of notice
ar the passage of time, or both, would result in & default
under, any outstanding indenture, mortgage, contact,
agresment or other instrument to which CESCS is a
party.

4.15.  Employees; Independent Contractors.

{a) Schedyle 4.15(a) sets forth the names
and titles of alt employees of CESCS and the annual rate

of compensetion {including bonuses) being puid to each
such employee as of the most recent practiceble date.
The empioyess listed on Scheduie 4.15¢a) constitute all
of the employess who are reasonebly necessary o the
continved operation of the Center as it is now being
conduscted.

(b} Schedule 4.15(b) herete contalns a .

list of cach employment, bonus, deferred compensation,
pension, stock option, stock appreciation right, profit
sharing or refirement plan, arrangement or practice and
each. other agreement or fringe benefit plan,
arrangement or practice of CESCS, whether formal or
informal, whether legally- binding or not and whether
effecting one or more of its employees. Copies of cach
such agreement or plan heve heretofore been delivered
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to AmSurg. CESCS has no commiimeni, whether
formal or informal, and whether legally binding or not
()to oreate any additional sueh agrecmment, plan,
arrangement or practics; (i) fo modify or change any
such agreement, arrangement, plan or practive; or (iii) to
maintain for any period of time any such agreement,
arrangement, plan or practice, except as described on

Schedule 4.1 5(b).
{©) Schedule 4.15{c) hereto contains a

list of all services provided to CESCS for which CESCS
confracts with third parties. Copies of each such
agreement previousty have been provided o AmSurg,
Schedule 4.1 5(c) contains a deseription of each such
oral agreement.

4.16.  Counsents and Approvals, Except as set forfh
on Schedule 4.16, CESCS has obtained all consents,
Heenses, permits, approvals, authorizations, orders and
agreements from all third parties, including federal, state
and Jocal govemmenial units or any other entity, and by
applicable Medicare and state Medicsld agencies,
necessary  for the mnhorivation, execution and
performance of this Agreerment, or for the continued
operation of the Center and governmental
reimpbursernent  of  the Center following the
consummation of the transactions contemplated bereby,

4.17.  Full Disclosure. Neither this Agveement, nor
any schedule, exhibit, list, cettificate or other insfrument
or document delivered tc AmSurg pursuant to this
Agreement by or on beball of Owners or CESCS
contains any unirve statement of a material fact or omits
to state any material fact required to be stated herein or
therein or necessary to mske the statements,
representations or Warranties and information contained
berein or therein nol misleading. Owners and CESCS
have not withheld from AmSurg disclosure of any
event, condition or fact which Owners or CESCS know,
or have rexsonable groonds to know, may materiafly
adversely affect the Purchased Interests, CHSCS or the
operations of the Center.

418.  No Broker’s Fees. Neither the OQwners nor
CESCS has done anything to cause or incur any lability
or obligation for investment banking, brokemge,
finder’s, agent’s or other fees, commissions, expetises or
charges in connection with the negotiation, preparation,
execufion or performance of this Agreement or the
corsummation of the transactions contempiated hereby,
and nejther the Owners nor CESCS know of any claim
by anyome for such s fee, commission, expense or
chatge,

4.19.  Owners of CESCS. Owners constite all of
the members of CESCS.

5. REPRESENTATIONS AND
WARRANTIES OF INDIVIDUAL,
OWNERS

Each of the Owners, severally and not jointly,
represents and watrants as follows:

5.L Authority. Such Ovwner has full authority to
enter into and carry out the provisions of this
Agreement, and this Agreement, when executed, will
constitute a valid and binding Jegal obligation
enforcesble against it or bim in accordance with its
terms.

52 No Viclation. The execution and delivery of
this Agreement and the other agreements executed in
comuection herewith by Owners does not, and the
consummation of the trausections contemplated hereby
will not {a) violate any provision of, or result in the
creation of any Hen or seourity interest under, any
agreement, indenture, insfrument, lease, security
agreement, morigage or lien fo which such Owner is a
party or by which any of such Owner's assets or
properties are bound; {b) viokte any order, atbitration
award, judgment, writ, injunction, decree, statute, rule
or regulation applicable to such Owmer; or (o} violate
any other contractual or fege! oblipation or restriction to
which such Owner is subject.

5.3, Licenses and Health Care Matters. Such
Owner maintains & curent license 1o practice medicine
in the Siate of Connecticut, has not been exeluded from
patticipation in the Medicere program or any other
governmental health care program for any reason, hes
st been convicted of any crime in violution of any state
or Federal law related to health care matters, and has no
knowledge of any circumstanices or conditions that
could have a material adverse impact on the operations
of the Center or the medical practices of Owners (other
than conditions which might bave 3 mauterial adverse
effect on the bealth care indusiry in general).

54. it to Purchased Interests, Bach Owner has
Beod and vaiid title to the Purchased Interests being sold
by it or him to AmSurg under this Agreement, free and
clear of all morigages, pledges, liens, security interests,
charges, claims, encumbrances and righis of third
parties, and no conditions exist which could give rise to
aty such morigage, pledge, liem, security interest,
defect, charge, encumbrance on, pr right of any such
third party to, such Purchased Interests.
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6. REFPRESENTATIONS AND
WARRANTIES OF AMSURG

AmBurg represents and warrants as follows:

6.1, Organization. AmSurg is a corporation duly
organized, validly existing and in good standing wnder
the laws of the State of Tennessee. AmSurg has full
power and authority to carry on its business as now
conducted and to own, lease or operats Hs properties and
assets as now owned, Jeased or operated,

6.2, Anthorization. AmSwg has full power and
authority to enfer into this Agreement and perform its
obligations hereunder and carty out the transections
contemplated hereby, The execution, delivery and
performence by AmSurg of this Agreement and the
consummation of the transactions contemplated hereby
have been duly authoriztd and aspproved by all
necessary corporate action, This Agreement, when
executed, will constitule a legal, valid and binding
pbligation of AmSurg cnforceable against it in
accordance with its terms.

6.3, No Vielation. The execution and delivery of
this Agreement by AmBurg does not, and the
consunumation of the transactions contemplaied hereby
will not, (a} violate sny provision of, or result in the
creation of any lien or security interest under, any
agreement, indentwre, instrument, eass, security
agreemert, mortgage or lien to which AmSurg is a party
or by which any of AmSurg’s assets or propertieg are
bourd, which vielation or lien would have a materiai
adverse effect on the business or operations of AmSurg;
{b) violate any provision of the Charter or Bylaws of
AmSurg; (c)viclate any order, arbitration award,
Judgment, wrif, isjunction, decree, statute, rule or
regulation applicable to AmSurg which violation would
have a material adverse effect on the business or
operations of - AmSurg; or {dviolate any other
contractual or legal obligation or restriction to which
AmSurg is subject, which violation would have 2
material adverse effect on the busiiess or operations of
AmSurg.

6.4, Litigation, Thers iz no claim, ftigation,
investigation or proceeding pending or, to AmSurp’s
knowledpe, threstened against AmSwurg at law or in
equity or before any court, legislative or administrative
tribunal or governmental agency which guestions 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 AmSurg,

6.5, Fuli Disclosure. Nejther this Agreement, nor
any Schedule, exhibit, st, certificate or other
instrument or docment delivered to Owners pursuant to
this Agreoment by or on behalf of AmSurg contains any

undrue statoment of & materiat fact or omits to state any
material fact required to be stated herein or therein in
order to make the statements, representations or
warranties contaitied herein or therein not misleading,

6.5, No Broker’s Fees, AmSurg has not done
anything to cause or incur any liability or obligation for
investment banking, brokerage, finder’s, agent’s or
other fees, commissions, expenses or charges in
connection with the negotiation, preparation, execution
or performance of this Agreement or the consummation
of the transactions contemplated hereby, and AmSurg
does not know of any <laim by anyone for such a fee,
cornmission, expense or charge.

7. COVENANTS AND AGREEMENTS OF
OWNERS

Owners further covenant and agree that they
will fulfill the followlog covenants aod agreements
unless otherwise consented to by AmSwrg in writing:

7.1 Access; Furthier Assuranees,

&) QOwners will accord to AmSurg, its
counsed, accoumtants and other representatives access o
all of the properties, books, contracts, commitments,
financial information and retords in their possession
relating to CESCS and the Center, and will fumnish
AmSurg with all such information concerning the
business and operations of CESCS and the Center as
AmSurg reasonably may request, At any {ime and from
time to time after the Initial Closing Date, at AmSug's
request and without further consideration, Owners agree
to exeewte and deliver such centificates and documents
as may be reasonsbly and fawfully required in
connection with ary awdit of CESCS, the Center or its
operations. .

® At AmBurg’s reasonable request and
without further consideration, Owners will execute and
deliver  such * other instuiments of sale, transfer,
conveyance, sssignment and delivery and confirmation
and take such sction as AmSurg may reasonably desm
necessary or desible in order more effectively to
transfer, convey and assige to AmSwrg and to place
AmSurg in posssssion and control of and to confirm
AmSwg’s title to, the Purchased Interests,

) At AmSurg’s reasonable request and
without further consideration, Owners will execute and
deliver such instruments and take such nction as
AmSurg may reasonably deem necessary o desirable in
order 1 effectuate the merger of CRSCS with aad into
the LLC.

12, Confidentiality, Except as vtherwise requited
by law, Owners will not disclose at any fime to any
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other person (pther than their respective legal or
fmancial advisors) not an employes of AmSurg,
AmSurg Corp., CESCS or the LLC (or a person
otherwise inveolved in the carrying eut of the
transactions contemplated by this Agreement), nor make
any public annouwncement of, the transactions or terms
of the transactions contemplated by this Agreament,

7.3. Consents  Under  Significant  Payor
Agreements. The Owners wili take all action
reasonably necessary to assist the LLC in obtsining
consents required under agreements with Significant
Payors as a result of the consummation of the
transactions contemplated hereby.

74, Ownership and Investment Restrictions. No
Owner nor any Individual or other person directly or
indirectly controlling, controlled by or under common
conttel with any Owner (an “Affiliate™) shall:

(a) have any direct or Indirect ownership
intesest in, or manage, lease, develop or otherwise have
any financial intersst in any business or eniity
competing or planning to compete with the LLC
{including, but not Jimited to, any ambulstory surgery
cenfer or any physician office in which surgical
pracedures are performed and for which facility fees or
other site of service or similer fees in addition to
standard professional fees wre charged for surgical
procedures) within a twenty-five (25) mile radius of the
Center (the “Market Area™), or

(€)] without the prior written consent of
the Board afier a review of all periinent contractual
documents, become an emplovee of 2 hospital or an
Affiliate of a hospital that is Jocated within the Market
Area, or enter into any coniract or other arrangement
(whether as a result of his or her employment or
otherwise) that requires or incentivizes him or her to
perform procedures at any hospital or facility affiliated
with a hospital in the Market Area,

int sach case described in Sections 7.4(8) and 7 .4(b) wntil
the later of (i) five (5) years from the date of this
Agrecment, or (#) two (2) years after such Owner ceases
o be 5 member of CESCS or the LLC, as applicable,

The foregoing shall not prohibit any Owner from (1)
owning shares of capital stock ponstituting less thar one
percent (1%} of the outstanding capital stock of any
corporation whose cotmron stock is traded on a national
securities exchange, (i) practicing medicine or
petforming surgical procedures af any facility, or (jil)
receiving a reasongble fec in exchange for providing
medical director servicez or call coverage to a fertiary
hospital. The parties acknowledge and agree thal this
Section 7.4 does not require Owners who are physicians
to perform surgical procedures at the Center or to refer

patients to the Center, and imposes no restrictions on
where such procedures are performed or where referrals
are made.

Each Oraner who is a physician adkmowledges
and agrees that the enforcameat of the provisions of this
Section 7.4 against him would not prevent him from
engaging in his prafession, the practics of medicine.

Owners recognize and acknowledge that the
ascertalnment of damages in the event of a breach of
this Section 74 would be difficult, and agree that
AmSurg, in addition to all other remedies it may have,
shall havs the right to injunctive relief if there is such a
brgach, Notwithstanding the foregoing, in the event an
Owner or an Affillate of sn Owner breaches the
provisions of Section 7.4¢b), such porson shall pay to
CESCS or the LLC, as applicable, ax liquidated
damages, an amorn equal fo (a) five (5) times the LLC
Profit (as defined in the CESCS Operating Agreement
or the Operating Agreement, as applicable) plus
CESCS's or the LLC's, as applicable, interest expense
for the preceding twelve (12) calendar months, minns
(b) CESCS’s or the LLC's, as applicable, ouistanding
Principal indebtedness (as defined in the CESCS
Cperating Agreemont or the Operating Agreement, as
applicable), with this emount multiplied by such
person’s pro rata percentage ownership inmterest in
CESCS or the LLC, as applicable (or such Owner’s
awnership interest m CESCS or the LLC, as applicable,
immediately prior to the fermination of his or her
membership in CESCS or the LLC, as applicable), it
being acknowledged by the parties that the damages 1o
CBSCS or the LLC, as applicable, in such event would
be difficult to ascertain.

7.5, Section 754 Election. Owners agree that the
LLC will tnake an election under § 754 of the Internal
Revenue Code effective for the taxable period ending on
the Initial Closing Date.

8. AMSURG CONDITIONS TO
ADDITIONAL CLOSING.

AmSurg shall not be obfipated to consuramate
the transactions contemplated by the Additional
Closing, unless each of the following conditions is
fulfilled or performed (unfess expressly waived in
writing by AmSurg, with the exception of Section 8.4
which shal] not be waived by AmSurg) prior 2o or at the
Additional Cloging:

8.1 Representations and Warranties,  The
representations and warranties made by the Owners in
this Agreement aud the statements contained in the
Schedules attached hereto or in any instrument, s,
certificate or waiting delivered by shall be frue and
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“correct in all material respects as of the date of this
Agreement and as of the Additional Closing Bffective
Date, provided, that eny represeatation or warranty that
is qualified with respect to materiality shall be true and
correct in all respects at the Additional Closing.

3.2, Performance by the Owners, The Owners
shall have performed and complied wil all covenants,
agreements, obligetions and conditions required by ihis
Apreement 10 be so complied with or performed by each
of them.,

g.3. Delivery of Documents. The Qwners shall
have delivered to AmSurg the certificates, insiruments
and other documents required o be delivered by them
pursuant io Section 3.5(b).

8.4. CON Approval. CESCS shall have received
spproval by the DPH of the CON for the change of
ownership and reorganization of the Center from
CESCS to the LLC, as owned 51% by AmSurg.

8,5, Material Adverse Effect. Since the dete of
this Agreement, there shall not have occurred any event
or condition of any character which has resulted i a
meterial adverse effect, or may reasonably be expected
1o resulf in a material adverse effect, on the business,
operations, financiei condition or prospects of CESCS
or the Center.

