Greer, Leslie

From: Martone, Kim

Sent: Friday, February 13, 2015 3:01 PM

To: Hansted, Kevin

Cc: Greer, Leslie

Subject: FW: CON Determination Form 2020 - The William W. Backus Hospital
Attachments: Form 2020 Determination Constitution East 2.2015 FINAL.pdf

From: Edwards, Janette [mailto:Janette.Edwards@hhchealth.org]

Sent: Friday, February 13, 2015 1:23 PM

To: Martone, Kim

Cc: Whitehead, David; Goyette, Karen T.; Durdy, Barbara; 'John Newman'
Subject: CON Determination Form 2020 - The William W. Backus Hospital

Ms. Martone:

Please find attached a completed CON Determination Form 2020, submitted on behalf of The William W.
Backus Hospital and Constitution Surgery Center East, LLC for the reorganization of ownership interests in
an outpatient surgical facility.

The original copy will follow, as it has been mailed to your attention.

Please let me know if you require further information, or if you have any additional questions.

Janette

Janette Edwards, MPH, MBA
Regional Director
Planning & Business Development

r
Hartford b
HealthCare

Backus Hospital

Windham Hospital

11 Stott Avenue

Norwich, CT 06360

Office: 860.425.3872

Fax number 860.892.2796
janette.edwards@hhchealth.org
www. hartfordhealthcare.org

This e-mail message, including any attachments, is for the sole use of the intended recipient(s) and may contain confidential and
privileged information. Any unauthorized review, use, disclosure, or distribution is prohibited. If you are not the intended recipient, or
an employee or agent responsible for delivering the message to the intended recipient, please contact the sender by reply e-mail and
destroy all copies of the original message, including any attachments.
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J
Backus i
Hospital

A Hartford HealthCare Partner

February 13, 2015

Kimberly Martone

Director of Operations
Department of Public Health
Office of Health Care Access
410 Capitol Avenue, MS#13HCA
P.O. Box 340308

Hartford, CT 06134-0308

Dear Ms. Martone:

On behalf of The William W. Backus Hospital and Constitution Surgery Center East, LLC, please
find a completed Certificate of Need Determination Form 2020 for the reorganization of
ownership interests in an outpatient surgical facility.

If you have any questions concerning this submittal, please contact me at 860-425-3872 or at

janette.edwards@hhchealth.org. 1 look forward to working with your staff on this submission.

Sincerely,

ez Cdumado

/\ Janette Edwards, MPH, MBA
) Regional Director, Planning & Business Development

Cc: John Newman, Esq.

326 Washington Street  Norwich, CT 06360 860 889 8331 tel www.backushospital.org
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State of Connecticut
Office of Health Care Access

CON Determination Form

Form 2020

All persons who are requesting a determination from OHCA as to whether a CON is required

for their proposed project must complete this Form 2020. The completed form should be

submitted to the Director of the Office of Health Care Access, 410 Capitol Avenue,

MS#13HCA, P.O. Box 340308, Hartford, Connecticut 06134-0308.

SECTION I. PETITIONER INFORMATION

If this proposal has more than two Petitioners, please attach a separate sheet, supplying the
same information for each Petitioner in the format presented in the following table.

_ Petitioner Petitioner
| Full Legal Name The William W. Constitution
Backus Hospital | Surgery Center

East, LLC ]

' Doing Business As

' Name of Parent Corporation

Hartford
Healthcare
| Petitioner's Mailing Address, if Post Office | 326 Washington | 174 Cross Road,
| (PO) Box, include a street mailing address Street, Norwich, | Waterford, CT
 for Certified Mail CT 06360 06385
' What is the Petitioner's Status: NP P

I P for profit and
| NP for Nonprofit

| Contact Person at Facility, including
| Title/Position:

' This Individual at the facility will be the
' Petitioner’s Designee to receive all

' correspondence in this matter.

Janette
Edwards,
MPH, MBA,
Regional
Director,
Planning

Elizabeth Wind'ﬁaﬁa,—- '

RN, BSN,
Administrator

—

by ey

e
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| Contact Person’s Mailing Address, if PO 11 Stott Avenue, | 174 Cross Road, |

' Box, include a street mailing address for Norwich, CT Waterford, CT

| Certified Mail 06360 06385

' Contact Person’s Telephone Number 860-425-3872 | 860-701-0140 }

' Contact Person’s Fax Number 860-892-2796 | 860-701-0161

| | |

' Contact Person’s e-mail Address | Janette Edward | BettyWindhom@CS |

i | s@hhchealth.or | Cus.net ;
I. g [ |

|
e ]

SECTION Il. GENERAL PROPOSAL INFORMATION

a. Proposal/Project Title:: _Reorganization of Ownership Interests in OQutpatient Surgical

Facility
b. Estimated Total Project Cost: $ No capital costs

(o3 Location of proposal, identifying Street Address, Town and Zip Code: 174 Cross Road,
Waterford, CT 06385

d. List each town this project is intended to serve: The Outpatient Surgical Facility will
continue to provide services to the patient population in currently serves from Waterford
and nearby municipalities

e. Estimated starting date for the project: Upon OHCA Approval

SECTION IV. PROPOSAL DESCRIPTION

Please provide a description of the proposed project, highlighting each of its important aspects,
on at least one, but not more than two separate 8.5” X 11” sheets of paper. At a minimum
each of the following elements need to be addressed, if applicable:

1. If applicable, identify the types of services currently provided and provide a copy of each
Department of Public Health license held by the Petitioner.

2. Identify the types of services that are being proposed and what DPH licensure categories
will be sought, if applicable.

3. Identify the current population served and the target population to be served.

Form 2020
Revised 08/11
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SECTION V. AFFIDAVIT
(Each Petitioner must submit a completed Affidavit.)

Petitioner: _The William W. Backus Hospital

Project Title: Reorganization of Ownership Interests in Outpatient Surgical Facility

I, David Whitehead . Regional President
(Name) (Title)

of, Hartford Healthcare being duly sworn, depose and state that the
(Organization Name)

information provided in this CON Determination form is true and accurate to the best of my

knowledge.
- P /IM’K%Z" /( *’//fj
Sigﬁ%ure = Date 7

Subscribed and sworn to before me on 02 / /1 / /'5_

K/M ww MQF 2,

Notary bhc‘@‘emmm*ssron@eiSupener Court

My commission expires: 4/50//60

Form 2020
Revised 08/11
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SECTION V. AFFIDAVIT
(Each Petitioner must submit a completed Affidavit.)

Petitioner: Constitution Surgery Center East, LLC

Project Title: Reorganization of Ownership Interests in Outpatient Surgical Facility

I, Elizabeth Windhom, RN, BSN, Administrator
(Name) (Position — CEO or CFO)

Of Constitution Surgery Center East, LLC being duly sworn, depose and state that the
(Organization Name)

information provided in this CON Determination form is true and accurate to the best of my

knowledge.