LA INDEMNIFICATION

- 9l Indemnifteation by Owners. Owners, joindly

and severally [except with respect to any breach or
viclation of the represeniations and warranties contained
in Article 5 and the covenants contained in Section 7.4,
for which the Owners shail be severally Hahle for their
own breach or violation), hereby agree to defend,
indemnify and hold harmless AmSurg and shall
reimburse AmSurg for, from and against each claim,
loss, liability, cost end expense (including without
iimitation inferest, penalties, costs of preperation and
investigation, and the reasonsble fees, disbursements
and expenses of atiormeys, accouotants and other
professions] advisors) {collectively, “Losses”), directly
or indirectly relating to, resulitng from or arising out of:

{2) The bysiness and coperations of
CESCS and the Center through and inchiding the Initial
Closing Effective Date.

(b) Any unfrue representation,
misrepresentation, breach of warranty of pon-fulfillment
of any covenant, agreement or other obligation by or of
any Qwner contained herein, any Schedule herefo or in
any certificale, decument or instroment delivered fo
AmSurg pursuant hereto,

{c) Any tax ligbility of CESCS not
previously paid, which may at any time be asserted or
mssessed against CESCS or the LLC for any event or
period prior to the Initial Closing Bffective Date
(repardless of whather the possibility of the assertion or
assessment of any such tax lizbility shall have been
disclosed to AmSorg t or prior to the Initial Closing),

() Linbifity for any amemts owed hy
CESCS or the LLC! to any governmental third party or
privaie payars because of overpaymenis to CESCS or
the LLC for services rendered to patients prior to the
Initiai Closing Effective Date, which Hability is due to &
recomputation of rates, fitld audit adjustments,
overpayments ar otherwise,

(e} Any other Loss incidental to any of
the foregoing,

92, Indemnification by AmSurg. AmSurg hereby
agrees to defend, Indemnify and hold hermless the
COrwners, and shall relmburse the Owners for, from apd
against Losses directly or indirectly relating 1o, resuliing
from or arising out of: )

(e} Any unirge representation,
misrepresentation, breach of warranty or nog-fulfillment
of any covenant, agresment or other obligation by
AmSurg, ‘contained hereln or in mny certificate,
document or instrament deliversd to the Owners
pussuant hereto,

(&) Any other Loss incidental to the
foregoing,

8.3 Procedure.

{a) "The indemnified party shall prompily
nofify the indemnifying pardy of any claim, demend,
action or procesding for which {ndemmification wili be
sought under Sections 9.1 or 92 of this Agreement, and,
if such olaim, demand, ection or proceeding is e third
party claim, demand, action or proceeding, the
indemnifying party will have the right at its expense fo
assume the defense thereof wsing counsel reasonably
acceptable to the Indemmified party. The ibdemmnified
party shall heve the right to parlicipate, at its own
expenss, with respect to eny such third party claim,
demand, action or proceeding. In connaction with any
such third party claim, demand, action or proceeding,
AmSurg, CESCS, the LLC and Owners shall couperate
with each other and provide each other with access 1o
relevant books and records in their possession. No such
third party claim, demend, sction or proceeding shall be
seitled without the prior written consent of the
indemmified perly. If a firm written offer is made 1o
settle any such third party claim, demand, action or
proceeding and the indemnifying party proposes to
accept such settement and the indemnificd party refuses
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to consent 1o such settlement, then: (i) the indemnifying
party shali be excused from, and the indemnified party
shall be solely responsibie for, ell finther defense of
such third party claim, demand, action o procesding;

* and (i) the maximum liability of the indemnifying party
refating to such third parly cfaim, demand, action or
proceeding shall be the amoumt of the proposed
settlerent if the amount thereafter recovered from the
indemnified party on such third party claim, demand,
action or proceeding is greater than the amownt of the
proposed settlement.

&) Notwithstanding the foregoing, no
Owner shall be yequired to indemnify AmSurg for any
amount in excess of its or his pro rata portion of the
Putchase Price.

(c) Notwithsfanding the foregoing, {f)
Owners shall not be obligated to mske any
indemnification under Section 9.1 unless the aggregate
amount of Losses exceeds $50,000 (the “Basket™), and
such indemnification with respect to sush Losses shail
be made by Ovmers only to the extent of such excess
over the Bagket, and {ii) AmSurg shall not be ¢bligated
to make any indemnification under Section 9.2 unless
the aggregate amount of Losses exceeds the Basket, and
stich indemnification with respect to such Losses shall
be made by AmSurg only to the extent of such exeess
over the Basket. In the event any indemnification
cbligation is determined to be duc and payable to
AmSurg hereunder, AmSurg may, at is option,
withhold the amount of any such indemnification
obligation from distributions or other amounts to be paid
by CESCS or the LLC to the Owners following the
Closing Date.

10.  SURVIVAL OF REPRESENTATIONS
AND WARRANTIES

10.1.  Survival of  Representations and
Warranties, The representations and warranlies
contained herein shall survive the Inilial Closing Date
and any investigation mads by or on behalf of any party
hereto, and shall survive witi! the later of} (a) eighteen

{18} months after the Initial Closing Date and (b) twelve
(12) months fellowing the Additional Closing Effective
Date, except for any Losses deseribed in Soction 9.1(c}
or 8.1{d), which shall survive for the applicable statute
of limitations, including any waivers thercof, and any
breach of the representations and warranties contained
in Sections 4.6 and 4% with respect 0 professional
malpractice claims arising before the Inifial Closing
Date, which shall not terminate.

10.2,  Remedies Cumulative, The rcmedies
provided herein shall be cumulative and shall ot
preclude the assertion by any party hereto of any other

rights or the seeking of any cther remedies apainst the
other party hiereto.

11 MISCELLANEOUS

111, Expenses. All fees and expeuses incurred by
CESCS and COwners, including without limitation legal
fees and expenses, in conmection with this Agresment
will be borrie by the Qwuers and all fees and expenses
incurred by AmSurg, including without limitation 1egal
fuos and exponses, in conuection with this Agreement
will be borne by AmSurg.

11.2.  Assignability; Parties in Interest.

The parties may not assign, transfer or
otherwise dispose of any of their respective rights
hersunder without the prior writter consent of AmSurg
or o majority in interest of the Owners, as applicable,
All the terms and provisions of this Agreement shall be
binding upon, shall inute to the benefit of and shall be
enforceable by the respective heirs, sucoessors, assipgns
and legal or personal representatives of the partjes
heretn.

113 Entire Agreement; Amendmenis; Waiver,
This Agreement, including the exhibits, Scheduies, lists
and other documents and writings referred to herein or
defivered putsuant hereto, which form a part hereof,
contains the entire understanding of the parties with
respect 10 its subject matter. There are Ro resirictions,
agreements, promises, warranties, covérants  or
undertakings other than those expressly set forth herein
or therein. This Agreement supersedes all prior
agreements and understandings between the parties with
respect to its subjest matter, This Agreement may be
amended only by & written instrument duly excouted by
all parties or their respective heirs, successors, assigns
of legal personal representatives. Any condition to a
party's obligulions hereunder muy be waived but only
by a written instrument signed by the parly entitied to

' the benefits thereof. The failure or delay of any party at

any time or times to vequire performance of any
provision or to exercise ifs rights with respect to any
provision hercof, shalt in no manner operate as a waiver
of or affect such party’s right at a lafer time 1o enforce
the same.

i1.4.  Severability. The validity of any ferm or
terms of this Agreement shall not affect any other term
of this Agreement, which shalt remain in full force and
offect.

115, Notices. All nolices, requests, claims, demands
and other communications hercunder shall be in witing
and shall be deemod to have been duly given if
dolivered or mailed (registered or cerlified mail, postage
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prepeid, telurn raceipt requested, by overaight courfer
service or by fagsimile) as follows:

If to the Owners:

Medicai Director .
Conngcticut Eye Surgery Conter South
60 Wellington Road

Milford, CT 06460

John . Newman

General Counsel & Senior Vice President
Constitition Surgery Centers, LLC

505 Wiliard Avettug, Building 3
Mewington, CT 06111

Fax: (860} 667-1815

Ifto AmSurg:

AmSurg Holdings, Inc.

20 Burton Hills Boulevard
Nashville, TN 37215

Attn:  Christopher Kelly
Fax: (615) 665-0755

With a copy to:

Bass, Berry & Sims PLC

150 Third Avenue South, Suite 2800
Neshville, TN 3720}

Attnr L James Jenkins, Jr.

Fax: (615} 743-2736

or to such other address as any party may have famished
to the others in writing in accordance herewith, except
that tiotices of changs of address shall only be effective
wpon reveipt. .

116, Section and Other Headings. The section and
other headings confsined in this Agreement are for
reference purposes anly and shall nof in any way affbot
the meaning or interpretation of this Agreement,

117 Counterparts. This Agreement may be
executed in any number of counterparts, each of which
shall be deemed an original; provided, however, that the
several exeouted counterparts shatl together have been
signed by AmSurg and each of the Owners. All of such
execuied counterparts shall constitute one and the same
instrument.

11.8.  Parites in Inierest. This Apreement shall
tnure to the benefit of and be binding upon the parties
herete amd  their respective Thelrs, exeentors,
administrators, successors and assipns. The parties
acknowledpe that they have Independently negotiated
the provisions of this Agreement, that they have relied

upon their own counsel as to matters of law and
application and that neither party has relied on the other
party with regard to such matiers. The parties expressly
agree that theré shall be no presumption created as &
result of gither party having prepared in whole or in part
any provisions of this Agroement,

11.9.  Applicable Law. This Agreement shall be
governed by and constrved and enforced in accordance
with the laws of the State of Tennesses, without regard
to ifs conflict of laws rules.

11,10,  ‘Waiver of Operating Agreement Provigions.
By thek execution of this Agreement, each of the
Owners hereby consents o the purchase of the
Purchased Interests by AmSurg and the admission of
AmSurg as & member of CESCS, and waives any
provision of the CESCS Operating Apreemeni that
would prevent AmSurg from being admitied as a
member of CESCS or would otherwise Fimit AmSury's
tights as  member of CESCS,

[Remainder of page intentionally leff blank]
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N WITNESS WHEREOF, the parties have
duly executed this Agreement ag of the date fixst above
wektten,

AMSURG HOLDINGS, INC.
By: fm %’X { .

Name: Clabre M. Gudmai
Fifle:  Vice President

OWNERS:

Theedore Krawieo, M.D,

Jeffrey Kaplan, MLD.

Samuel Sprotzer, M,

Brian DeBroff, M.D.

Delia Manjoney, M.D.

Meare Weitzman, M.D.

Dan Omohusdro, M.D.

Bdward Pulice, MLD.

Charizs Oestrich, MDD,

Philip Silverstone, M.D.

Joseph Blman, M.D,

David B. Silversione, M.D,

Peter Small, MLD.

Avon Rose, MDD,

Meark Milner, MD.

James Martone, M.D.

Peul Masi, M.D.

Peter Markes, M.D,

James Pinke, MLD,

Seth Maskin, MD,

Rafeed Chiu, M.D.

Androw Swan, M.D,
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TN WITNESS WHEREOQR, the parties have
duly executed this Apreament as of the date first above

written,
AMSURG HOLDINGS, INC.
By '

Name: Claire M. Golt
Title:  Vice President

OWNERS:

leffrey Kaplan, M.D2.

Samuel Sproteer, MDD,

Brian DeBroff, M.D.

Delis Manjoney, M.13,

Mare Weitzmen, M.D.

Dan Omohundro, ML,

Edward Pulice, M.D.

Charles Destrich, M.1.

Philip Silverstone, M.D,

Joseph Elnan, M.,

David B. Silverstone, MLi).

Beter Small, M.D.

Arom Rose, MD.

Mark Mitner, M.

James Martone, M.D.

Panl Masi, M.D.

Peter Markes, M.D.

James Pigke, M.D.

Seth Meskin, M.D.

Rafzel Chiu, M.D.

Audraw Swan, M D.
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i
IN WITNESS WHEREDY, the parties have /79- éf’b‘?&—m,,
duly executed this Agreemont as of the dats first above . Jifje’p n, M. e
written,
W
AMSURG HOLDINGS, INC, ( ::1 E. Silverstotis, M.D,

By = G020 o}

Name; Claire M. Gulmi
Title:  Vice President Peter Smaii, M,D.

J

OVWNERS:

Theodore Krawiee, M.D.

Mask Mm{e:‘ivx D,

e BN SN

Yafies Martone, M.D.

7{&1110[ Sprotzer, W ’
P;ul Mast, M. '

];n%[)?g}gfﬂ MD. Qﬁm //( &1.'//{ Y

Peler Markcs, M.D.

Deliz Manjoney, M.D. /
//.Z?<; , iame%’?m , M.E.