%Mm{ kj/’/u%m) o?/ x,l/ 5

Signétu Date’

Subscribed and swormn to before me on & d@f«\ f?\%(aﬂ«}( 2005

_ M MEN C,ECILIA DE JESUS
. _ R Notary Public, State of Connecticut
/CM\L% QO-CLQ Qs @Lb" My Commission Expires Dec. 31, 2017
Notary Publig/Commissioner of Superior Court
My commission expires: mj e)\ 2® |

Form 2020
Revised 08/11



The William W. Backus Hospital and Constitution Surgery Center East, LLC ( collectively, the
“Petitioners”) seek a determination that no certificate of need approval is required for the
reorganization of ownership interests and transfer of a 49% minority of those ownership interests
as outlined herein. Constitution Surgery Center East, LLC (the "Center") is an outpatient
surgical facility located at 174 Cross Road, Waterford. Connecticut 06385. The Center provides
ophthalmic and orthopedic surgical procedures and currently is owned by physician members,
who own 85% of the ownership interests in the Center, and Constitution Surgery Centers, LLC,
which owns 15 % of the ownership interests in the Center. Please see the attached license for the
Center.

The Center desires to undertake a reorganization of its ownership interests and to transfer a
minority 49% ownership interest to The William W. Backus Hospital (the “Hospital™). Should
the Hospital subsequently acquire additional ownership interests in the Center resulting in the
Hospital holding a majority of the ownership interests in the Center, the Center and the Hospital
will submit a certificate of need application for approval of such a transfer of majority
ownership.

As an initial matter, prior to any transfer of ownership interests to the Hospital, the existing
members intend to amend and restate the Operating Agreement for the Center. This will allow
for Constitution and all the other existing members of the Center to hold their interests in the
Center through a holding company. This will not affect ownership interests of any member, nor
will it change the composition or the roles of the current Board of Managers for the Center,
which will continue to act as its governing body and will have overall responsibility for
governance of the Center. Thus, the same members will continue to own and control the Center,
and there will be no change in governance control for the Center.

The Center's members subsequently intend to allow for a transfer of 49% of the membership
interests in the Center from its existing physician members to the Hospital. Day to day
administrative management of the Center will continue to be conducted by the Center's existing
management company, Constitution Surgery Centers. Constitution’s management services will
continue to be overseen and controlled by the Center's Board of Managers. Further, the existing
members will retain the exclusive right to appoint 50% of the Board of Managers through the
holding company, thereby preserving to themselves overall governance control of the Center.
The Hospital will have a right to appoint an equal number of Members to the Board of Mangers
of the Center, but there will not be a transfer of majority control of either the ownership interests
in the Center or the control of the Board of Mangers overseeing the governance of the Facility.
The Hospital will reserve to itself under the Operating Agreement the ability to act on any matters
pertaining to charity care and the Hospital’s tax-exempt status. The overall Board of Managers
will work cooperatively with the Hospital in this regard.

No capital expenditures will be incurred as part of this transaction.

The service area of the Center will remain the same as at present. The Center participates in the
Medicare and Medicaid programs and contracts with a number of third party payers. The Center
does not anticipate changes to its payer mix. The Center will continue to operate in the space it

currently leases.

The Center and its physician members will be responsible for their provision of surgical
services at the Center. The Center will continue its existing arrangements for all billing for
services rendered at the Center by its physician members. The Center will continue to bill for



services in its own name.

The Center will notify the Department of Public Health of the admission of the Hospital as a
new member in accordance with Connecticut General Statutes Section 19a-493(b)(2).

With this Determination Request, the Hospital, along with the Center and its members,
respectfully request OHCA to make a determination that, in accordance with the applicable
Connecticut General Statutes, a CON is not required for the Center to undertake the actions
set forth herein and to transfer the minority ownership interests to the Hospital as set forth

herein.



STATE OF CONNECTICUT

Department of Public Health

LICENSE

License No. 0272

Out-Patient Surgical Facility

In accordance with the provisions of the General Statutes of Connecticut Section 192-493:

Constitution Surgery Center East, LLC of Waterford, CT, d/b/a Constitution Surgery
Centers East, LLC is hereby licensed to maintain and operate an Out-Patient Surgical
Facility.

Constitution Surgery Center East, LLC is located at 174 Cross Road, Waterford, CT
06385.

This license expires September 30, 2015 and may be revoked for cause at any time.

Dated at Hartford, Connecticut, October 1, 2013. RENEWAL

g

> Jewel Mullen, MD, MPH, MPA
Commissioner




Backus b
Hos pltal . HEALTHOCET;%EEO.:\CCESS

A Hartford HealthCare Partner

February 13, 2015

Kimberly Martone

Director of Operations
Department of Public Health
Office of Health Care Access
410 Capitol Avenue, MS# 13HCA
P.O. Box 340308

Hartford, CT 06134-0308

Dear Ms. Martone:

On behalf of The William W. Backus Hospital and Constitution Surgery Center East, LLC, please
find a completed Certificate of Need Determination Form 2020 for the reorganization of
ownership interests in an outpatient surgical facility.

If you have any questions concerning this submittal, please contact me at 860-425-3872 or at
janette.edwards@hhchealth.org. I look forward to working with your staff on this submission.

Sincerely,

| ddllcz. . Cdumdo
/\ Janette Edwards, MPH, MBA
) Regional Director, Planning & Business Development

Cc: John Newman, Esq.

326 Washington Street Norwich, CT 06360 860 889 8331 tel www.backushospital.org




State of Connecticut
Office of Health Care Access
CON Determination Form
Form 2020

All persons who are requesting a determination from OHCA as to whether a CON is required
for their proposed project must compiete this Form 2020. The completed form should be
submitted to the Director of the Office of Health Care Access, 410 Capitol Avenue,
MS#13HCA, P.O. Box 340308, Hartford, Connecticut 06134-0308.

SECTIONI[. PETITIONER INFORMATION

If this proposal has more than fwo Petitioners, please attach a separate sheet, supplying the
same information for each Petitioner in the format presented in the following table.

{ _ |  Petitioner | Petitioner

Full Legal Name The William W. Constitution
Backus Hospital | Surgery Center
East, LLC
Doing Business As
Name of Parent Corporation
Hartford
Healthcare

Petitioner's Mailing Address, if Post Office | 326 Washington | 174 Cross Road,
(PO) Box, include a street mailing address Street, Norwich, | Waterford, CT

for Certified Mail 1 CT 06360 06385
What is the Petitioner's Status: NP | B
P for profit and f
NP for Nonprofit
Contact Person at Facility, including [Janette [ Elizabeth Windhom, .
Title/Position: | Edwards, RN, BSN,
This Individual at the facility will be the | MPH, MBA, { Administrator
Petitioner's Designee to receive all Regional
correspondence in this matter. ‘| Director,

Planning
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Contact Person's Mailing Address, if PO

Box, include a street mailing address for

Certified Mail

11 Stott Avenue,

Norwich, CT

| 06360

174 Cross Road,
| Waterford, CT

06385

Contact Person's Telephone Number

860-425-3872

860-701-0140

Contact Person’s Fax Number

860-892-2796

| 860-701-0161

Contact Person's e-mail Address

Jahette. Edward
s@hhchealth.or

g

BettyWindhom@CS
Cus.net

SECTION Il. GENERAL PROPOSAL INFORMATION

a.

b.

e.

SECTION {V. PROPOSAL DESCRIPTION

Proposal/Project Title:: Reorganization of Ownership Interests in Outpatient Surgical

Facility

Estimated Total Project Cost: $_No capital costs

Location of proposal, identifying Street Address, Town and Zip Code: 174 Cross Road,

Waterford, CT 06385

List each town this project is intended to serve: The Outpatient Surgical Facility will
continue to provide services to the patient population in currently serves from Waterford

and nearby municipalities

Estimated starting date for the project: Upon OHCA Approval

Please provide a description of the proposed project, highlighting each of its important aspects,
on at least one, but not more than two separate 8.5” X 11” sheets of paper. At a minimum

each of the following elements need to be addressed, if applicable:

1.