Klarc Whizman, M13,

oA Fon £ o

Dan Omohundrn, MDD,
%ﬁf'{f‘%gfé; RﬁME/dﬂ
Edward Pulice, M.D. ael Chiy

Andfew & Swan, M.D.
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Pereentage Memhsrsﬁip

Cwntr interest Owried
Theodor: Kraziec, M.I, 10.9228%
Jeftrey Kaplan 11.4986%
Samuel Sprotzer 3.115%6%
Brian DeBroff 3.9390%
Delia Menjoney 3.8257%
Marc Weiftzman 5.39%1%
Dan Omohundro 52651%
Bdward Pulice 4.0926%
Chatles Qestrich 2.8328%
Philip Silverstons 27162%
Jaseph Eiman 1.9419%
David £, Silversions o 24274%
Peter Small 4.0053%
Aron Rose 4.8548%
Mark Milner 2.8984%
James Martone 3.5925%
Pen! Masi 4.6752%
Peter Marks 3.8838%
James Pinke 1.5735%
Seth Meskin 1.5386%
Rafhel Chiy 0.7300%
Androw Swan 1.2500%
Total 100.00%
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EXHIBIT 8.1

Membership Interests

Owner tebe Sold
Theodore Krawies, MD. 10.9229%
Jeffrey Kaplan 4.9152%
Samue! Sprotzer 3.4708%
Brian DeBrot¥ 1.6838%
Deliz Manjoney - 24903%
Marc Weitzrnan 2.3066%
Dati Omohurdrg 2.2506%
Edward Pulice 1.7454%
Charles Qcstrich 1.2105%
Phifip Siiverstone 1.1611%4
Joseph Blman 0.8301%
David E, Silverstone 1.0376%
Peter Small 1.7121%
Aron Rose 2.0753%
Mark Milner 1.2389%
James Mertonc 1.5357%
 Pal Masi 1.9985%
Peter Marks 1.6602%
James Pinke 3.2374%
Seth Meskin 0.6577%
Rafael Chin 0.3206%
Andrew Swan 0.5343%
49.00%

Purchast Price
Payabie to Owners

$2,852,000,00
$1,026,532.91
$724,874.82

~ $351,651.64
$520,087.63
$481,731.02
$470,036.39
$365,361.75
$252,862.53
$242,400.90
$173,159.80
$216,706.15
$357,567.17
$433,412.31
£258,749.45
$320,720.57
$417,377.20
$346,727.83
$676,117.19
$137,357.48
$66,955.82
$111,593.04

$10,804,305

Membarship inferest Purchase Agreement /Schibit A

000038




Owner
Jeffrey Kaplan

Samue} Sprotzer
Brian DeBroff
Deliz Manjoney
Marc Weitzman
Dan Omohundro
Edward Pulice
Charles Cosirich
Philip SHverstonc
Joseph Elman
David B, Silverstone
Peter Sranlf
Ason Rose
Mark Milner
James Martone
Payl Masi
Peter Marks
James Pinke
Seth Meskin
Raufast Chiu
Andrew Swan

Total

EXHIBIT B-2

Membership
Interests to be
Seld
0.2582%
0.1823%
0.0384%
0.1308%
0.1212%
0.1182%
0.0919%
0.0636%
0.0610%
0.0436%
0.0545%
0.0899%
(-10%0%
0.0651%
0.0807%
$.1050%
0.0872%
0.1760%
0.0345%
0.0168%
0.0281%

2.00%

Purchase Price
Payabie to Owners
$53.918.69

$38,074.09
$18,470.52
$27,317.63
$25,302.99
$24,688.63
$219,150.64
$13,283,19
$12,736.85
$9,105.73
$11,382.50
$18,78.23
$22,765.00
£13,590.83
$16,845.86
$21,922.76
$18,211.90
$35,513.10
$7,214.71
$3,516.86
$5,861.43

$417,695
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THIS AMENDED AND RESTATED
OPERATING AGREEMENT f{the “Agreement”) is
made and entered into as of the 1st day of December,
2012, by and between AmSurg Holdings, Inc., a

Tennessee corporation (“AmSurg™), and each of the _

other persons listed on the signature page to this
Agreement (“Owners™) (each of AmSurg and Owners,
‘fogether with the other persons who may become

members under the terms of this Agreement, a

“Member” and collectively, the“Members™).
WITNESSETH:

WHEREAS, Owners have sold to AmSurg 2
portion of their membership imerests in Comnecticut
Eye Surgery Center South, LLC, 2 Conneeticit limited
Hability company (“CESCS™, pursmant to a
Membership Interest Purchase Agreement dated the date
hereof; and

WHEREAS, AmSurg and Owners desire to
set forth their mutual rights and obligations in this
Agreement as the sole operating sgreement of the L1LC,
in full substiution and replacement for any pror
oparating agresments of the LLC.

NOW, THEREFORE, in consideration of the
routual  promises, covenants  and  undertakings
hereinafier contained, and other good and valuable
consideration, the receipl and sufficiency of which are
hereby acknowledged, the Members hereby agree as
follows:

1. DEFINITIONS

When used in this Agreement, the following
terms shall have the meanings set forth below:

1.1 “Act”™ tmeans the Connecficut Limited
Liability Company Act, Chapier 613 of Title 3 of the
Connecticut General Statutes, as amended from Hme t§
time, and any corresponding provisions of any sucoessor
Iegislation.

12 “Affiliate,” with respect fo any individual or
Entity, means any individual or other Entity diregtly or
indirectly controlting, confrolled by or under comrnon
conirol with such individual or Entity.

1.3. “Aftiliated Physician™ means any individual
physician who direetly or indirectly through another
-entity has an ownership interest in the LLC, is an
immediate family member of any individual who
directly or indirectly through asnother entity has an
ownership interest in the LLC, or is 4 grantor, trustee or
beneficiary of amy {rust that is a Mermber,

14. “Agent” means any agent of the LLC,
including any officer, director, emplovee, independent

* contractor, or agent of & Member acling on behalf of the

LIC.

L. “Agrecment”™ means  this  Operating
Agreement, a5 smended from time to time.

16.  “AmSurg” has the meaning sel forth in the
introdugtory paragraph hereof,

1.7. “AmSurg Corp.” means AmSurg Corp, a
Tennessec corporation and the sole sharcholder of
AmSurg, '

1.8, “Articles of Orgauization® means the
Artioles of Organization of the LLC filed with the

- Secrotary of State of the State of Connecticut, gy

amended from time to time.

1.9 “Available Cash Flow” means all cash funds
of the LLC on hand at the end of each month, less
(a) provision for payment of all vutstanding and unpaid
cutrent cash obligetions of the LLC at the end of such
month (including those which are in dispute) and
(b} provisions for reserves reasonably determined by
AmSurg (subject to the provisions of Section 7.3,11) for
sntioipated operating expenses, capital expenditures and
other sontingencies {which may include debt service on
LLC indebiedness and fees payable to Affilistes);
provided, however, that proceeds from the disposition of
aH or substantially all of the LLC's capital asscts shell
not be included in Available Cast Flow,

110, - “Board” means the Board of Directors of the
LLC.

111, “Book Capital Acconmt” has the meaning
given to such térm in Section 4.3 hereof,

112, “Capital Contribution” in respect of amy
Member means the amount of all cash and other
property, tangible or intangible, contributed by such
Member to the capital of the LLC. The imtial capital
account balance for each Member shall be as set forth
on Exhibit 4.

L13.  “Center™ means the ambulatory surgery
center operated by the LLC and loeated in Milford,
Connecticnt including the real property, or leasehold
improvements, furniture, fixtures, the Equipment,
books, records, supplies, accounts reselvable, goodwill,
other intangibles and other assets used in its operation, )

114, “Code” means the Inieisial Revenue Code of
1986, as amended fom time to time, any corresponding
provisions of any sucressor legislation, and the
tegulations adopted therevnder, ‘

313, "Director® means, individually, any natural
person serving on the Board.

116, “Dissolution Event” has the meaning given to
such term in Section 13.2 hereof.

Amended and Restated Operating Agresment of Connecticut Eye Surgery Oém‘er South, LLG/Page |
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1.17. “Eniity” means any corporation, partnership,
trust, limited Hability compeny or other entity.

1.18.  “Equipment” means the equipment used in
connection with the operation of the Center.

1.19.  “Finarcial Rights® meuns a Member's rights
as a member of the LLC (i) to share in the profits and
losses of the LLC to the extent provided in this
Agreement and (i) to share in distributions to the extent
provided in this Agreement,

120,  “Fundamental Regulatory Change® means
any change in federal or state law or regulation {or the
interpretation thereof) from those in effect as of the date
hereof that results in (a) the referal of Medicarc or any
other patients to the Center by Owners, or the
submission of clalms 1o Medicare for services
performed by or st the direction of Owners, becoming
illegal, (b) the existetce of a substantial likelihood that
the receipt of cash distributions from the LEC to

Owners is or will be found to be in violation of federal .

or gate law, or (c)the ownership by Owners of
Membership Interests in the LLC becoming illegal, '

1.21. ~ “Governance Righis” means all of a
Mentber's rights as a member of the LLC other than
Financial Rights and the right to assign Financial
Rights.

122, “Infermation” has the meaning given to such
term in Section 8.10 hereof.

123, “LIC” means Cornectioyt Eye Surgery
Center South, LLC, a Connecticut lmited lizbility
company,

124, “LLC Profit” means nef income of the LLC
for the applicable period determined on an accrual basis
in accordance with generafly accepted accounting
prineiples; provided, that in determining LLC Profit for
- purposes of Article 8 of this Agreement, any net income
of the LLC atiribuiable to direct or indirect referrals
from, procedures performed by or other business
" generated by all Terminating Owners aud their
Affiliates sha]] be excluded from the net income of the
LLC,

1.25.  “Market Ared™ has the meaning given to such
term in Section 8.2 hereof.

1.26. “Medjeal Director” means the person
appointed by Owners and approved by the Board
pursuant to Section 8.3.1 to provide medical supervision
and to coordinate professional and clinical activities at
the Center.

1.27.  “Members” has the meaning sei forth in the
introductory paragraph hereof,

128, “Membership Interest” means a Member's
interest in the LLC, which when expressed as a
percentage of all Membership Interesis in the LLC shall
be equal fo such Member's Membership Percentage.

The Mcmbcrshxp Interest shall comsist of (a}the
Member's Financial Rights, (b} the Member's right to
assign Financial Rights to the extent permitted nnder
this Agreement, and (c}the Meinber's Govemnance
Rights. ‘

129,  “Membership Percentage” means the

percentage futerest of a Member as shown on Exhibit 4,

as amended from time to time as provided in Section 4.8
of 129 hereof or as otherwise required by this
Agreement or the Code.

1.30.  “New Member” has the'mcaning given such
term in Section 12.7 hereof.

131, “Oificers” mecans the managers of the LLC,
including the President, Vice Presidents, Treasurer,
Secrelary, and any other person appointed to be an
officer by the Board of the L1LC.

132, ' “Owners” has the meaning set forth in the

- introductory paragraph hereof,

133, “Performance Twmprovement Chairmam®

means the person appointed by Owners and approved by |

the Board to provide oversight and coordinate the
development and operation of the Center’s performance
improvement program,

134, “Prime Rate” means that rate of interest equal
to the prime rafe as published from time to time by
SuaTrust Bank in Nashville, Tennessee, or any
successor thereto,

135.  ‘“Prineipal Indebtedness™ means the prineipal
ameunt of the LLC's indebtedness for borrowed money
plus indebtedness for capitalized leases.

1.36. “Snecessor™ means 2 Member's executor,
administrator, guardian, conservator, other legal
Tepreseniative or successor in interest,

L37.  *Tax Capzta} Account” has the rmeaning
given to such term in Section 4.4 hereof,

138, “Tax Matters Member” has the meaning
given to such term in Section 116 hereof and shall afso
mean the “tax matters partner” as that term is used in the
Code.

139, “Treasury Regulations” includes proposed,
lemporary and final regulations promulgated under the
Code. ‘

140,  “Triggering Event” has the meaning given to
such term in Section 8.11 hereof.

141, “Tripgering Event Date” means the last day

of the calendar month immediately preceding the month.-

during which e Triggering Event ocours.

Amended and Resiated Operaling Agroement of Connesticuf Eye Surgery Cenler S6ult, LLG /7 Page 2
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2. ORGANIZATION

2.1 Effective Date. This Agreement shall becoms
effective upon execution by the Members as of the date
first above written, '

2.2, Adoption of Agreement. The Mambers
hereby adopt this Agreement as the operating agresment
of the LLC, as the term “operating agreement” is used in
the Act, 10 set forth the rules, regulations and provisions
regarding the management of the business of the LLC,
the governance of the LLC, the conduct of its business
and the rights and privileges of its members, The
operating agresmen! of the LLC shall be in writing, and
the terms of the operating apreement shall be as set forth
in this Apreernent.

23, . Name The name of the LLC shall be
‘Connecticut Eye Surgery Center South, LLC. The LLC
may adopt and gonduct its business under such assumed
or trade nemes a5 the Members may from time to time
determine. The LLC shall file any assumed or fictiticus
name certificates as may be required to conduct business
in any state.

2.4, Registered  Agent.  Unless  otherwise
determined by the Board, the registered agent of the
LLC shall be NRAI Serviess, Ine, and the registered
offiee shall be 12 Old Bosten Posi Road, Old Saybrook,
Connecticut 06475,

3, PURPOSES AND POWERS

a1, Puorposes, The purposes of the LLE shall be to
own and operate the Conter and to carry on any and all
activities necessary, proper, convenient or advisable in
connegtion therewith.

3.2 Fowers. The LLC may exercise all powers
necessary or convenient o carry out its business and
affairs and to effectuate the purposes set forth m
Section 3.1 heroof which may be legally exercised by
timited Hability companiss under the Aci,

3.3 Independent Medical Judgment, No
provision of this Agreement shall limit the independent
medical Judgment of any practicing physician with siaff
privileges at the Center with regard te the providing of
patient care. Further, nothing contained herein requires
aty practicing physician with staff privileges at the
Center to use or recommend the use of facilities or
services owned, operated or provided by the LLC.

4, CAPITAL CONTRIBUTIONS AND

MEMBERSHIP INTERESTS

4.1, Capital Conivibution, Each Member shail be -

eredited with having condributed capital to the LLC in
the amount set fortl: opposite such Membet's name on
Exhibit A hereto,

4.2,  Additional Ceniributions, Members shaf
make additional Capifai Contributions as may be
determined from time to time by the Board in an amount
proportional to their Membership Percentages, The
timing, amount and terms of such additional Capital

. Contributions, if any, shall be determined by the Board.

The Capitzl Coutributions of each Momber shall be

made on the same terms and conditions.

4.3, Book Capital Acconnts. Each Member shall
have & capital account to which the fair market value of
such Member’s Capital Contribution shall be credited
(the “Book Capital Acoount™). Each Member’s share of
the income, including tax-exempt income, expenses,
gain or loss of the LLC shall be charged or credited to
such Member’s Book Capital Acceunt. All distributions
to & Member shall be charged to such Member’s Book
Capital Account.

Any Capital Contributions made selely by one

Member or made out of proportion to the Membership

Percentages shali be treated as 4 loan to the LLC and
shall not affect the balance of the Book Capital
Avcounts.

4.4, Tax Capital Accounts. The capital acoounts.

for the Members for federal income tax purposes (the
“Tax Capital Accounis™) shall be maintained and
adjusted in sccordance with the principles set forth in
Treasury Regulation Section 1.704-1(b}(2)iv), and the
iterns of incoms, profit, gain, expenditures, deductions,
losses, distributions and contributions which increase or
decrease such Tax Capitzl Accounts shell be those ftems
which, pursuant to such provision, affect the balance of
capital acoounts.

Any Capital Coniributions made solely by one
Member or made out of proportion {o the Membership
Percentages shall be treated as a loan to the LLC and
shall not affect the balance of the Tex Capital Accounts,

4.5, LLC Loans, Subject to the provisions of
Section 7.3, AmSurg or an Affiliate thereof may, from
ime to time and as it deems necsssary, lend, or arangs
for the LI.C to borrow, additional working -capital
sufficient to snable the LLC tu canry on its business ag
contemplated by Article 3 hereof, '

‘ Any loan by AmSurg or an Affiliate thersof to
the LLC made for working capital putposes shall be
svidenced by a promisscry note which shall bear interest
at g rate equal to one-half percentage point over the
Prime Rate and which shall coniain other terms
substantially similar o those which might be agreed to
with a non-affilisted lender. Any required monthly
payments (inclading any past due amounts) under any
such loan by the LLC or any other party shall be made
hefore any distributions of Available Cash Flow are
made to the Members pursuant te Section 6.3 hereof,

4.6. Withdrawal or Reduction of Members’
Capital Contributions. No Member shall have the right

Amonded and Restaled épemiing Agresment of Connecliout Eye Surgery Center South, LLC / Page 2
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to withdraw from the LLC. A Member shall not reccive
out of the LLC’s property all or any part of such
Member’s Capital Contributions except as provided in
Beetions 6.3 and 13,3 hercof.