Department of Public Health license held by the Petitioner.

will be sought, if applicable.

Form 2020
Revised 08/11

If applicable, identify the types of services currently provided and provide a copy of each

Identify the types of services that are being proposed and what DPH licensure categories

Identify the current population served and the target population to be served.
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SECTION V. AFFIDAVIT
(Each Petitioner must submit a completed Affidavit.)

Petitioner: The William W. Backus Hospital

Project Title: Reorganization of Ownership Interests in Qutpatient Surgical Facility

|, David Whitehead , Regional President
(Name) (Title)

of, Hartford Healthcare being duly sworn, depose and state that the
(Organization Name)

information provided in this CON Determination form is true and accurate to the best of my

knowledge.
: it e /,«1%%’ — (" . ,’?@V/?/”j
Signature  ~ 7 Date /7 7

Subscribed and sworn to before me on a'? / // / / + 3

Notary I?ﬁb!io@amissi&néﬂeﬁ%upe-riarﬁourt

My commission expires: /30 /1

Form 2020
Revised 08/11
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SECTION V. AFFIDAVIT
(Each Petitioner must submit a completed Affidavit.)

Petitioner: Constitution Surgery Center East, LLC

Project Title: Reorganization of Ownership Interests in Quipatient Surgical Facility

{, Elizabeth Windhom, BN, BSN, Administrator
(Name) (Position - CEQ or CFQ)

Of Consgtitution Surgery Genter East, LLC being duly sworn, depose and state that the
(Organization Name)

information provided in this GON Determination form is true and accurate to the best of my

knowledge.

| Ao adetd. ”WMM)’M) 2/, /;l_As’

Signddure Date’

Subscribed and sworn to before me on / a\w\ Cﬂ]@/\, mot@b(m% 2005

. ) o e CARMEN CECILIA DE JESUS

g :lix (@Ib el Notary Public, State of Gonnacticut

/@n@ﬂ QQDLQ Qs & \ty Commission Expires Deg. 31, 2017
Notary Publig/Commissioner of Superior Court
My commission expires: m 6\ 20)‘ l

Form 2020
Revised 08/11




The William W. Backus Hospital and Constitution Surgery Center East, LLC ( collectively, the
“Petitioners™) seek a determination that no certificate of need approval is required for the
reorganization of ownership interests and transfer of a 49% minority of those ownership interests
as outlined herein. Constitution Surgery Center East, LLC (the "Center") is an outpatient
surgical facility located at 174 Cross Road, Waterford, Connecticut 06385, The Center provides
ophthalmic and otthopedic surgical procedures and currently is owned by physician members,
who own 85% of the ownership interests in the Center, and Constitution Surgery Centers, LLC,
which owns 15 % of the ownership interests in the Center. Please see the attached license for the

Center.

The Center desires to undertake a reorganization of its ownership interests and to transfer a
minority 49% ownership interest to The William W. Backus Hospital (the “Hospital”). Should
the Hospital subsequently acquire additional ownership interests in the Center resulting in the
Hospital holding a majority of the ownership interests in the Center, the Center and the Hospitat
will submit a certificate of need application for approval of such a transfer of majority
ownership.

As an initial matter, prior to any transfer of ownership interests to the Hospital, the existing
members intend to amend and restate the Operating Agreement for the Center. This will allow
for Constitution and all the other existing members of the Center to hold their interests in the
Center through a holding company. This will not affect ownership interests of any member, nor
will it change the composition or the roles of the current Board of Managers for the Center,
which will continue to act as its governing body and will have overall responsibility for
governance of the Center, Thus, the same members will continue to own and coutrol the Center,
and there will be no change in governance control for the Center.

The Center's members subsequently intend to allow for a transfer of 49% of the membership
interests in the Center from its existing physician members to the Hospital. Day to day
administrative management of the Center will continue to be conducted by the Center's existing
management company, Constitution Surgery Centers. Constitution’s management services will
continue to be overseen and controlled by the Center's Board of Managers. Further, the existing
members will retain the exclusive right to appoint 50% of the Board of Managers through the
holding company, thereby preserving to themselves overall governance control of the Center,
The Hospital will have a right to appoint an equal number of Members to the Board of Mangers
of the Center, but there will not be a transfer of majority control of cither the ownership interests
in the Center or the control of the Board of Mangers overseeing the governance of the Facility.
The Hospital will reserve to itself under the Operating Agreement the ability to act on any matters
pertaining to charity care and the Hospital’s tax-ecxempt status. The overall Board of Managers
will work cooperatively with the Hospital in this regard.

No capital expenditures will be incurred as part of this transaction.

The service area of the Center will remain the same as at present. The Center participates in the
Medicare and Medicaid programs and contracts with a number of third party payers. The Center
does not anticipate changes 1o its payer mix. The Center will continue to operate in the space it

currently leases.

The Center and its physician members will be responsible for their provision of surgical
services at the Center. The Center will continue ifs existing arrangements for all billing for
services rendered at the Center by its physician members. The Center will continue to bill for




services in its own name,

The Center will notify the Department of Public Health of the admission of the Hospital as a
new member in accordance with Connecticut General Statutes Section 19a-493(b)(2).

With this Determination Request, the Hospital, along with the Center and its members,
respectfully request OHCA to make a determination that, in accordance with the applicable
Connecticut General Statutes, a CON is not required for the Center to undertake the actions
set forth herein and to transfer the minority ownership interests to the Hospita} as set forth

herein.




* Jewel Mulles MD, MPH, MPA
Comm1ssxoner }j’ T




STATE OF CONNECTICUT

DEPARTMENT OF PUBLIC HEALTH
Office of Health Care Access

March 11, 2015 VIA FACSIMILE ONLY
Janette Edwards, MPH, MBA Elizabeth Windhom, RN, BSN
Regional Director, Planning Administrator

The William W. Backus Hospital Constitution Surgery Center East, LLC
326 Washington Street 174 Cross Road

Norwich, CT 06360 Waterford, CT 06385

RE:  Certificate of Need Determination Report Number 15-31980-DTR
Transfer of a 49% Interest in Constitution Surgery Center East, LLC

Dear Mss, Edwards and Windhom:

On February 13, 2015, the Office of Health Care Access (“OHCA”) received your Certificate of Need
(“CON") Determination Form on behalf of The William W, Backus Hospital (“Backus Hospital”) and
Constitution Surgery Center East, LLC (the “Center”) with respect to the transfer of a 49% interest in the
Center. ,

The Center is a licensed outpatient surgical facility located at 174 Cross Road, Waterford, Connecticut.
It provides ophthalmic and orthopedic surgical procedures. Currently, the Center’s ownership structure is
made up of physician members who own 85% and Constitution Surgery Centers, LLC, which owns 15%.

The Center seeks to reorganize its ownership and transfer a 49% ownership interest from its existing
physician members to Backus Hospital. The Center is currently managed by Constitution Surgery
Centers, LLC and will continue to be after the proposed transfer of ownership interests. Constitution
Surgery Centers, LLC is overseen by the Center’s Board of Managers, which has overall responsibility
for governance of the Center. After the transfer of ownership interests to Backus Hospital, the existing
members will have the right to appoint 50% of the Board of Managers and Backus Hospital will have the
right to appoint 50% of the Board of Managers.