47,  Tnterest and Preferentinl Rights. Except with
respect to any leans made pursuant to Sections 4.3, 4.4
andd 4.5 hereof, no interest shall acerue on any Capital
Contributions and no Member shall have any
preferential vights with respect to distributions or upon
dissalution of the LLC.

4.8, Membership Interests and Amendments to
Exhibit A. Each Member shall be credited with the
Membership Interest {(expressed as s percentage of all
Membership Interests) and initisl capital account
balance set forth opposite such Member’s name on
Exhibit A, The amounts shown on Exhibit A with
respect fo ¢apital account balances and Membership
Interests shall be appropristely amended to reflect
changes to such amounts as 2 result of any changes in
the membership of the LLC or assigomenis of
Membership Interests. Exhibit A shall alse be amended
from time to time to reflect any changes in the addresses
of Members. .

5. EXPENSES OF THE LLC -

5.1, Organizatisnal Expenses. Each Member shall
bear his, her or its own expenses incurred in cornection
with the preparetion, review, and negotiation of this
Agreement and any other documents contemplaied
hereunder.

5.2, Operating Expenses. The LLC will reimburse
the Members for reasonsble travel expenscs approved
by the Board and incurred in conneciion with
perfarming their respective duties heteunder,

6. ALLOCATION OF INCOME ANDLOSS
AND DISTRIBUTIONS

6.1. Allocation of Net Taxable Income or Loss
and Tex Credits. Except as provided in Sections 6.2
and 6.5, all income and gain of the LLC includable for
federal, state and local ipcome tex purposes, all

expenses and losses of the LIC deductible for federal,

state and local income tax purposes, as applicable, and
all federal income tax credits shall be allocaied in
proportion to the Membership Percentage of each
Member, :

6.2, Allocations to  Refleci Contributed
Property. If a Member contributes property to the LL.C
which heys a difference between ifs 1ax basis and its fair
market value on the date of its contribution, then all
items of income, gain, loss and deduction with respect
to such contributed property shall be shared for federal
income fax purposes among the Members pursuant to
Section 704{c) of the Code so as to take into account the

variation between the basis of such property and iis fair

~ market valu¢ at the fime of contribution.

. Any elections or other decisions relating to
such allocations shali be made by the Tax Matters
Member in any manner that reasonably refiects the
purpase and intention of this Agreement, Except as
otherwise provided in such Section 1.704-3(d) of the
Treasury Regulations, the Capital Accounts of the
Members shall be adjusted in accordance with
Section 1.704-1{b}2)(iv)(g) of the Treasury Regulations
for allocations 1o the Members of income, gain, Joss and
deduction  (including  depreciation,  depletion,
amortization or other cost recovery) as computed for
book purpases, with respef to the property contributed;
and the amount of book depreciation, depletion or
amortization for a period with respeet to an item of
contributed property shall be the amount that bears the

same relationship to the book velue of such propetty as _

the depreciation (or cost recovery deduction), depletion
or amortization computed for tax purposes with respect
1o such property for such period bears to the adjusted tax
basis of such property. If such property has a zero
adjusied tax basis, the book depreciaticn, depletion or
amortization may be determined under any reasonzble
method selected by the Tax Matters Membezr,

References In this Section 6.2 to book and tax
depreciation, depletion, amortization, and gain or loss
with respect to property that hag an adjusted tax basis
that differs from its book value include, under analogous
rules gnd principles, the varealized income or deduction
with respest to accounis Teceivable, accounts payable
and other accrued but unpaid items. -

6.3, Distribution of Availabie Cash Flow, Except
as provided in Section 4.3, the LLC shall distribute
Available Cash Flow. Such distributions shall be made
in monthly installiments within fifteen {(15) days after the
end of each month and shall be made to all Members
pro rata in proportion to the respective Membership
Percentages of the Members at the time of each
distribution,

6.4, Consequenges of Distributions. Upon the
determination to distribute funds W any manner
expressly provided in this Asticle 6, made in good faith,
ne Member shall incur Tiability on sccount of sych
disiribution, even though such distribution may have

tesulted in the LLC retaining insufficient funds for the

operation of is business, which insufficiency resylted i
loss to the LLC or necessitated the boyrowing of famds
by the LLC, : S

4.5. Distribution Upon Termination. When the
LLC is terminated, pursuant to Article 13 or otherwise,
the final distribution to Members shall be aceording to

. the balance of their Book Capital Accounts, after

allocation of incomne, gain, expense and Ioss in the fisca)

vear of termination (including the alliation for the .
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deemed sale of assets disiributed in kind required by
Section 13.3).

7 BOARD OF DIRECTORS

7.1 Number and Term. The LLC shall have a
Board consisting of two (2) AmSurg Directors and two
(2} Owner Directors. Each Director shall hofd office for
a period of ene (1) year or until such Director's earlier
resignation, removal or death.

7.2 Duties. Except as otherwise apecifieaily set
forth in this Agreement, the Board shall have ulfimate
authority with respect to the LLC's operaiions,
including, but not limited to, physician credentialing,
granting of privileges and approval of operating policies
and procedures of the Center.

7.3. Acts Requiring Board Approval. Without
obtaining the consent of the Board, no Member, Officer
ot Agent of the LLC shall:

731,  Sell, exchange, lease or otherwise
transfer all or substantially all of the assets of
the LLC; .

7.3.2.  Approve or underizke the liquidaﬁon
or dissolution of, or termination of the
existence of, the LLC;

7.3.3. Merge or consolidate the LLC into
ancther entity or reorganize or recapitalize the
LIG;

7.34. Establish or change in any material
Tespect the operating policies and procedures
of the Center, except for policies and
procedures relating to corporate govemance
and  regulstory compliancs, employment
matters and financial reporting matters and
required either for legal compliance or so as o
maintsin efficlency and material operational
consistency  with  practices of general
applicability as to surgery centers affiliated
with AmBurg;

7.3.5. Make gy material change to the
medical specialties of the members of the
medicel staff of the Center ar the fypes of
procedures performed at the center;

7.3.6.  Hire or discherge the administrator of
the Center;

737, Vary or change in any material
rwpcct any portion of the professional habthty
coverage of the Center;

7.38. Request or require a3 Capital
Contribution to be made by any Member;

73.9. Incur indebiedness for borrowed
funds or undertake any rofinancing of
borrowed ﬁmds on behalf of the LLC in expess

“of $75,000 in any instance ar $150, 000 in the
agaregate in ahy vear;

7.3.10. Enter into eny agreement on behalf
of the LLC to make sny capital expenditwre or
Jease paymeunts in excess of $75.000 or
aggregate annual capital expenditurcs or lease
payments in excess of $150,000;

73.11. Establish or relcase reserves for
anticipated  operating  expenses,  capital
expenditures or other cotingencies other than
in the ordinary course of business;

7.3.12, Excepi as expressly provided in this
Agreemen, enter into any agresment on behalf
of the LLC with any Member or any Affiliate
of & Member, or extend, renew, or amend any

such agreement with a Member or an AffiTiate

of & Member;

7.3.13, Change the name under which the
Cenier does business or the location of the
Center;

7.3.14.  Approve or underiake any vaiuntaiy

- declaration of bankrupicy, insolvency or
assipiment for the benefit of ereditors by or on
behalf of the LLC; ar

7.3.15. Amend or modify the terms of the
LICs Ariicles of Orgonization or this
Agreement.

74.-  Election. The AmSurg Directors shall be
elected by AmSurg, and the Owner Directors shall be
clecled by Owners holding a -majority of the
Mcmbcrshp Interests held by the Owners. Any vacancy
oceurring on the Board for zny reason shall be filled by
the Member or Members that criginally appointed such
Director, A Chairman of the Boeard shall be elected by 2
magjority of the wmembers of the Board at the first
meeting of the Board held in each fiscai year,

7.5 Quorum and Voting. A quorum of the Board
shall consist of 2 majority of the number of Directors, If
a quornm is presont when a vots is taken, the affirmative
vote of o majority of Directors pregent shalt be the act of
the Board, unless the Articles of Organization or this
Agrecment requires the vote of a greater number of

" Directors; provided, that in all cases that af least one

aflirmative vole be cast by an AmSurg Director and by
an Owner Dirgctor. Each Director shall have one vote
on each matter considered by the Board.

7.6, Regular Meetings of the Board, Regular
meetings of the Board shall be held quarterly at such
places, within or without the State of Conneotiout, on
such dates and at such times as the Board may
determine from time to fime.

7.7. Meeting by Telephone. Any or all Directors
may participatc in a regwlar or special mecling by
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conference telephone or any other means of
commimication by which all Directors participating may
simuitaneousty hear each other during the meeting. A
Dirgetor participating in 8 meeting by this means is
decmed to be present in person at the mesting,

7.8, Action on Writien Consent. Action required
or permitted to be taken at a meeting of the Board may
be taken without a meeting, if the number of Directors
required to approve any such action consent to the
taking of such action without = moeting and approve
such action by signing one or more written consents
describing the action taken, The LLC shall promptly
distribute copies of any such action to the Directors, but
the failure of the LLC to distribute copies of such action
shail not void or otherwise effect the validity of such
action in-any manner,

7.9. Notice of Meetings, The President ar a
majority of the Directors may call a special meeting of
the Beard of Directors by giving 48 hours’ prior notice
to all Dircetors of the date, time end place of the
mesting.  The notice need not state the purpose of the
meeting.

8, MEMBERS
g.1. Medieal Malpractice Insurance. Each Ovwner

shall maintain at all times medical malpractice insurance
complying with the Medical Staff Bylaws of the Center,

8.2. Owapership and Investment Restriciions. No
Owmer or Affilisted Physician, nor sny Affiliste of any
Ovmer or Affiliated Physician shail;

8.2.1.  have any direot or indirect ownership
interest in, or manage, leass, develop or
otherwise have any financial interest i any
business or entity competing or planning to
compets with the LLC (including, but not
limited to, any ambulatory surgery center or
any physician office in which. surgical
procedures are performed and for which
facility foes, tray fees or other site of service or
similar feez in  addition to  standard
“ professional fees are cherged) within a twenty-
five (25) mile radius of the Center (the
“Market Area™), or

8.2.2.  without the prior written consent of
the Board after a review of all pertinent
contractual documents, becotre gn employee
of 8 hospital or an Affiliate of a hospital that is
located within the Market Area, 'or enter into
any coniract or other arrangement (whether as
a result of his or her employment or otherwise)
that requires or incentivizes him or her to
perform procedures at any hospital or facility
affiliated with a hospital in the Market Area,

in each case described in Sections 8.2.1 and 8.2.2 until
the later of (i} five (5) years from the date of this
Apreement, or (if) two (2) years after such Owner (or
with respect to an Af¥iliated Physician, the Owner with
whom such Affiliated Physician is affitiated) ceases to
be a Member of the LLC.

The foregoing shall vet prohibit any Owaer or
Affiliated Physician, nor any Affiliate of an Owner or
Affiliated Physician, from (i) owning shares of capital
stock constituting less than 1% of the cutstanding
capital stock of any corporation whose common stock is
traded on a national securitics sxchangs, (if) practicing
medicine or performing surgical procedures af any
facility, or (Hii} recelving a reasonable fee in exchanpe
for providing medical director services, administrative
sorvices, or call coverage services 1o a hospital. The
parties acknowiedpe and agree that this Section 8.2 does
not require physician Owners or Affiliated Physicians to
perform surgical procedures at the Center or to refer
patients to the Centez, and imposes no restrictions on

whete such procedures are performed or where referraly

arc made,

Esch Owner who is a physician and each

Affilinted Physician acknowledges and agrees that the
exforcement of the provisions of this Section 8.2 apainst
him or her would not prevent such person from
engaging in his or her profession, the practics of
medicine.

Eech Owner and Affiliated Physician
recognizes and aclnowledges that the ascertalnment of
damages in the event of a breach of this Section 8.2
would be difficult, and ‘agrecs that AmSurg or the
Owners, in addition to all other remedies it may have,
shall have the right te injunctive relief if there is such a
breach. Notwithstanding the foregoing, in the event a
physician Owmer or Affilisted Physician, or any
Affiliate of » physician Owner or Affiliated Physician
violates the provisios of Section 8.2,2, such physician
Owner or Affillatod Physician shall pay to the LLC, as
liguidated damages, an amount equal to (a) five (5)
times the LLC Profit plus the LLCs interest expense for

the preceding twelve (12) calendar months, minus (b) -

the LLC's outstanding Principal Indebtedness, with this
amount multiplied by such Owner's ownership intergs!
in the LLC (or such Owner’s ownership inferest in the
LLC immediately prior to the termination of kis or her
rembership in the LLC), it being acknowledged by the
parties that the damages to the LLC in such event wonld

“be difficult to ascertain.

8.3, Services Provided by Owners, As additional
consideration for his or her Membership Interests and

without farther charge to the LLC other than the -

expenses outlined in Section 5.2 hereof, Qwners shall
provide the Centet with: ‘

8.3.1. A Medical Director acceptable to the
Board, who will perform the duties and
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responsibilities assigned from time to time by B qualified physiclans be granted
the Board, including, but not limited to: | clinical privileges at the Centet;

8311 Implementation of the
LLC's Medical Staff Bylaws and
folfiflment of the obligation of the
Medical Director under applicable
faw; :

§3.12 Assisting in the selection of
suitable treatment modality for all
patients of the Center;

$3.13 Devising clinical
procedures and policies which, when
implemented by the Cenfer, will
assure  adequets monioring of
patients and the treatment process;

83.14 Directing, coordinating and
reporting o the Board on all medical
aspects of the Center’s operations;

- 83.L.5 Devising procedures and
policies which, when implemented
by the Center, will assure
(i) adequate training of mwses and
other staff in appropriate treatment
techniques, and (ii) the supeivision of
al! non-physician staff at the Center;

8.3.16 Devising elinical
procedures and policies which, when
implemented by the Center, will
assure the availability of a patient
care policy and procedures mianmal
and other wriften materials that
reflect curent professional standards
. and assisting in the periodic review
and revision thereof,

£.3.1.7 Developing and maintaining
professional memberships snd active
visibility in the locel community
through the provision of consulting,
cducetional and related services in a
manner ¢onsistent with the role of
Medical Director which promotes the
positive visibility of the Center in the
comumnity; ’

£3.1%8 Devising the medical poficy
statements of the Center, presenting
the statements for the approval of the
Board snd upon securing Board
approval, implementing and
monitoting the policies;

8319 Assisting the LIC in
attracting qualified physicians to the

medical stoff of the Center znd
recommending to the Board hat

83110 Assisting the LLC in
aitracting qualified non-physicien
stzff to wark at the Center and
agseasing, in conjunction with other
members of the medical sieff, the
performance of pon-physicien staff;

83,1.11 Using best efforts to assist
the Board in assuring that the Center
somplies with all state and federal
statutes, all standards of applicable
accreditation bodies, and regulations
and agency directives eoncerning the
medical standards of patient eare
required 2t the Center, and reporting
io the Board any known deficiencies
therein;

8,3.1.12 Accepting appropriate and
reasonable medical staff duties and
assignments af-the Center including
{{) acting as the lizison botwsen the
medical staff and the Board,
{if) appointing physicians to serve as
mernbers and chairmen of medical’
staff committess, and (iil) serving on
all committees of the Center; and

8.3.1.13 Participating in long and
short range planning for the Center,
reviewing the Center’s operating
budget, and, where appropriate,
making recemmendations on  the
budget,

832 A Performsnce  Improvement
Chairman acceptable fo the Board, who will

“perform C the duties and  responsibilities

assigned from time to time by the Board or its
designes, including, but not limited to:

8321 Overseeingthe performence
improvement program  and  ail
ecomsponding  activities of  the
Center;

8322 Assisting in the
development  end  revision of
indicators necessary to edequately
evaluate care provided by the Center
.end  that mmeet or exceed
govermmental requirements;

8.32.3 Directing the review of data
summaries of all  idenfified
indicators, as well as nformation
fiom other sources regarding the
quality of care provided by the
Center; ’
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£3.24 Directing the development
- of educational programs based on the
needs identified through commitiee
activities and supporting department-
wide oducation on  contiavous
Pprocess improvement principles;

8325 Overseeing the
credentialing  and  recredentialing
process for the Center's medical

staff;

8.3.2.6° Overseming and
administering the risk manngerment
program for the Center;

8.3.27 Overseeing and

administering  medical malpractice
issues related i the Cenler;

8328 Working with the Center’s
performance improvement commitiee
and wondueting quarterly
performance improvement committes
meetings; and

8329 Reviewing the Center’s
performanse improvement program
on et least an annual basis.

B.4. Member Representations. Each Owner
herchy represenis that he or she meinlains a cutrent
licensa o practice medicine in the State of Connecticut,
is engaged in the active practice of ophthalmology and

is not disabled or retired, has pot been excloded from -

participation in the Medicare program or any other
governmental health care program for any reason, has
1ot been convicted of any ¢rime in violation of any state
of Federal law related to health care matters, and has ne
knowledge of any circumstances or conditions that
could have a material adverse fmpact on the operations
of the Center or the medical practices of Gwners (other

than conditions which might have a material adverse

cffect on the health care indusiry in peneral}. Further,
each Owner represents that be or she maintains an office
in the Market Area and individual malpractice
inswance, and regularly performs calaract surgeries or
other surgerics of the type cerrently performed at the
Center. For purposes of this Agresment, “actively
practicing ophthalmelogy” shall mean engaging in the
practice of ophthalmology on a full-time basis, and

“disabled” shall mean certification by at least two (2) .

licensed physicians sclocted by the Board that such
Owner suffers a physical or mental impairment or
condition that prevents such Owmer from actively
practicing ophthalmology, including the performance of
cataract surgery or other surgeries of the type currently
performed al the Center, for a perdod of six (6)
conseeutive months or more o, alternatively, for a total
of one hundred and eighty (180) days during any twelve
(12) consecudive months,

8.5. Meetings. Mectings of the Members, for any
purpose or purposes, may be called by the President, the
Board .of Dirtctors or Members holding a majority of
the Membership Inferests by giving 48 hours' prior

-nafice {0 ail Members of the date, time and place of the
meeting. The notice need not state the purpose of the -

meeting,

8.6. Action by Members Without s Meeting;
Telephone Meefings, Action tequired or permitted to
be taken o 2 meeting of the Members may be taken
without 4 mecting, if the number of Members roquired
¢ approve any such actien consent to the taking of such
action without 2 meeting and approve such action by
signing one or more written consents deseribing the
action taken. The LLC shall promiptly distribute copies
of any such action fo the Members, but the failure of the
LLC to distribute copies of such action shall not void or
otherwise uffert the validity of such action in any
mamer. A meeting also may teke place by telephone
conferehce call or any other form of electronic
communjcation through which the Members may
simultanecusly hear each  other. A Member
participating in a meeting by this means is deemed to be
presetit in person at the meeting.

87.  Record Date. For the purpose of determining

Members entitled to notice of ar o vote at any mesting
of Members or any adioumment thereof, or Members

entitied to receive payment of any distribution, or {n-

order to make s determination of Members for any other
putposs, the date on which notice of the meeting is
mailed or the dats on which the resolution declating
such distribution is adopted, as the case may be, shall be
the record datc for such determination of Members.
When a determination of Members entitled to vote at
any meeting of Members has been made as provided in
this Section 8.7, such determination shall apply to any
adjournment thereof.

88.  Quorum, Members holding 75% of the
Membarship Interests, represented in persom, shall
constitute a qorum at any meeting of Members,

89.  Required Vote; Marner of Acting, Fxoept as
otherwise provided in Section 8.7 sbove, If A quorum is
present, the affirmative vole of Members holding 75%
of the Membership Interests present and entitled to vote
on that ftlem of business shell be the act of the Members,

8.10.  Confidentiality, Except as required by law or
iegal process, each Member and Affiliated Physician
shall maintain the confidentiality of all LLC or Center
documents and information, including, but nat fimited
to, financial and operational information regarding the
LLC or Center, and eny docwments distributed to the
Members in conpection with the ownership and
opetation of the Center (the “Information™}. No Member
or Affiliated Physician will discuss or disclose any of
the Information to any third party or take any action that
could compromise the confidentiality of the Information
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withont the prior written consent of the LIC. ~Each
Member and Affiliated Physician shall, wupon
termination of his or her membership in the LLC,
promptly refum to the LLC ali Information in his or her
possession, including without limitation all policy,
procedire and program manuals and related documents,
and such person shall not make or retain any copies
thereof. By thelr execution of this Agresment, each
Member and Affiliated Physician scknowledges that the
Information is proprietary and contains specialized
knowledge and data that constitules valuable intellectual
propetty.
8.11,  Triggering Events.
8.11.1. Each of the following events shalk be
deemed a “Triggering Event™ for purposes of
this Section 811 with respect to any Owner
{and such Owner shall herelnafter be referred
io as “Terminating Owner™):

81111 the death of such

Terminating Qwner or the Affiliated -

Physician of such Terminating
Owner;

8.11.1.2 the certification of such
Terminating Owner or the Affiliated
Physician of such Terminating
QOwner as disabled as defined in
Section 8.4;

8.11.13 the cessation of the practice
of medicine by such Terminuting
Owner, or the Affiliated Physician of
such Terminating Owner oz & full-
time basis;

8.11.14 the relocation of the
practive of such Terminating Owner
or the Affilisted Physician of such

Terminating Owner outside of the

Markef Area:

8.11.1.5 such Terminating Owner or
the Affiliated . Physician of such
Terminating Owner no  longer
maintaining a curent license o
practice medicine in the State of
Connecticut (the foregoing not being
applicable 10 a temporary suspension
of a license to practice in Connecticut
for a period of less than ninety (90)

days);

8.11.1.6 such Terminating Owner or
the Affiliated Fhysician of such
Termineting Owoer is involved in a
divorce proceeding or malrimonial
dissolution that becomes final and in
which a transfer of any of such
Terminating Owner’s Membership

Interest is ordered, in which case this
subsection shall be applied solely to
the ex-spouse of the Terminating
Owner or the Affiliated Physician of
such Terminating Owner; provided,
however, that in the event the LILC
exercises its right to purchase any of
the Terminating Owner's
Mgetmbership Toterest pursuant to this
subscction, the Terminating Cwner
or the Affiliated Physician of such
Terminating Owner shall have an
option  to  repurchase . such
imembership interest for the same
purchase price paid by the LLC in

_accordance with Section .11.2;

81117 a Transfeming Qwner (A)
makes an assignment for the benefit
of creditors or admits in writing his
inability to pay debis generally as
they become due, {B) applies to any
tribunal for the appointment of a
frustee or receiver of any substamtial
part of his assets, (C) commences any
voluntary proceeding under any
barkruptcy, reorganization,
aITENgemer, inselvensy,
readjustinent of debt, dissolution or
other liquidation laws of any
Jjurisdiction, (D) becomes the subject
of any inveluntary proceedings and
such Transferring Owner indicates
his approval, consent or
ecquisscence, or (E)} becomes 'the
subject of an order appointing a
trustes or receiver, adjudicating him
bankrupt or insolvent, or approving 2
petition  in any  involuntary
proceeding, and such order remains
1In effect for ninety {90) days;

B.IL1.B the exclusion of such
Terminating Owner or the Affiliated
Physician of such Terminating
Owner by the Centers for Medicare
& Medicald Services or the state
Medicaid ageney from participation
i the Medicare or Medicaid program
for any Teason;

8.11.1.9 the conviction of such
Terminating Owner or the Affiliated
Physician of such Terminating
Owner of a felony in violation of any
stale or federal law related to
healtheare matters;

81L110the violation of the
provisions of Section 8.2 by such
Terminating Owner or the Affiliated
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Physician - of such Tetminating
Owner; and -

811111 the determination by
AmSurg and the Owners holding a
majority of the Membership Intcrests
held by all Owners {other than the

Terminating  Owner) that  the -

Terminating Cwner’s Membership
Interest shall be repurchased by the
LLC. :

8.11.2, In the event of a Triggering Event,
the remaining Owners shatl have the obligation
to repurchase a portion of such Terminating
Owner's Membership Interest equal to the
Terminating Owner's Membership Interest
multiplied by (i) (z) 100%, with rospect to an
individual Torminating Owner or (b) the
percentage  beneficlal ownership of the
Affilisted Physician or his or her Inmediate
Family Member in the Terminating Owner,
with respect to 8 Terminating Owner who is
rot an individual (the “Subject Interest™. The
Owners shall purchase the Subject Interest
proportionately, based on a fraction, the
mumcrator of which shall be the percentage
Membership Interest held by cach remaining
Owner and the denominator of which shall be
the aggregate percentage Membership Interests
held by all remaining Owners. The aggregate
purchase price for the Subject Interest pursuant
to this Seetion 8,11.2 shall be payable in cagh
and determined as follows:

8.11.2.1 I the Triggeting Event is
one deseribed in Sections 8.11.1.1
through  8.11.1.7 and  Section
811111, an amount equal to (i)
three (3) times the LLC Profit for the
tweive {12} calendar months
immediatel y following the Triggering
Event Dafe plus the LLC's interest
cxpense for the twelve (12) calendar
months immediately preceding the
Triggering Event Date, minus (ii) the
LLC’s outstanding  Prineipal
Indebtedness as of the Triggering
Event Date, with this amount
multiplied by the selling Terminafing
Owner's pro  rata  percentage
ownership intersst in the LLC.

8.11.22 H the Triggerdng Event is
one described in Sections 8.11,1.8
and 8.11.1.9, the purchase price shall
be equal fo 50% eof the amount
determined in  accordance  with
Section 8.11.2.1.

8.11.2.3 If the Triggering Event is
described in Section 8,11.1.10, the
purchase price shall be One Dollar
(31.00).

In the evart the purchase of the Subject
Interest i from a Terminaling Owner who is
not an individsal, such purchase price shall be |
paid by the Terminaing Owner to the
Affiliated Physiclan or his or her Immediale
Family Member in redemption of his or her
full beneficial ownership interest in the
Terminating Owner,

8.113. The Terminating Owner shall give
the LLC and the other Owners prompt written
netice of the oceurrenice of a Triggering Bvent,
and suck Terminating Owner's Membership
Interest shall ferminate as of the dete of the
Triggering Event, The purchase price for the
Terminating Owner's Membership Ihierest as
deseribed in Section 8.11.2 shall be paid in
lump sum in cash to the Terminating Gwner -
within sixty (60) days following the first
anniversary of the Triggering Date,

8.114. In the evert one or more of the -
Owners does not purchase his, her or its pro
rata portion of the Subject Interest, the
remaining Owners shall have the right, but not
the obligation, 10 purchase the portion of the
Subject Interest not purchased by the
Ownerfs]. In the event the Qwners do not
purchase the entire Subject Interest, the LLE,
at the direction of AmSwrg, shall have the
right, st not the obligation, to purchase the
portion of the Subject Iterest not purchased
by the Owners,

8115, By their execution of this Agreement,
sach Owner acknowledges and agrees that the
LLC may purchase a Terminating Owner’s
ownership interest in the LLC pursuant to
Section 8,314  and may  subsequently
thereafter transfer guch ownership interest to
anpther physician in the Market Area without
then obtaining any sdditional consent of any
Owner, Any such physician shall be treated as
an Owner on the seme terms as the other
Owners,

812,  Fiduciary Duty, AmSurg, each Owner and
Affiliated Physician, and each Affiliste of an Owner or -
Affiliated Physician shail have a fiduciary duty to acf at
all times in a manner such Person reasonably believes to
be in the best interest of the LLC, in good faith and with
the vare any ordinarily prudent person in a like position
would exercise under similar circumstances. .
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9. OFFICERS

9.1. Appointment of Officers. The Board shall
" appoint a President and may appoint one or more Vige
Presidents, a Treasurer, s Secrctary and such other
officers ag the Board shall elsct from time to time, all of
whom will be Affiliates of AmSurg, fo serve as the

officers of the LLC undey the direction and supervision -

of the Board a3 provided in this Agreement.