Connecticut General Statutes § 19a-638(a)(2) requires a CON for the “transfer of ownership of a health
care facility”. Connecticut General Statutes § 19a-630(14) defines a transfer of ownership as “a transfer
that impacts or changes the governance or controlling body of a health care facility or institution...”.
The Center is currently goverened and controlled by a Board of Managers consisting of individuals
appointed solely by the Center. Subsequent to the transfer of ownership interests, Backus Hospital will
have the right to appoint 50% of the members of the Board of Managers. As a result, the composition of
the Board of Managers, which is the controlling body, will be changed. Consequently, a transfer of
ownership is taking place and OHCA hereby determines that a CON is required for the proposed
transfer.

Sincerely,

/’f {ywwf/}/? B N
Kimberly R. Martone

Director of Operations
C: Rose McLellan, License and Applications Supervisor, DPH, DHSR.

An Equal Opportunity Provider
(If you require aid/accommodation to participate fully and fairly, contact us either by phone, fax or email)
410 Capitol Ave., MS#13HCA, P.0O.Box 340308, Hartford, CT 06134-0308
‘Telephone: (860) 418-700!  Fax: (860) 418-7053 Email: OHCA@ct.gov
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Comments! :
Determination for Report Number 15-31980-DTR is attached.

PLEASE PEHONE Barbora K, Olejarz TF THERE ARE ANY TRANSMISSION

PROEBLEMS.

Phone: (860} 418-7001 Fax: (860Q) 418-7053
FI0 Capital Ave., MEHIZHCA
P.O.Box 340308
Hartford, CT 06154




Greer, Leslie

From: Hansted, Kevin

Sent: Wednesday, March 11, 2015 11:19 AM

To: Greer, Leslie

Cc: Martone, Kim

Subject: FW: Determination Report #15-31980-DTR
Attachments: ASC Op Agreement - signed.pdf

Leslie, please add the below to the record.
Thank you,

Kevin T. Hansted

Staff Attorney

Department of Public Health
Office of Health Care Access
410 Capitol Ave., MS #13HCA
P.O. Box 340308

Hartford, CT 06134

Phone: 860-418-7044

CONFIDENTIALITY NOTICE: This email and any attachments are for the exclusive and confidential use of the intended
recipient. If you are not the intended recipient, please do not read, distribute or take action in reliance on this
message. If | have sent you this message in error, please notify me immediately by return email and promptly delete
this message and any attachments from your computer system. We do not waive attorney-client or work product
privilege by the transmission of this message.

From: Edwards, Janette [mailto:Janette.Edwards@hhchealth.org]
Sent: Friday, March 06, 2015 5:10 PM

To: Hansted, Kevin; 'bettywindhom@cscus.net'

Cc: 'John Newman'

Subject: RE: Determination Report #15-31980-DTR

Attorney Hansted:
As a minority owner, the Hospital would be appointing a minority of the Board of Managers.

Currently, the Hospital and the Center are working on developing draft documents, consistent with our
representations made to OHCA within Determination Report #15-31980-DTR. A finalized Operating
Agreement is not yet completed, however we would be willing to provide a copy of the Operating
Agreement to OHCA once executed, and have attached a sample agreement for the HHC Southington
Surgery Center, LLC. here for your review and reference.

Please let me know if you require any further information.

Thanks,
Janette



Janette Edwards, MPH, MBA
Regional Director
Planning & Business Development

r
Hartford b
HealthCare

Backus Hospital

Windham Hospital

11 Stott Avenue

Norwich, CT 06360

Office: 860.425.3872

Fax number 860.892.2796

janette.edwards@hhchealth.org

www.hartfordhealthcare.org

From: Hansted, Kevin [mailto:Kevin.Hansted@ct.gov]
Sent: Tuesday, March 03, 2015 9:09 AM

To: Edwards, Janette; 'bettywindhom@cscus.net'

Cc: "John Newman'

Subject: RE: Determination Report #15-31980-DTR

Thank you. Has the amended and restated Operating Agreement been drafted yet? If so, please provide me with a copy.

Kevin T. Hansted

Staff Attorney

Department of Public Health
Office of Health Care Access
410 Capitol Ave., MS #13HCA
P.O. Box 340308

Hartford, CT 06134

Phone: 860-418-7044

CONFIDENTIALITY NOTICE: This email and any attachments are for the exclusive and confidential use of the intended
recipient. If you are not the intended recipient, please do not read, distribute or take action in reliance on this
message. If | have sent you this message in error, please notify me immediately by return email and promptly delete
this message and any attachments from your computer system. We do not waive attorney-client or work product
privilege by the transmission of this message.

From: Edwards, Janette [mailto:Janette.Edwards@hhchealth.org]
Sent: Wednesday, February 25, 2015 4:39 PM

To: Hansted, Kevin; 'bettywindhom@cscus.net'

Cc: "John Newman'

Subject: RE: Determination Report #15-31980-DTR

Attorney Hansted,



Thank you for the e-mail you sent this morning regarding Determination Report # 15-31980-DTR. You are correct that
the Hospital, as a new Member, will have the right to appoint additional Managers to the Facility’s Board of

Managers. We want to clarify, however, that this will not result in a transfer of governance control to the Hospital. In
this case, the Hospital will not be acquiring a controlling equity interest in the Facility, but is proposing to acquire a 49%
minority interest. It also will not have the ability to appoint a majority of the Board of Managers, so the existing
Members are not transferring governance control of the Facility. Consequently, there is no transfer of ownership, as
defined by OHCA statute and precedent.

Indeed, in a number of other determination reports, OHCA has found that when majority control of a Board of Managers
is not transferred, the fact that a new Member or Members of a Facility may appoint additional Board Members does
not constitute a transfer of ownership requiring CON approval (see CON Determination Report # 12-31783-DTR, “The
Connecticut Eye Surgery Center South, LLC, Proposal to Sell 49% Ownership Interest to AMSURG Holdings, LLC” and 11-
31732-DTR, “The Robbins Eye Center, Reorganizing of the Robbins Eye Center, P.C.”)

Please let me know if you have any other questions, as I’'m happy to provide further information as necessary.

Janette Edwards

Janette Edwards, MPH, MBA
Regional Director
Planning & Business Development
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Backus Hospital

Windham Hospital

11 Stott Avenue

Norwich, CT 06360

Office: 860.425.3872

Fax number 860.892.2796

janette.edwards@hhchealth.org

www. hartfordhealthcare.org

From: Hansted, Kevin [mailto:Kevin.Hansted@ct.gov]
Sent: Wednesday, February 25, 2015 7:31 AM

To: Edwards, Janette; 'bettywindhom@cscus.net'

Cc: 'John Newman'

Subject: RE: Determination Report #15-31980-DTR

Thank you. Just to clarify, you state below that the Members of the LLC currently appoint the Managers and that this will
not change with the proposed transaction. However, in your determination filing it states that, under the proposal, the
Hospital will have the right to appoint 50% of the Managers. The way | read this, the current Members of the LLC are
losing the right to appoint 50% of the Managers under the proposal. Is this correct?

Kevin T. Hansted
Staff Attorney
Department of Public Health



Office of Health Care Access
410 Capitol Ave., MS #13HCA
P.O. Box 340308

Hartford, CT 06134

Phone: 860-418-7044

CONFIDENTIALITY NOTICE: This email and any attachments are for the exclusive and confidential use of the intended
recipient. If you are not the intended recipient, please do not read, distribute or take action in reliance on this
message. If | have sent you this message in error, please notify me immediately by return email and promptly delete
this message and any attachments from your computer system. We do not waive attorney-client or work product
privilege by the transmission of this message.

From: Edwards, Janette [mailto:Janette.Edwards@hhchealth.org]
Sent: Friday, February 20, 2015 4:44 PM

To: Hansted, Kevin; 'bettywindhom@cscus.net'

Cc: 'John Newman'

Subject: RE: Determination Report #15-31980-DTR

Mr. Hansted:

Thank you so much for your inquiry. To answer your question of "Please advise as to who has the current authority to
appoint the Center's Board of Managers," the Members of the LLC appoint the Managers. This would not change in this
proposed transaction. The existing Members would continue to have their rights as to the appointment of Manager
representatives.

As stated in the Determination, prior to the transaction, the Members intend to amend and restate the Operating
Agreement for the Center, where all membership interests will be held in a holding company. This will not affect
ownership interests of any member, nor will it change the composition or the roles of the current Board of Managers. It
will provide that the Board of Managers will never have less than 50% physician representation, elected by the
physicians. Thus, the physician owners of the Center will retain governance control of the Center after Backus Hospital
becomes a minority owner. There will be no change in governance.

Please let me know if you require any further information on this submission.

Thanks,
Janette

Janette Edwards, MPH, MBA
Regional Director
Planning & Business Development
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Hartford b
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Backus Hospital
Windham Hospital
11 Stott Avenue



Norwich, CT 06360
Office: 860.425.3872
Fax number 860.892.2796

janette.edwards@hhchealth.org

www. hartfordhealthcare.org

From: Hansted, Kevin [mailto:Kevin.Hansted@ct.gov]

Sent: Tuesday, February 17, 2015 11:54 AM

To: 'janette.edwards@hhchealth.org'; 'bettywindhom@cscus.net’
Subject: Determination Report #15-31980-DTR

Good morning,

| am in receipt of your Determination Request concerning a transfer of ownership interests in Constitution Surgery
Center East, LLC (the “Center”). Please advise as to who has the current authority to appoint the Center’s Board of
Managers.

Thank you,

Kevin T. Hansted

Staff Attorney

Department of Public Health
Office of Health Care Access
410 Capitol Ave., MS #13HCA
P.O. Box 340308

Hartford, CT 06134

Phone: 860-418-7044

CONFIDENTIALITY NOTICE: This email and any attachments are for the exclusive and confidential use of the intended
recipient. If you are not the intended recipient, please do not read, distribute or take action in reliance on this
message. If | have sent you this message in error, please notify me immediately by return email and promptly delete
this message and any attachments from your computer system. We do not waive attorney-client or work product
privilege by the transmission of this message.

This e-mail message, including any attachments, is for the sole use of the intended recipient(s) and may contain confidential and
privileged information. Any unauthorized review, use, disclosure, or distribution is prohibited. If you are not the intended recipient, or
an employee or agent responsible for delivering the message to the intended recipient, please contact the sender by reply e-mail and
destroy all copies of the original message, including any attachments.
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OPERATING AGREEMENT OF
HHC SOUTHINGTON SURGERY CENTER, LLC

This Operating Agreement (this "Agreement"} is entered into as of this 20th day of May,
2014, by and among the signatories hereto.

EXPLANATORY STATEMENT

WHEREAS, the parties have agreed to organize and operate a limited liahility company
in accordance with the terms of, and subject to the conditions set forth in, this Agreement; and

WHEREAS, the parties wish to establish a facility for the provision of outpatient
orthopedic surgery and related care services as contemplated by the vision of the Members,
including, without limitation, creating a facility focused on providing services which are high
quality, cost efficient, coordinated and collaborative, and patient centric, and as and to the extent
compatible with and in furtherance of the charitable purposes of the Class B Members; and

WHEREAS,; the parties have agreed to organize and operate a limited liability company
pursuant to Internal Revenue Service Revenue Ruling 2004-51, 2004-22 LR.S. 974, in such a
manner as to neither (i) jeopardize the status of either Class B Member as an organization
exempt from federal income taxation pursuant to Code Section 501(a) as an organization
described in Code Section 501(¢)(3), nor (ii) generate any "unrelated business taxable income™
for either Class B Member as such term is used in Code Section 512(a).

NOW, THEREFORE, for good and valuable consideration, the sufficiency of which is
hereby acknowledged, the parties, intending legally to be bound, agree as follows:

ARTICLE 1
ORGANIZATION OF THE COMPANY

1.01 Organization.

On April 4, 2013, the Company was organized as a Cornnecticut lmited liability company
by the acceptance for filing of the Articles of Organization by the Connecticut Secretary of the
State in accordance with and pursuant to the Act.

1.02  Name of the Company.

The name of the Company shall be “HHC Southington Surgery Center, LLC". The
Company may do business under that name and under any other name or names that the
Management Committee may select. If the Company does business under a name other than that
set forth in its Articles of Organization, then the Company shall amend its Articles of
Organization or file a trade name certificate as required by Applicable Law.



1.03  Principal Place of Business.

The principal place of business and the office of the Company initially shall be located at
and the Company's business shall be conducted from One State Street, Suite 19, Hartford,
Comnecticut. At such time as the Center is constructed and operations commence in Southington,
Connecticut the Company shall move its principal place of business and office to that location.
The Company may locate its place of business at any other place or places as the Management
Committee may deem advisable, The Management Committee shall identify and secure a site
suitable for the long-term operations of the Center within two (2) years of the commencement of
operations of the Center,

1.04 Statutorv Agent.

The name of the statutory agent of the Company for service of process on the Company
in the State of Connecticut shall be Winship Service Corporation whose address is One
Constitution Plaza, Hartford Connecticut, 06103-1919 . The Company may change its statutory
agent if it is deemed advisable by the Management Committee. If the Company changes its
statutory agent, the Company shall file the name and address of the new statutory agent with the
Connecticut Secretary of State as required by the Act.

1.05 Term.

The existence of the Company shall be perpetual and shall continue unless and until the
Company is dissolved, wound up and terminated in accordance with this Agreement.

1.06 Purposes,

The purposes to be promoted or carried out by the Company shall be to engage in the
following:

(a) To operate a fully licensed, certified and accredited outpatient surgical
center specializing primarily in musculoskeletal procedures, including, but not lmited to,
orthopedics, neurosurgery and pain management, applying best practice principles, envisioned
by the Members, all in furtherance of the charitable purposes of the Class B Members by
promoting heaith for a broad section of the community as further described in Section 1,07 and
including, without limitation, a facility focused on providing services which are high quality,
cost efficient, coordinated and collaborative, and patient centric; and

(b}  The Members understand that the Company's and the Center's operations
are subject to various state and federal laws regulating permissible relationships between the
Members and entities such as the Company, including 42 U.S.C. § 1320a-7b(b) (the "Fraud and
Abuse Statute"), and 42 U.S.C. § 1395an (the "Stark Act"). It is the intent of the parties that the
Company operales in a manner consistent with the foregoing statutes. The Members also
acknowledge that the Stark Act, the regulations promulgated thereunder and similar Connecticut
laws and regulations may restrict the Center (as presently formed) from providing "designated
health services” (as defined by the Stark Act) or other services to patients referred by the
Members or physician with a direct or indirect ownership or financial arrangement with the
Company. The Center shall not provide "designated health services. If, in the future, any of the
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services that the Center provides are deemed to be "designated health services,” such services
shall be provided by the Center only if such services may be provided in compliance with one or
more exceptions to the ban on self-referrals set forth in the Stark Act, the regulations
promulgated thereunder, or any successor statutes and/or regulations thercto. The Company
shall adopt appropriate billing policies regarding "designated health services" and shall allow any
Member to audit the Company's billing and collection activities to assure compliance with this
Section 1.06(b).