92. Term. The Officets shall serve for an
indefinite term until removed and repiaved by the
Bourd.

03, President,

9.3.1. General. Subject to the provisions of
ihis Agreement, the management of the
business affairg of the LLC shall rest with the
President, who shall have all the authority
which may be possessed by 3 president
pursuant to the Act, and such edditional
authority as otherwise conferred by law or is
necessary or advisable in the discharge of the
duties of the President under this Agreement.
The President shall perform his or ber duties to
the best of his or her ability and shall use his or
her best efforts o carry out the business of the
LIC. :

9.3.2. Powers. Subject to the provisions of
Section 7.3 and those powers reserved to the
Members and the Board by this Agreement or
the Articles of Organization, the President
may, on behalf of and at the cost, expense and
risk of the LLC and in accordance with the
operating and capital budgets of the LLC:

9321 On behalf of the LLC,
spend the capital and net income of
the LLC in the exergise of any rights,
or powers possessed by the President
hereunder; ’ ’

9.3.2.2 Make capital expenditures
on behaif of the LLC,;

93.23 Cause the LLC to leass,
acquire, own, manage and pperate the
Center, and enter into agreements
containing such terms, provisions md
conditions as the President may deem
advisable;

2324 Cause the LLC to lease,
acquirg, own and operate sny
equipment, fixtares, supplies or other
items necessary for the operation of
the Center;

9.3.2.5 On behalf of and for the
benefit of the LLC, enter into any
coniracts Of aETangemenis nocessary

for the conduct of the business of the
LiC: ‘

9.3.2.6 Purchase from or through
othets contracts of lability, casvalty
and other inswemce which the
President deems advisable for the
protection of the LLC or for any
purpose convenient or beneficial to
the LLC;

9327 On behalf of and for the
benefit of the LLC, imowr
indebtedness;

9.3.2.8 Sell or otherwise dispose of,

wpon such termns and conditions as

the President wmay deem sdvisable,

appropriate or convenient, any of the

assets of the LLC thet do net

constitute all or substantially all of
© the L1.C s asséts; :

9.3.2,% Establish bank accounts in
the name and on behaif of the LLC
and designate the signatories therean;

93.2.10 Invest in shost-term debt
obligations of federal and state
governments and  their agencies,
commercial paper and certificates of
depesit of commercial banks, savings
bank or savings end loan asseciations
and “money market” mutual funds,
such funds as are temporarily not
required for the purposes of the
LLC's operations; and

9.3.2.11 Delegate all or any of its
duties hereunder and, in furtherance
of any such delegation, appoint,
employ or contract with any person
{including Affilistes of the Members)
“for the transaction of the business of
the LLC, whick persons may, under
the supervision of the President, act
as consultants, - accountants,
attorneys, brokers, escrow agents, or
in any other capacity deemed by the
President necessary or desirable, and
pay appropriate fees to any of such
persons, Without limiting the
foregoing, AmSurg may delegate to
its Affiliates the authority to
negotiste and execute apreements
with payors on behalfof the LLC,

a4, Duties. ‘As additions] consideration for ifs
Membership Interest and without further charge to the
TIC other than the expenses outlined in Sections 5.2
and 9.5 hereof, and subject to the terms of Ssction 7.3
hereof, AmSurg, working with the Board and the
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President, shall consult in and oversee the administrative
operetions of the Center and, subject to the terms of this
Agreement and the general dirsction and control of the
* Board, coordinate &ll pencral business and
administrative activities pertaining to the Center,
including, but not in ary way limited to, the following:

9.4.1.  Assist the Center in operating in an
efficient and husiness like manner;

9.4.2, Coordinate the purchase or lesse of
equipment, supphes and pharmeseuticuls
(including  purchases  through  national
purchasing programs) necessary for the
opergtion of the Centor;

943, Coordinate »il ressonsble and
necessary actions to mmintein all licenses,
permite and certificaies required for the
operation of the Center, and to ensure that all
sppropriate  certification and  acereditation
aveilable to the Center’s operafions are
obiained; : '

%.44, . Coordinate, with the support of the
Medical Director and the Board, ongoing
marketing programs to increase community
and payor awareness of the Center;

9.4.5. Nepotiate the amoust and methed of
reimbursement that the Center will receive
from all appropriste third party payors, both
public and private;

9.4.6. Esiablish, mgintein, revise and
administer, with the support @nd approval of
the Boerd, the overell charge structure of the
Center end arrange for paymemt of such
charges by others, when appropriste;

94.7. Armange and negotiate financing for
equipment and future capital needs of the
Center;

94.8. Develop and revise, subject to
approval by the Board, all nccossary policies
and operating proceduras perimining to the
Center's operations (except for policies and
procedures relating to corporate and regulatory
compliaucs, employment matters and finencial
reporting matters and required either for legal
compliance or o as 1o maintain cfficiency and
material operational consistency with practices
of general applicability as to surgery centers
affiliasted with AmSurg, which shall be

- approved by AmSurg and shall not be subject

to Board approval);

0.4.9, Hire, superviss, discipline and
discharge, in conjunction with the Medical
Director, all persons working in the Center and
providing direct patient care, as needed;

9.4.10. Train Center personne! with respect -

to all aspects of the Center's operations,
including but pet limited to administrative,
clinical, fiancial and marketing matters;

9.4.11. Arrsnge for the purchase by the LLC

of necessery insurance coverage for the

Center;

9.4.12, Establish and administer accounting
procedures and controls and systems for the
development, preparation and keeping of
records and books of accounting related to the
busincss and financial affairs of the Center;

9.413, Oversee the preparetion of the annual
teport and tax information refums required to
be filed by the LLC, and deftver a copy of
same to the Members in & timely mamner as
neoded; ‘

5.4.14, Furnish the LLC in s timely fashion
monthly operating reports and other reports
reasonably requested by the Board or an
Director; s

9.4.15." Prepare for Board review all capital
and armual operating budgets as nesded; snd

9.4.16. Perform all dutjes herein required of
it in good faith and with reasonable diligence
so as to maximize the Center's ability to
efficlently provide appropriate quality heslth
care to patients. i

9.5, Compensation for Management Services,
For gl! manggement services rendered by AmSurg under
this Agreement, the LLC shall pay AmSurg 2 fee equal
to 1.1 percent of Net Profit of the LLC (as defined
below), to be paid monthly in amears. Payment will be
made on or before the 10" day of cach month.

For purposcs of this Agroement, “Net Profit™
means the revenue of the LLC less all expenses (other
than the management fee described in this Section 9,5)
of the LLC {determined on an actrusl basis of
sccounting in secordance with generally accepted
accounting principles consistently applied).

9.6, Right to Rely Upon the Anthority of the
President. No person dealing with the Président shall be
required to determine the President’s authority to make
any commitment or undertaking on behalf of the LLC,
nor te determine any fact or circumstance bearing upon
the existence of its euthority. In addition, no purchaser
of any property of the LLC shall be required to
determipe the sole and exclusive authority of the
President to sign and deliver on behalf of the LI.C eny
instrument of transfer, or fo see to the application or
distribution of revenucs or proceeds peid or credited in
connection therewith, unless such purchasers shall have
received written notice from the LLC affecting the
same.
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9.7, Vice Presidemt. The Vice President or Vice
Presidents (if any) shall assist the President in the

management of the LLC, and shall perform such gther -

duties as the Board may from fime to ime presceibe, -

9.8, Secretary, The Secretary shall be zesponsible
_ for recording the minwtes of all Board and Msmber
meetings. The Secrefary shall have the responsibility of

authenticating records of the LLC and receiving notices -

reqitired to be sent ta the Seeretary and shall perfortm
such other duties as the Board may from time to time
presoribe.

9.9 Treasurer. The Treasurer shall have custody
of {ke LLC’s finds and securities, shall keep or cause ta
be kept full and acowrate account- of recefpts and
disbursements in books of the LLC, shall dishurse or
cause to be disbursed the funds of the LLC as required
in the ordinary course of business, and shall perform
such other dutics as may be incident to his or her office
or as prescribed by the Board. .

9.10.  Limitation on Lisbility. An Officer shall not
be liable for any action taken as an Officer, or any
failure {o take action as an Officer, except 1o the extent
that such Officer’s conduct failed to comply with the
standards set forth in Section 613-34-141 of the Act,

%.11.  Resignation. Any Officer of the LLC may
resign @t any tme by giving woitten notice to the
Members. The resignation of any Officer shall take
effect upon receipt of notice theroef or at such later tine
as shall be specified in such notice; and unless otherwise
gpecified therein, the acceptance of such resignation
shall not be necessary to make it effective,

912,  Compensativy and Reimbursement, No
Offiver shall have any right te compensation for services
performed on behalf of the LLC except as determined
from time to time by ihe Board. Notwithstanding the
foregoing, an Officer shall bave the right to be
reimbursed by the LLC for any out-of-pocket expenses
incurred by such Officer in connection with any services
performed by such Officer on behalf of the LLC.

9.13.  No Exclusive Duty. Fach Officer may have
other business interests and may engage in other
activities in addition to those relating to the LLC,
. Neither the LLC nor any Member shall have the right to
share or participate I such other investments or
activities of such Officer based on such Officar’s status
as an Officer of the LLC. No Officer shall inenr any
lighility to any Member or the LLC as a rosult of
sngaging in any other business or venture.

10. INDEMNIFICATION

10,1, Awthority to Indemnify, The LLC shall
. indernify, and upon request shall advance expenses to,
- an individual made a party to a procesding because such
individual is or was an officer, director or employee of

the LLC, to the full extent permitted by law, apainst
liability incarred in the proceeding if such individual
satisfies the following standard of conduct: )

10.1.1.  The individual’s conduct was in good
faith and the individusl reasonably believed
(a) in the case of conduct in his or her official
capacity with the LLC, that ks or her conduet
was in the best interest of the LLC and {b}in
all other cases, that his or her conduct was at
least not opposed to the 11.C's best interost:
and

10.12. In the case of any criminal
proceeding, the individual hed ne reasonsble
cause fo believe his or her conduct was
unlawiul, )

102, Limitations on Awthority te Indemnify,
Excopt as required by applicable law, the LLC may not
indernnify an officer, divector or empioyee (a)in
connection with a praceeding by or in the right of the
LLC in which the individual was adjudged Hable o the
LLC, and {b) in connoction with any other proceeding
charging impropor personal benefit to such individual,
whether or not involving action in his or her official
capacity, in which the individeal was adjudged liable on

. ihe basis that personal benefll was improperly recetved

by such individua],

The indemnification and advancement of
expenses granted pursuant to this Article 10 shail not be
deemed exclusive of any other rights to which an
officer, director or employee of the LLC seeking
indemnification or advancement of expenses may be
entitled, whether contsined in this Aricle 10, the
Articles of Organization, the Act, a resolution of the
Bogrd, or =an apreement providing for snch
indemnificatian; = provided, however, that 1o
indemnification may be made to or on behalf of my
individual if a judgment or oiher final adjudication

. adverse to the individual establishes his or her Jiability:

10.2.1, For eny breach of duty of loyalty o
the LLC or its Members;

10.2.2. For acts or omissions not in good
faith or which involve intentional misconduct
or a knowing violation of law; or .

10.2.3. For apy liability for wnlawfil
distributions.

103, Advances for Kxpenses, To the full extenmt
permitted by law, the indemmification and advances
provided for hercin shall jnclude expenses (inchuding
aftorneys” fees), judgments, fines and amounts paid in
settlement. If the LLC advances sxpenses to an officer,
director or employee of the LLC pursvant to this
Arjicle 10 and it is subsequently determined that the
individual is not entitled Yo indemnification, the
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individual will repay such advances within fifteen (15)
days of such determination.

11 FISCAL. MATTERS

11.}.  Books and Records. The LLC’s books and
records (including a ourrent list of the names and
addresses of all Members) and an exeouted copy of this
Agreement, a3 currently in effoct, shall be maintained at
the principal exscutive office of the LLC, and each
Momber shall have actess thereto at all reasonable
times,

11.2.  Fiseal Year. The fiscal year of the LLC shall -

be the calondar year.

1L3,  Tax Status; Elections. Notwithstanding any
provision hereof to the contrary, solely for purposes of
the federal income tax laws, each of the Members
hereby recognizes that the LLC will be subject to all
provisions of Subchapler K of Chapter 1 of Sublitle A of
the Code; provided, however, the filing of & 1.8
Partnership Return of Income shall not be construed to
cxtend the purpeses of the LLC or cxpand the
obligations or liabilities of the Members, Upon the
transfer of an interest in“the LILC or in the event of 2
distribution of the LLC’s properly, the Tax Mallers
Member may, but is not required to, clect pursuant io
Section 754 of the Coide to adjust the basis of the LLC’s
properly as allowod by Sections 734{b) and 743(b)
thereof.

11.4.  BReports to Members. As soon as reasonahly
practicable after the end of each fiscal year, bul not lafer
than ninety (90) days after the end of each fiscal year,
the LLC shall make available to each Member an
unaudited balance shest of the LLC at the end of the
previous fiscal year and unaudited statements of income
or loss of the LLC for such year. In addition, the LLC
will deliver to each Member unaudited monthly
summaries of its operations,

All such financial statements shall be prapared
on an accrual basis of accounting in accordance with
- generally accopted accounting principles consistently
applied. The LLC shall also furnish to each-Member not
later than ninety (90) days afier the end of each fiscal
year whalever information may be necessary for
Members to file their federal income tax returns. The
LLC will also make available fo each Member upon
toquest a copy or summary of all. stale and/or local tax
retorns which are filed by the L1C.

11.5.  Banking. All fiunds of the LLC shall be
initially deposited in a separate bank account or
aceouttls or in an-aocount or ascounis of 2 savings and
loan associztion as shall be determined by the Roard,
but such funds may be mvested as provided in
Seotion 9.3.2.10 hereof.

116,  Tax Matters Member. AmSurg shall be the
Tex Matters Member within the meaning of the Code,

12,  ASSIGNMENT AND TERMINATION OF
" MEMBERSHIP INTERESTS AND
ADMISSION OF NEW MEMBERS

121, Assignment of Membership Iaterests, No
assigiinent of all or eny part of a Membership Interest
in the LLC (including any Finarcial Rights, Governance
Rights or other rights pertaining to a Memborship
Interest) shall be made except as follows:

12.1.1. Subject to the provisions of
Section 12,2 hereof, a Member may assign all
or gny part of such Member’s Membership
Interest to another Member, without the
consent of any Member other than the
assignee;

12.1.2. Subject to the provisions of
Section 32,3 hereof, a Member may assign
such Member's Membership- Interest to any'
person who is not a Member;

12.1.3. A Member may not assign all or any
part of such Member's Financial Rights in the
LLC except purswant fo & simullaneous
assignment of the Governance Rights and
other rights pertaining 1o the entire
Membership Interest to which such Financial
Rights telate pursuant to this Article 12;

12.14. Govemance Righits tmay not be
assigned 10 another person exeept pursuant to a
sirmultaneous assipnment of the Financlal
Rights and other rights pertaining to the entire
Membership  Interest  to which  such
Governanso Rights relate pursuant to this
Article 12

i2.1.5. AmSurg may assign all or any part of
its Membership Interest to an Afftliate of
AmSurg, or to another Momber without the
consent of any Member;

12.16. An Owner may assign all or any pert
of hiy or her Membership Interest to a trust or
family limited partnership or family limited
liability company created for the benefit of
such Owner or his or har Immediate Family,
and any such Membership Interosts may be
subsequently transferred by such frst or
family limiled partnership or family limited
liability compeny provided thet () a
Triggering Event with respect to the Affiliated
Physician of any such trust or family limited
parmership or family limited Kability company
shall be deemed to be a Triggering Event with
respect to such irust or family limited
pertnership  or  family limited lability
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company, (if} the Owner assigning his or her
Membership Intercst end the sssignee must

give wriften notice of such assignroent fo the

LLC, and (i) such trust or family limited
partnership or family limited liability company
must agree to be bound to the terms of this
Agreement end execute and deliver to the LLC
8 jomnder to this Agrecment in 2 form
reasonably acceptable to the Board.