{c) To engage in any other lawful act or activity for which limited liability
companies may be formed under the Act consistent with the foregoing.

1.07 Tax-Exempt Organization Limitations.

Notwithstanding any other provision of this Agreement:

(a) So long as MidState or THOCC (or an entity owned by Hartford
HealthCare Corporation) remains a Member of the Company, all acts, activities, and business
carried on by the Company shall be consistent with, and in furtherance of, the charitable health
care and community benefit missions and tax-exempt status under Section 501(c)(3) of the Code,
of MidState and THOCC (the "Charitable Purposes”). The Members hereby agree and
acknowledge that the foregoing duty of the Company to operate consistent with, and in
furtherance of, the Charitable Purposes shall override any duty that the Company or its
Member(s) may have to operate the Company for the financial benefit of any individual or for-
profit Member. Accordingly, in the event of a conflict between the operation of the Company in
accordance with the Charitable Purposes, on the one hand, and any duty to maximize the
Company's profits, on the other hand, the Company, its Members and the Management
Commitice shall satisfy the Charitable Purposes without regard to the consequences for
maximizing the Company's profitability.

(b) The Company shall not carry on propaganda, attempt to influence
legislation, or participate or intervene in (including the publication or distribution of statements)
any political campaign on behalf of (or in opposition to) a candidate for public office.

1.08 Independent Medical Judgment. No provision of this Agreement shall limit the
independent medical judgment of any participating physician with Medical Staff privileges at the
Center with regard to the providing of patient care.

ARTICLE II
MEMBERS AND MEMBER REPRESENTATIVES

2.01 Members.

The name, present mailing address, and Percentage Interest of each Member are set forth
on Exhibit A, attached hereto, as such Exhibit A may be amended from time to time. There shall
initially be three (3} authorized classes of Members of the Company: a Class A Member, Class B
Members and Class C Members, Except as otherwise specifically provided in this Agreement,
all Members shall have (based on Percentage Interest held) the same economic rights. Except in
the case of an action taken by the Class B Members in accordance with Sections 4.06(b), 6.09(b)

5



and 17.05(b) of this Agreement, the Members, acting as Members, shall have no right to act for
or bind the Company. The initial Class A Member and the initial Class B Members and Class C
Members are identified in Exhibit A hereto. Additional Members may be admitted to the
Company only upon the satisfaction of the provisions of Section 13.01 herein.

202 Member Representations.

(a) Each Member represents and warrants that neither it, he or she, nor any
owners of the Member (i) has received loans for the purpose of investing in the Company from
the Company, a Member or their Affiliates, or from any direct or indirect investor in the
Company; (ii) has offered (and will not offer) terms for investment in the Member based upon
previous, actual or expected referrals, services furnished or the amount of business otherwise
generated from that owner to the Center; (iii) has or will make payment to an owner in return for
the owner's investment in the Member that is not directly proportional to the owner's capital
investment in the Member; and (iv) has or will make any other payments, direct or indirect, to an
owner that are based, in any manner, upon the volume or value of referrals the owner has made
or directed to the Center (or is expected 1o refer to the Center).

(b)  No Person shall be eligible to become a physician owner of the Class A
Member (or remain an owner of the Class A Member) or a Class C Member {(or remain an owner
of a Class C Member) (collectively, the "Physician Member") unless the following eligibility
requirements are satisfied: (i) each Physician Member shall be a physician, licensed and
registered, in good standing, to practice medicine in the State of Connecticut; (ii) each Physician
Member has not been barred or suspended from participation in any governmental program,
including, but not limited to, the Medicare and/or Medicaid programs; (iii) each Physician
Member shall derive at least approximately one-third (1/3) of his or her medical practice income
from all sources for the previous fiscal year or previous twelve (12)-month period from his or her
own performance of procedures that are ambulatory surgical procedures (or surgical procedures
that are required to be provided in an inpatient or outpatient hospital operating room), and, those
Physician Members who regularly provide services in the Center shall directly perform not less
than approximately one-third (1/3) of such procedures at the Center; (iv) each Physician Member
shall fully inform each patient, prior to referring patients to the Center, of his or her investment
interest in the Center; (v) each Physician Member shall treat patients receiving medical benefits
or assistance under any federal health care program in a nondiscriminatory manner at the Center;
(vi) if the Physician Member refers patients to the Centet, such Physician Member shall maintain
active privileges at the Center (and any physician subject to a Board of Managers action under
the Medical Staff Bylaws that results in probation or suspended privileges may be deemed, at the
Board of Managers sole discretion, ineligible to remain a Physician Member); and (vii) under
Applicable Law, such Physician Member's ownership shall not disqualify (and, without further
action, would not disqualify) the Company or the Center from engaging in operations as a
Medicare-certified ambulatory surgery center for any reason, or from having such Physician
Member perform cases at the Center. A Physician Member who meets such requirements rmay be
referred to herein as an "Eligible Physician Investor”.

(¢} Any entity which is an owner of a Class A Member or a Class C Member
and has physician owners shall either be (i) a "group practice” as defined 42 CFR 1001 952(x)(5)
comprised of Eligible Physician Investors or (ii) an entity established for the sole purposes of
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investing in the Class A Member or Class C Member and all physician owners shall be an
Eligible Physician Investor as defined Section 2.02(b), above. Such owners of the Class A
Member or a Class C Member shall also comply with Section 2.02(a) above.

(d)  The Class B Members further represent and warrant that they (i) will not
require or encourage employed or affiliated physicians to refer patients to the Center or any
Physician Member (or physician on staff at the Center); (ii) will not track referrals made by its
employed or affiliated physicians to the Center, directly or indirectly, for inappropriate purposes
including without limitation, determination of compensation; (iii} any compensation paid to
employed or affiliated physicians will be at fair market value and will not take into account, in
any manner, the volume or value of referrals to the Center or physicians on staff at the Center;
(iv) will annually inform its employed and affiliated physicians of these requirements; (v) will
treat patients receiving medical benefits or assistance under any federal health care program in a
nondiscriminatory manner; and (vi) will not include any payment or cost associated with the
Center on its cost report unless such costs are required to be included by a Federal health care
program.

2.03 Member Representatives.

Each Member of the Company, which is not an individual, shall designate in writing one
Member Representative who shall be entitled to exercise all of the rights of the Member,
including voting rights, set forth in this Agreement. Such Member Representative shall have the
authority to act on behalf of such Member until such time that the Management Committee
receives written notice from the applicable Member of the replacement of such Member
Representative. The initial Member Representative of each Member is set forth in Exhibit B
hereto. A Member Representative may be removed or replaced at any time, with or without
cause or notice, by the Member which designated such Member Representative.