1217, The LIC need not recognize esny
assignment of all or any part of @ Membership
Interest other than an asslgnment deseribed in
Sections 12.1.1 through 12,16 hereof. Any
other assignment or attempted assignment
shall be void. No assignment shall be effective
until written notice thereof has been provided
to the LLC and any other applicable
requirements set forth i this Agreement or the
Articles of Organization have besn satisfied.

12.2.  Assignment of Membership Interest io
Another Member. A Member may assign all or any
portion of such Member's Membership Interest to
another Member it (2)the assignee acoepis such
assignment, (b} the assignor and the assignee give
written notice of such assignment to the LLC, and (c)
the essignment is approved by the Board. Upon
satisfaction of the conditions specified in the foregoing
senience, the LLC will cause Exhibit A hereto to be
smended fo the extent required by Section 12.9 hereof
and the assignee will become the holder of the
Membership Interest so assigned.

123.  Assipnment of Membership Interest with
Copsent of Other Members, If an Owner (ibe
"Transferor”) desires to transfer, assign or sell all or any
portion of his or her Membership Interest (the "Offered
Interests"} io a third parly (the "Transferes"), the
Transferor shall obtain from the Transferee a bona fide
written offer to purchase the Offered Interests, stating
the terms and conditions upon which the purchase is to
te made end the consideration offered therefor (the
YOffer"). The Transferor shall give notice to the LLC
and the remaining Member{s} of his or her intention to
sell, farnishing a copy of the entire Offer {the “Notice™).

12.3.1. Right of First Refusal,

12.3:1.1 Within thirty (30} days of
the receipt of Wotice {the “QOwner
Option Period”), the Owners other
than the Transferor may cxercise an
option Yo purchass all but nof less
than all of the Offered Interesis
proposed to be sold by the
Transferor, upon the terms and
conditions md for the same
consideration stated in the Offer on a
basis pro rata to their Membership
Percentags {or on a basis pro rata to

the inmterest of thosc- Owners
exercising this option to purchase,)
The Owners shall exercise such
option by giving written notice both
to the Transferor and esch ofher
Member within the Owner Option
Period, In the event one or mare of
the Ovwmers does not exercise his, her
ar its option to purchase his, her or its
pro raia portion of the Offered
Interests, the remaining Owners shall
have the right, but not the obligation,
to purchase the portion of the Offered
Interests not purchased by such
Cwner[s]. Should the Owners other
than the Transferor fail to give
written notice within such Owmer
Option Perfod that they intend to
purchasc all of the Offered Interests,
the Owners shall be deemed to have
walved such option.

12312 If the Owners do not
exercise their option to purchase afi
{but not less than all) of the Offered
Interests during the Owner Option
Period, the LLC, at the direction of
AmSurg, within thity (30} days
beginning on the cxpiration of the

Owner Option Period (the “LLC -

Option Perfod™), may exercise an
option to purchase the Offered
Interests upon the same terms and
conditions and for the same
consideration stated in the Offer, The
LLC shall exercise such option by

giving written notice both to the

Transferor and each Member within
the LLC Option Period, Should the
LLC fail to give written notice within
the LLC Option Period, the LLC

shall be deemed to have waived such.

optiot.

12.3.13 The LLC and the Owners
other than the Transferor must, in the
aggrogate, exercise their options to
purchass all of the Offered Interssts;
otherwise, their options shall be
forfeited.

123.14 Notwithstanding anything
contained herein to the conirary, the
rights under this Section 12.3.1 may
be. waived with respect to any
proposed transfer or assignment by
en Owaer provided that such transfer
or assignment is approved by the
Board and the Owners and the LLC
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clect to waive their rights nnder this
Section 12.3.1.

12.3.2, If the right of first refusal options st
forth above are forfeited or waived, then within ten (10}

days after the expiration of the last option, peried

granted above, the Transferor may transfer the Offered
Inferests to the Transferes named in the Notice upon the
terms specitied therein, provided (i) such Transferor has
provided the Notice set forth in this Section 12.3, (i)
such transfer, sale or sssignment is in compliance with
the Securities Act of 1933, as amended (the “Securities
Act”), and all applicable state securitics laws, and, if
requested by the Board, such Transferor has delivered
an opinion of such Transferor's counsel to the 1LIC, in
form and substance reasonably satisfactory fo the LLC,
ta the effect that such transfer is elther exempt from the
requirements of the Securities Act and the applicable
securities laws of any statc or that such registrafion
requirements have been complied with, (iii) the Board
approves such fransier, sale or assignment (iv)the
proposed transfer, assipnment or sale is made in
complignce with this Section 123, and (v) the
Transferee executes a joinder to this Operating
Agreement and agrees in writing to be bound by the
terms hereof. Upon the satisfaction ofthe conditions set
forth in the preceding sentence and the making of the
assignment, the LLC will cause Exhibit A hersto to be
amended in accordance with Section 12.9 hereof and the
assignee will become -2 Member holding the
Membership nterest so assigned.

124, |Reserved]

125.  Restrictions on Assignment. No Member
shall be permiited to assign such Member’s Membership
Interest, Financial Rights or Governance Rights if such
assigntnent would result in the LLC being taxed for
fedéral-income tax purposes es an association taxable as
4 corporation or would constitute a violation of any
appliceble federal or state law. Bach of the Members

bereby agrees and acknowledges that the restrictions on .

assignment comtained in  this Article 12 are not
unreasonable in view of the nature of the parties and
their relationships to one another and the nature of the
business of the LLC. -

126. Rights and Di:vligatiané of Former

Members.. A Member who assigns sl of the -

Governance  Rights of such Member or whose
Membership Interest is otherwise terminated shall cease
to be a Member; provided, however, that such former
Member or any Successor shali remain lisble to the LLC
for any obligetions of sach Member for unlawful
distributions, '

12.7. ©  Admission ef New Members. The admission
of & new Member pursuant to the issuasce of 5 new
Membership Interest which is not acquired pursuant o
atty assignment by or from any existing or former

Member (2 “New Member”) mast be approved by the
Board. The New Mercher shail receive the total amount

_of the Membership Interest to be received by the New

Moember, as determined by the Board {the “New
Merber Interest™, as follows:

12.71. I AmBSurg’s Membership Percentage
at the time any New Member is to be admitted
is greater than 51%, then AmSurg and cach
Ovwmner shall transfer to such New Member its
ot his pro rata sharg, on the basis of itz or his
then-cuirent Membership Percentage, of the
New Member Interest; provided, however, that
in no event will AmSurg be required to
{ransfer any portion of its Membership Interest
t¢ the New Member that would result in
AmSurg’s Membership Percentage following

any such transfer falling below 51.0%. In the

event that the Membership Interest to- be
transferred by AmSurg is so limited to prevent
AmSurg’s Membership Percentage from
falling below 51.0%, each Owner shall transfer
to the New Member his pre rata share, on the
basis  of smich Owner's  then-current
Membership Interest as 8 percentage of the
Membership Interests held by all Owners, of
the Membership Interest that -would have
otheswise been transferred to the New Member
by AmSurg,

12.7.2, 'If AmSurg's Membership Percentage
at the time any New Member is to be admitted
is equal to or less than 51%, then each Owner

shel] transfer to the: New Member kis of her .

pro rata share, on the basis of such Owser’s
thep-current  Membership  Interest as  a
percentage of the Membership Interests held
by all Owner, of the New Member Interest,

12.7.3.  All proceeds corresponding to the
transfer of any Membership Diterest to a New
Member pursuant tothis Section 127 shall
belong exclusively to the party transferring
such Membership Interest, and, for the
avoidance of doubt, neither the LEC nor By
other Mcmber shall have any right to such
progeeds,

128,  Government Regulation. If s Fundementa!
Regulatory Change shonld ocour, AmSurg or its
Affiliates or assigns may, at their option, purchase some
or all of the Membership Intetests of Owners for &
purchase price equal to (a)three (3) times the LLC
Profil plus the LLC’s interest expense for the precoding

" twelve (12) calendar months (if the Center has not béen

in operation for a full twelve (12) months, the last six
(6) months of LLC Profit will be annuslized for this
caleniation), minus (b) the LLC’s outstanding Principal
Indebiedness, with this emount mwltiplied by the

Amended and Restated Operating Agreement of Connecticut Eye Surgery Center Souir, LLC 7 Pade 16

000057




Membership Interest of Owners being purchased
hereunder,

The determination that a Fundamental
Regulatory Change has ocourred shall be made by (a)
counso] to AmSurg, with the concurrence of counsel to
Owners, (b) counsel to Owners, with the soncurrence of
counsel to AmSurg or (¢) if counsel to AmSorg and
Owners cannot concur, by a nationally recognized law
firm with expertise in health care law selected by the
Board.

The Membership Inferest that may be
purchased by AmSurg pursuznt to this Section will not
exceed the minimum Membership Interest required to
be purchaged as a result of the Fundamental Regulatory
Change.

In the event of a Fundamental Regulatory
Change and the exercige by AmSurg of ite option as
described above, the parchase price of the Membarship
Tnterest purchased shall be determined and payable in
the manner hereinafier sot forth;

12,83, QOwners shall be pald 20% of the
purchase price (vet afier reduction for any
. obligations owed by any Dwner to the LLO),
in cash and 86% by AmSwg Comp’s non-
negotiable promissory note payable i four (4)
approximately equal ennual installments of

_ principal, commencing tweive {12) months
after the closing, together with inferest at 2 rate
equal to one-half perctntage point over the
Prime Rate.

The note shall contain provisions for
{z)the acceleration of the entire unpaid
balange of principal and accrued interest at the
option of the holder in the event of default in
payment of ny principel or inferest when due,
{b) the payment of reasonable atiomeys’ foes
in the event of default, and (c)prepayment,
without penalty, of all or any part of the ynpaid
principal, asy prepayment being first applied
1o then accrued interest,

12.8.2, If in dispute, all determinations of

LIC Profit required under this Section 12,8
shall be made by an independent certified

public accouniant selected by the Board and

any such determination so made shall . be
binding on all parties,

12.8.3. If an Owner's Membership Tnterest is
acquired pursuant to this Section 12.8, such
Owner will be distributed a pro rata share of
the Available Cash Flow allocated to that
Membership Interest. for the month in which
AwmSurg purchases the Membership Intersst
based upon the sumber of days duting such
month prior to such purchase in relation to the
total number of days in such menth, Such

distribution shall be made within ninety (90)
days after the end of such month.

i2.84. No payment other than those
specifically provided for herein shall be due or
payable with rospect to the Membership
Inferest of any Owner. Any debt due hy the
LLC to any Owner shall be payable according
to fts terms,

12.8.5. Any closing of the purchase of an
Owner's Memberghip Interest prrsuani to this
Scction 12.8 shall be held at the principal
office of the LLC within thirty {30) days
following the exercise by AmSurg of its option
to purchase such Membership Inierest as
described above,

At the clesing, AmSurg shall pay,
upon the terms specified lereinabove, the
determined value of such Membership Interest
to such Owner, afler receiving approprizte
releases and satisfactions.

12.86. AmSurg may transfer or assign any
of its rights fo purchase e Membarship
Interest of an Owner io AmSurg’s Affiliates or
assigns,

1287, I AmSurg or its Affiliate purchases
some or ail of the Membership Interost of an
Owner pursuant to this Section 12,8, AmSurg
will use its bost efforts to have such Owner
released from the appropriate portion of
Principal Indebtedness, if any, gusranteed by
such Owner. In the event that an Owner is not

so released, AmSurg and AmSurg Corp. wiil -

indemnify and hold harmless such Owner from
liability resulting from that portion of such
guaranty,
129, Amendment to Exhibit A. An appropriate
amendment to the amounts shown for capital account
balances and Membership Percentages on Exhibif A
heretc shall be made upon: (a}any assignment or

termination of a Membership Interest deseribed in

Sections 12,11 through 12.1.5 hereof, (b) the admission

of aay New Member under Section 12,7 hersof, or .

(c)any purchase of a Membership Intersst-pursuent to
Section 12,8 hereof,

12.10, Pledge of Membership Interest. No pledge
or an Owner’s interest may be made without the
approval of AmSurg. The pledge of or tho granting of &
security interest, lien or other encurnbrance in or against
any or all of 4 Member’s Membership Ioterest shall not
constitwte an assignment or transfer of such Membership
Interest for purposes of this Atticle 12 or cause such’
Member lo cease Lo be a Member or to cease to have the
power to exercise any of iy rights or powers as a
Member, Any such pledgee shall not be-a Member and
shall net be entitled to any rights of & Member, other
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than the right to receive profit and loss sllocations and
distributions to the extent permitted by applicable law,
unless such pledgee becomes a Member pursuant to
Section 12.3 hereof. In any event, the foreclosure of or
excrcise of other secured party remedies with respect to
such pledge, securily inferest, lien or other encumbrance
* resulting in an Assignment of any such Membership
Interest shall -nonetheless be an Assignment subject to
the resfrictions of Article 12, AmSurg shall have the
vight to pledge or grant g security interest, lien or other
sncumbrance in or against any or all of its Membership
Interest,

13, DISSOLUTION, WINDING UF, AND
TERMINATION OF THE LLC'S
EXISTENCE

131, Term. The tertn of the LLC shall continye.

“until earlier terminated in  mocordance with  the
provisions of this Agresment, The Metnbers intend for
the term of the LLC, and their involvement in the
operation thereof, to continue until the Members
mutually agree ctherwise. No Member shall take any
action unilaterally to terminate the LLC or withdraw as
a Member. ' .

132, Events Cowsing Dissolution and Winding

Up. The LLC shall be dissolved and its affairs wound

up only upon the ccomrrence of the following evenis
(individually, a “Dissolution Event™):

13.2.1. At any time with the prior approval
of those Members holding 100%.of the voting
power and 100% of the Membership Intercsts
ins the LLC: or :

13.2.2, Termination of this Agreement
pursuant (o Section 14,13 hereof,

133, Winding Up Affairs on Dissolution. Upon
dissolution of the LLC, the Officers or other persons
required or permitied by law to carry out the winding up
of the affairs of the LLC shall prompily netify all
Members of such dissolution; shall wind up the affairs
of the LLC; shall prepare and file all inshuments or
documents required by law to be filed to reflect the
dissolution of the LLC; and, after collecting the debts
and obligations owed fo the LLC and after paying or
providing for the payment of all liabiliies and
obligations of the LLC, shall distribute the sssefs of fhe
LLC in accordance with Section 6.5. In determining the
final balance of the Book Capital Accounts, assets of the
LLC which nre distributed in kind to the Members, if
any, shall be treated as if sold for their fair market value
and allocations shall be made pursuant to Sections 6.1
and 6.2 hereof. .