ARTICLE II¥
CONTRIBUTIONS AND CAPITAL ACCOUNTS

3.01 Imitial Capital Contributions.

The Members hereby agree to an initial capitalization plan for the Company pursuant to
which the Company initially shall be capitalized with aggregate equity capital and debt of not
more than $4,000,000.00 during the period from the date of this Agreement. The Class A
Member, the Class B Members and the Class C Members shall make an initial Capital
Contribution to the Company as set forth on Exhibit C payable in accordance with a schedule to
be determined by the Management Committee; provided, that each interim payment of the initial
capital contribution by the Members shall be divided amongst the Members in proportion to each
Member's respective Percentage Interest. The Members hereby further agree to cause the
Company to incur debt up to an aggregate maximum principal amount of $2,800,000 (inclusive
of the working capital line of credit referenced below), The foregoing initial capitalization plan is
intended to fund the design, development, construction, furnishing, equipping and initial working
capital for the Center, in a manner to timely pay all such costs and to permit the Center to
commence commercial operation in Southington, Connecticut, with an available working capital
line of credit of at least $2,800,000. Notwithstanding the foregoing, the Management Committee
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may amend the initial capitalization plan described in this Section 3.01 as to both the amount and
timing of the payment of the initial Capital Contributions based upon the actual timing and costs
associated with the development of the Center.

3.02 Additional Capital Contributions.

{a) If the Management Committee at any time, or from time to time,
determines by unanimous written consent that the Company requires Capital in addition to the
initial Capital Contributions provided for in Section 3.01, then the Management Committee shall
give written notice to each Member of (i} the aggregate amount of additional Capital
Contribution required, (ii) the reason the additional Capital Contribution is required, (iii) each
Member's proportionate share of the aggregate additional Capital Contribution (determined in
accordance with this Section), and (iv) the date each Member's additional Capital Contribution is
due and payable, which date shall be no sooner than thirty (30) days after the notice has been
given. A Member's proportionate share of the total additional Capital Contribution shall be equal
to the product obtained by multiplying the Member's Percentage Interest and the aggregate
additional Capital Contribution required. A Member's proportionate share shall be payable in
cash, by certified check or by wire transfer.

(b) Except as provided in this Article III, no Member shall be required to
contribute any additional capital to the Company, and no Member shall have any personal
liability for any obligation of the Company.

3.03 Capital Contribution Defaults.

(a) If a Member (the "Defaulting Member") does not make a Capital
Contribution required pursuant to Section 3.01 or Section 3.02(a) on or before the date such
Capital Contribution is due, such failure shall be a material breach of this Agreement and if not
cured within thirty (30) days after notice from the disinteresied members of the Management
Committee, the disinterested members of the Management Committee may remove the
Defaulting Member in accordance with the terms of Section 14.02 as an Involuntary Withdrawal
by the Defaulting Member. If the Management Committee does not assert its right to remove the
Defaulting Member through an Involuntary Withdrawal as described above, (i) the Defaulting
Member's Membership Interest shall be converted to an Economic Interest until such time (the
"Cure Date") that the Defaulting Member has made the delinquent Capital Contribution, plus
interest, at a variable annual rate equal to the Prime Rate as in effect from time to time plus two
percent (2%), from the date such Capital Contribution was due to the date of payment, (if) the
Defaulting Member shall automatically forfeit until the Cure Date its voting rights hereunder and
its right to designate a Member Representative or any representative on the Management
Committee (provided, however, in the case that a Class B Member is the Defaulting Member, the
Class B Member who is not the Defaulting Member shall have the right to appoint all three HHC
Managers), (iii) the Managers designated by the Defaulting Member to the Management
Committee shall automatically be removed from the Management Committee, and (iv) the
Company shall be entitled to set off against any Cash Flow or other amounts due to such
Defaulting Member hereunder any amounts due to the Company attributable to such Capital
Contribution and the interest thereon,



(b)  As used in Section 3.03(a), "Prime Rate" means the Prime Rate as
published from time to time in the "Money Rates" section of The Wall Street Journal or any
successor publication, or in the event that such rate is no longer published in The Wall Street
Journal or such successor journal, a comparable index or reference as may be selected by a
majority of the Class A and B Members which are not at such time Defaulting Members.

3.04 Interest on and Return of Capital Contributions.

No Member shall be entitled to interest on such Member's Capital Contribution or to a
return of such Member's Capital Contribution, unless otherwise provided herein.

3.05 Form of Return of Capital Contributions.

If a Member is entitled to receive a return of a Capital Contribution, the Member shall not
have the right to receive anything but cash in return of the Member's Capital Contribution.

3.06 Capital Accounts.

A separate Capital Account shall be maintained for each Member and Economic Interest
Owner.

3.07 Loans to the Company.

Any Member may at any time, with the consent of the Management Committee, make or
cause a loan to be made to the Company in any amount and on those terms upon which (i) the
Company and the Member agree and (ii) are in compliance with all Applicable Laws, including
but not limited to, the Fraud and Abuse Statute and Stark Act,

ARTICLE IV
MEMBER MEETINGS

4.01 Meetings.

Meetings of the Members, for any valid purpose or purposes, may be called by the
Management Committee or by any Member.

4.02  Place of Meetings.

The Members may designate any place, either within or outside the State of Connecticut,
as the place of meeting for any meeting of the Members. If no designation is made, the place of
meeting shall be the principal place of business of the Company. One or more Member may
participate in a meeting of the Members by use of a conference telephone or similar
communications equipment that allows all persons participating in the meeting to communicate
with one another.



4.03 Notice of Meetings.

Except as provided in Section 4.01 written notice stating the place, day and hour of a
meeting of the Members and the purpose or purposes for which the meeting is called shall be
delivered not less than five (5) nor more than thirty (30) days before the date of the meeting
either personally or by mail, by or at the direction of the Management Committee or Member
calling the meeting, to each Member (and to each Member Representative designated in Section
2.02) entitled to vote at such meeting.

4.04 Meeting of All Members.

If all of the Members shall meet at any time and place either within or outside of the State
of Connecticut, and consent to the holding of a meeting at such time and place, such meeting
shall be valid without call or notice and at such meeting lawful action may be taken.

4.05 Record Date.

For the purpose of determining the Members entitled to notice of or to vote at any
meeting of the Members or any adjournment thereof, the date on which notice of the meeting is
mailed shall be the record date for such determination. When a determination of the Member
entitled to vote at any meeting of the Members has been made as provided in this Section, such
determination shall apply to any adjournment thereof.

4.06 Manner of Acting.

{a) The unanimous vote of all of the Member Representatives of the Class A
and Class B Members shall be required to take or approve any matter coming before the
Members, unless the vote of a lesser or greater proportion or number is otherwise required by the
Act, by the Articles of Organization, or by this Agreement. Except as otherwise required by the
Act, by the Articles of Organization, or by this Agreement, the Class C Members shall not have
any voting rights,

{b)  Notwithstanding the foregoing or Section 5.05, the exclusive and
unanimous vole of the Member Representatives selected by the Class B Members shall be
required to take or approve any Exempt Status Matter coming before the Members. In the
exercise of its special powers hereunder, the Class B Members Member Representatives shall act
reasonably and on the written advice of counsel, and shall give not less than ten (10) days' prior
notice to, and shall, during such ten (10) day period, seek the advice and input of, the other
Members.

4.07 Proxies.

At all meetings of the Members, a Member may vote in person (or through its Member
Representative) or by proxy executed in writing by the Member or Member Representative or by
a duly authorized attorney-in-fact. Such proxy shall be filed with the Company before or at the
time of the meeting. No proxy shall be valid after eleven months from the date of its execution,
unless otherwise provided in the proxy.
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4.08 Action by Members Without a Meeting.