134, Waiver of Right to Partition and Decree of
Dissolution. As a material inducement to each Member
1o execute this Agreement, each Member covenants and
represents fo each other Member that, during the peried

beginning on_the date of this Agresment, no Member,
nor such Member's heirs, represemtatives, successors,

" transferees or assigns, will altempt to make any partition

whatever of the assets of the LLC or any interest thersin
whether now owned or hereafter moquired, and each
Member waives all rights of partition provided by
statute ot principles of law or equity, including partition
in kind or partition by sale. The Members agres that
irreparable damage would be done to the goodwill and
roputation of the LLC if any Member should bring an
action in a court to dissolve the LLC. The Members
agres that this Agreement provides fair and fust
provisions for payment and Bquidation of the interest of
any Member in the LLC, and fair and just provisions fo
prevent 2 Member from seliing or otherwise alienating
M5 interest in the LLC. Accordingly, each Member
hersby waives and renounces its right to such a court
decres of digsolution or to seek the appointment by
court of a liquidator or repetver for the LLC, :

14, GENERAL PROVISIONS

‘141, Naotices. Except as otherwise provided in this
" Agreement, any notice, payment, demand or

comninication required or permitted to be given by any
provisicn of this Agreement shall be duly given

14.1.1. if delivered in writing, petsonally to
the person to whom it is authorized to be
given; or .

14.1.2. if sent by certified or registered mail,
overnight courier service or facsimile to the
address of the Member or Director reflected in
the records of the LILC.

Any such notice shall be deemed to be given
as of the date 50 delivered, if delivered person ally, as of
the date on which the same wes deposited in the United
States mail, postage prepeid, addressed and sent as
aforesaid, or on the date received if sent by overnight
courier services or electronic faesimile,

142, Section Calitions. Section gnd other caﬁtions
cortained 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 fhis

Agreement or any provision hereof,

143, Applicable Law. This Agreement and the
rights of the Members shall be goversed by and
construed and enforced in accordance with the laws of
the State of Connecticut.

144, Seversbility. In case any one or more of the
provisions “contained in this Agresment or any
application thereof shall be invalid, illegal or
unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained
herein and any other application thereof shafl not in any

way be affected or impaired thereby, Without limiting
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the foregoing, the Members agree that in the cvent a
court or arbitrator with. sppropriaie jurisdiction
determine that the geographic area and/or the lime
restrictions  set forth in” Section 8.2 hereof are
unenforceable as & matter of law, then the court or
arbitrator may modify the unenforceable provision in
order to make it enferoeable and such modification will
be desmed to be valid amendment to this Agresment to
which each Owner and his or her Affilistes will be
bound.

14,5, Binding Effect. Bxcept a5 herein otherwise
provided to the confrary, this Agreement shall be
binding wpon, and inure o the benefit of, the Members
and their respective heirs, exeocutors, administrators,
suecessors, fransferces and assigns. |

146,  Terminoiogy. All personal pronouns used in
this Agreement, whether used in the masculing,
feminine, or neuter gender, shall include ali other
geaders; and the. smgu]ar shail inolude the plural, and
vice versa.

147,  Amendment, This Agreement may be
amended in writing (a} with the consent of AmSurg and

Owners owning 2 majority in interest of the |

Membership Interests owned by the Owners and
(b) with respect to ExhibitA hereto, under the
circumstances set forth in Sections 4,8 and 12,9 hereof,
In the event that the patties hereto agree to admit a New
Member pursuant to Section 12.7 hereof, the parties will
amend this Agreement accordingly,

14.8.  Parties in Interest. Each and all of the
covenants, terms, provisions and agresments hercin
contained shall be binding upon and inure to the henefit
of the Members hercto and, to the oxtent permitted by
this Agrecment, their respective heirs, legal
represertatives, successors and assigns,

149, Counterparts. This Agrecment may be
executed in countarparts, each of which shall be deemed
an original but gll of which shall constitire one and the
same ingfrument,

14.10. Foterpretation im  Accordance  with
Requirements for Partnership Tax Treatment. The
LLC is intended to be freated as & partnership for federal
income tax purposes, snd this’ Agresment shall be
interpreted in a manmer consistent with such intended
taX freatment.

14,11, Arbitration. All disputes arising under this
Agreement shall be resclved by binding arbitration
pursuant fo the rules of the American Health Lavryers
Association Dispute Resolution Service (“AHLA™} then
pertaining, The arbitration proceedings shall be held in
Boston, Massachusetts. The prosedures for conducting
disoovery in ocomnection with any such  arbifration
proceeding shall be determined by the mutual agreement
of the Members party to the arbitration proceeding or, if
the Members cannot agres, by the arbitrators. The

arbitrators shall apply the substantive lawg of the State
of Connecticut and the United States,

) The Members may, if they are able to do so,
agree upen onc arbitrator; otherwise, there shall be
three arbitrators selected to resolve disputes purswant
to this Seetion 14.11, on¢ named it writing by zach
Member party to the arbitration proceeding within
thirty (30) days after notice of arbitration is served
upont any Member by another Member and a third
arbitrator selected by the two arbitrators selected by
the Mernbers within fifteen (15} days thereafier,

If the two arbitrators cannot select a third
arbitrater within such fifteen (15) days, a Member may
request that the AHLA select such thitd arbitrator, If one
Member does not chooss an arbitrator within thirty (36)

days, the other Member(s) shall request that the AHLA

name such other arbitrator, No one shall serve as
atbitrator who I3 in any way finencially interested in this
Agreement or in the affairs of any Member,- -

Each of the parties to the arbitration shall pay
.ts own expenses of arbitration and one-half of the

expenses of the arbitrators. If any position by any party
to the arbitration, or any defense of objection thereto, is
deemed by the arbitrators {0 have been unreasonable,
the arbitrators shall assess, as part of thelr award against
the umrcasonable Member or reduce the award to the
unreasonable Member, all or part of the arbitration
expenses (including reasonable attorneys” fees) of the
other Membcr(s) and of {he arbilzators,

1412, Access to Books and Records hy
Governmental Officials. Upon written request of the
Secretary of Health and Human Services or the
Compiroller General or any other duly authorized
répresentatives theroof, each Member shall make
available to the Secretary those comtracts, books,
ducuments and reeords neoessary to verify the nature
and extent of the cost of providing its services to the
Center, Such inspection shall be available up to four (4)
years after such services are rendered. If amy Member
oarries out any of ihe dutics of this Agreement through
subcontract with a value of Ten Thousand Dollars
{$10,000) or more over a twelve (12) month period with
@ related individusl or organization, such Member
agrees {o include this requirement in such subcontract. If
8 request from the Secretary or his representative is
served on a Member, that Member will notify the LLC
in writing prior to respending to the request.

14.13,  Limited Renepotiation. This Agreement shall
be construed to be in accordance with any and all
fedoral end state laws, including laws refating to
Medicare, Modicaid and other third patty payors, In the
event there is a change in such laws, whether by statute,
regulation, agency or judicial decision, terpretation,
proncuncement, guidance or otherwise that has any
material effect on any term of this Agroement, then the
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‘applicable termi{s) of the Agreement shall be subject to
rencgotiation end any Member may request
. remegotistion of the affected torm or forms of this

. Apreement, upon Written notice to the other Members,
to remedy such condition.

The Members expressly recognize that upon
request for renepotiation, each Member has a duty and
obligation to the others only to renegotiate the affected
term(s) in good faith and, further, each Member
exprossly agrees that its consent o proposals submitted
by the other Members during renegotiation efforts shall
not be unreasonably withheld.

Should the Members be unable to renegotiate
the term or terms so affscted 5o as to biing it/them into
compliance with the statute, regulation, agency or
judicial  decision, interpretation, pronouncement,

guidance or other reason thet rendered itfthem unlawful

or unenforcoable within sixty (60) days of the date an

which notice of a desired renegotiation is given, then the

Members shall be entifled, after the expiration of said
sixty (60} day period, to terminate this Agreement ypon
thirty (30) additional days writien netice to the other
Members,

1414, Jotegrated Agreememi. This Agreement
constitutes the entire undesstanding snd agreement
botween the Members with respect fo the subject matter
hereof, and there are no apreements, understandings,
restrictions, representations or warranties among the
Members other than those set forth herein or herein
provided for.

The Members acknowledge that they have
independently negotiated the provisions of this
Agreement, that they have relied upon their own counsel
85 10 matiers of law and application and that no Member
has relied on any other Member with regard fo such
matters. The Members expressly agree that there shall
be no presumption created as a result of any Member
having prepared in whole or in part any provision of this
Agreenent,

[Remainder of page intentionally jeft blank '
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CERTIFICATE

IN WITNESS WHEREOF, the undersigned
hereby agree, acknowledge and cerfify fhat the
foregoing  Agresment constitutes the  Oporaiing
Agreement of Contectiout Bye Surgery Center South,
LLC adopted by the Members.

AMSURG HOLDINGS, INC,

By: et
Name:
Title; !

OWNERS:

Jeffrey Kaplan, M.D.

Samuel Sprotyer, M.D,

Brian DeBroff M.D.

Delix Manjoney, M.

Mare Weitzman, M.I2,

Dan Omohundro, M.D.

Edward Pulice, MLD,

Charles Destrich, MDD,

Philip Silverstone, MD,

Joseph Blman, MD.

David E. Silveratone, MDD,

Peter Smalf, M.D.

Aron Rose, MLD.

Mark Milner, d.D.

James Martone, M.

Paul Masi, M.D.

Peter Markes, MLD.

James Pinke, VLI,

Seth Meskin, M.

Refeel Cliw, MLD.

Andrew Swan, M.D.
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CERTIFICATE

IN WITNESS WHEREOF, the undersigned
fiersby agree, schoowledge and cemtify that the
foregoing  Agreement constitutes the Opersting
Agreement of Connectict Bye Surgery Center South,
LLL adopted by the Members.

Peter Small, MD, < 7

AMSURG HOLDINGS, INC, b @ o

By: Aron Rose M,
Name:
Title:

Mark M;yf' W
QWNERS:

H EE‘ e ""’"“‘—-—.._
% fies Martope, MDD,

Teftfeyaplan, M.D. ,
/ sz;ﬂ il %a..
y ‘ .
- 7

Pl Masi, M.D.
Peter Markm,‘ﬂd D.
Brian DeBrctf MD. QL &
\/QLM %7 ) Z{ﬂJAMW A Jomes Pk, MD,
Deiia Manjoney, M. / /
4{5{ Weitzman, M.1J. Settrbikskin, M.D,
f’*@ﬂm o )
Dzn Cmohendo, MDD, Rafael ¢ i, M7
Q—f P g/g é'/’?___: ! -
Bdward Pulice, M.I. Andrew Swan, M

Charles Cestrigh, M.D,

fpheph Eiman, MLD.
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THIS AMENDED AND RESTATED
OPERATING AGREEMENT (the “Agreement”) is
made and entered into as of the _ day of s
2013, by and between AmSurg Holdings, e, a
Tennessee corporation (“AmSurg™), and each of the
other personsz listed on the signature page to this
Agreement (“Owners™) (each of AmSurg and Owners,
together with the other persoms who may become
metnbers under the terms of this Agreement, a
“Member” and collectively, the “Members™),

WITNESSETH:

WHEREAS, Amb&urg and Owners desire to
set forth their mutual rights and obligations in this
Agreement as the sole cperating agreement of the LLC,
in full substitution and replacement for any prior
operating agreements of the LLC.

NOW, THEREFORE, in consideration of the
rusual  promises, covensnts and  underfakings
hereinafter contained, and other good and valuable
consideration, the receipt and sufficiency of which are
hereby acknowledged, the Members hereby agree as
follows:

1. DEFINITTONS

When used in this Agreement, the following
terms shall bave the meanings set forth below:

1.1, “Act” means the Tennessee Revised Limited
Liability Company Act, being Sections 48-249-101 &7
seq. of the Tennessee Code Annatated, as amended from
time to fime, and any corresponding provisions of any
successor legisiation.

1.2, “Affiliate,” with respect to any individual or
Entity, means any individual or other Entity dircetly or
indirectly eontrolling, controlled by or under common
control with such individual or Entity.

L3 *Affiliated Physician™ means any individual
physician who directly or indirectly through another
entity has an ownership interest in the LLC, is an
immediate family member of any individval who
directly or indirectly through mnother entity has an
ownership interest in the LLC, or is a grantor, frustee or
beneficiary of any trust that is a Member,

1.4, “Agent” means any agent of the LLC,
including amy officer, director, employee, independent
contractor, or agent of a Member acting on behalf of the
LLC.

L.5. “Agreement™ means this Amended and
Restated Operating Agreement, as amended from time
to time.

1.6 “AmSurg” has the meaning set forth in the
introductory paragraph hereof.

1.7. “AmSurg Corp.” means AmSurg Cotp., a
Tennessee corporation and the sole shareholder of
AmSurg.

1.8, “Articles of Organization” means the
Articles of Organization of the LLC filed with the
Secratary of State of the State of Tennessee, as amended
from time to time.

1.9. “Available Cash Flow™ means all cash fiunds
of the L1.C on hand at the end of each month, less
(a) provision for payment of ali outstanding and unpaid
cusrent cash obligations of the LLC at the end of such
month (including those whichk are in dispute) and
(b) provisions for reserves reasonably determined by
AmSurg (subject to the provisions of Section 7.3.11) for
anticipated operating expenses, capital expenditures and
other contingencies (which may include debi service on
LLC indebtedness and fees payable to Affiliates);
provided, however, that proceeds from the disposition of
all or substantially all of the LLLC's capital assets shall
uot be included in Available Cash Flow.

1.1t *“Board” means the Board of Directors of the
LLC.

L.I1.  “Book Capital Account” has the meatiing
given to such term in Section 4.3 hereof,

112, “Capital Coptribution” in respect of any
Member means the amount of all cash and other
property, tangible or intangible, comtributed by such
Member to the capital of the LLC. The initial capital
account balance for each Member shall be as set forth
on Exhibit A.

L13.  “Center” means the ambulatery surgery
center operated by the LLC and located in Milford,
Connecticut including the real property, or leasehold
improvements, fwmiture, fixtures, the Equipment,
books, records, supplies, accounts receivable, goodwill,
other intangibles and other assets used in its operation.

L4, “Code” means the Internal Revenue Code of
1986, as amended from time to time, any corresponding
provisions of any successor legislation, and the
regulations adopted thereunder.

1.15. “Birector” means, individually, any natural
person serving on the Board.

L16.  “Dissolution Event” has the meaning given to
such term in Section 13.2 hereof.

1.17. “Entity” means any corporation, partnership,
trust, limited liability company or other entity.

118, “Equipment” means the equipment used in
connection with the operation of the Center.

119, “Financial Rights” means a Member’s rights
as a member of the LLC (i) fo share in the profits and
losses of the LLC to the extent provided in this
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