Any action required by this Agreement or the Act to be taken at a meeting of the
Members, or any other action that may be taken at a meeting of the Members, may be taken
without a meeting and without a vote, if a consent in writing, setting forth the action so taken,
shall be signed by at least the minimum number of Members (or Member Representatives) who
could approve such action at a meeting of the Members.

4.09  Waiver of Notice.

When any notice is required to be given to any Member, a waiver thereof in writing
signed by the person entitled to such notice, whether before, at, or afier the time stated therein,
shall be equivalent to the giving of such notice.

ARTICLE V
RIGHTS, DUTIES AND OBLIGATIONS OF MEMBERS

5.01 Limitation of Liability.

Each Member's Hability shall be limited as set forth in this Agreement, the Act and other
Applicable Law.

5.02 Liability for Company Debt.

A Member shall not be personally liable for the debts or losses of the Company except as
otherwise required by Applicable Law.

5.03 Member Duties.

No Member shall be required to perform services for the Company solely by virtue of
being a Member. Unless approved by the Management Comrmittee, no Member shall perform
services for the Company or be entitled to compensation for services performed for the
Company.

5.04 Limitation on Authority of Members,

The Members shall have no right to take any part in, or interfere in any manner with, the
conduct, control or management of the Company's business and shall have no right or authority
to act for or bind the Company, said powers being vested solely and exclusively in the
Management Committee. Except as otherwise expressly provided herein, the Members shall
have only those rights granted exclusively to members pursuant to the Act or under this
Agreement. Any Member who takes any action or binds the Company in violation of this
Agreement shall be solely responsible for any loss and expense incurred by the Company as a
result of the unanthorized action and shall indemmify and hold the Company harmless with
respect to the loss or expense.
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5.05 Transactions with Members.

Each Member understands and acknowledges that the conduct of the Company's business
may involve business dealings and undertakings with Members and their Affiliates. Any
business dealings and undertakings between the Company and a Member or one or more of its
Affiliates shall be at arm’s length, at fair market value and on commercially reasonable terms and
approved solely by the disinterested Management Committee members. In addition, any decision
to amend, renew or terminate (including, without limitation, asserting without cause termination
rights or rights to terminate for breach) such business dealings and undertakings between the
Company and a Member or one or more of its Affiliates shall reside solely with the disinterested
Management Committee members except as otherwise set forth in Section 4.06(b) or 6.09(b).

5.06 Restrictive Covenants.

{(a) Non-Competition. Each Member agrees that while it is a Member or
Economic Interest Owner and for a period of two (2) years thereafter, it and its Competition
Affiliates shall not directly or indirectly develop, manage, consult with (other than infrequent
patient medical consultations), finance or invest in any ambulatory surgery center offering
musculoskeletal surgical services similar to those provided by the Company (the "Competing
Activity") in the Connecticut municipalities of Berlin, Bristol, Cheshire, Meriden, Middlebury,
Naugatuck, New Britain, Newington, Plainville, Southbury, Southington, Thomasten,
Wallingford, Waterbury, Watertown, Wolcott and Woodbury (collectively, the "Territory™). This
restrictive covenant does not prohibit referrals to, or the use of, any other ambulatory surgery
center by Members, Economic Interest Owners or Competition Affiliates. Anything to the
contrary notwithstanding, the following actions by the Class B Members shall not be in violation
of this Section 5.06(a): (i) any surgical services provided by an entity wholly owned by Hartford
HealthCare in a licensed hospital inpatient or outpatient department, (ii) any Hartford HealthCare
surgical joint venture whose revenues from orthopedic services are less than ten (10%) of total
revenues in any given year, or (iii) any ambulatory surgery center acquired as part of a merger or
acquisition of a hospital or health system by Hartford HealthCare.

(b) Confidentiality.

@) Each Member hereby acknowledges that any disclosure of the
Company's or another Member's Confidential Information, as defined below, even inadvertent
disclosure, would cause irreparable and material damage to the Company or to the other
Member. Each Member hereby agrees that it and each of its Competition Affiliates shall (A)
maintain as confidential all of the Company's and the other Members' Confidential Information
made known to it; (B) protect the confidentiality thereof in the same manner in which it protects
the confidentiality of similar Confidential Information of its own, at all times exercising at least a
reasonable degree of care in the protection of the Confidential Information; and (C) not disclose
such Confidential Information to any third party without the express written consent of the owner
of the Confidential Information. Each Member agrees to transfer to the Company and the other
Members. as applicable, upon the termination of its Membership Interest, the Confidential
Information made known to it as a result of it being 2 Member and in its possession upon the
termination and to continue to maintain the confidentiality of the Confidential Information as
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provided herein. The obligations of each Member under this Section shall survive the termination
of the Membet's Membership Interest and the termination of this Agreement.

(ii) "Confidential Information" includes, but is not limited to, all:
(A) financial information; (B) products, and services and product and service information,
including but not limited to product and service costs, prices, profits and sales; (C) new business
ideas; (D) business strategies; (E) product and service plans; (F) marketing plans and studies;
(G) forecasts and models; (H) all intellectual property, including but not limited to property or
information, (1) that is protected by copyright or is copyrightable, (2) that is protected by patent
or that is patentable, or (3) that is valuable and not generally known in the trade, including trade
secrets, financial data,. business plans, and data, and any developments relating to foregoing,
whether or not patentable or copyrightable; (I) databases (and the documentation and information
contained therein); (J) research projects and all information connected with research and
development efforts; (K) records (including the records of the Company and the medical records
of patients); (L) business relationships, methods and recommendations; (M) patient lists
(including the identities of patients and prospective patients; (P) competitive analyses; (Q) all
information relating to the operation of the Company's business; and (R) other confidential,
proprietary or trade secret information that has not been made lawfully available to the general
public.

{¢c)  Limitation of Covenants. The restrictions in this Section 5.06:

@ shall not prohibit any Member or its Competition Affiliates from
taking any action on behalf of the Company;

(ii)  shall not apply to the activities of a Member, a former Member or
its Competition Affiliates if the Members unanimously consent to allow the Member or Former
Member to undertake the prohibited activity after full disclosure of all the relevant facis;

(i)  shall not prohibit any Member and its Competition Affiliates from
owning individually or collectively, directly or indirectly securities of any Person traded in a
public market provided that the Member and its Competition Affiliates do not own more than
two percent (2%) of any class of securities of such Person and have no relationship with such
Person other than as a stockholder; and

(iv)  shall not prohibit any Member or its Competition Affiliates from
using for its own benefit or the benefit of others or to disclose or publish any information that
(A) was rightfully in its possession prior to the date of this Agreement, (B) was rightfully
obtained from others without violation of its obligations to the Company or the other Members,
(C) was independently developed by the Member without the use of the Company's or the other
Members' Confidential Information or (D) is or becomes within the public domain without
breach of this Agreement.

{(d)  Injunctive Relief Each Member acknowledges that any violation of any
provision of Section 5.06 will cause irreparable harm to the Company and/or the other
Member(s), that damages for such harm will be incapable of precise measurement and that, as a
result, the Company and/or the other Member(s) will not have an adequate remedy at law to
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redress the harm caused by such violation. Therefore, in the event of such a violation, the parties
agree that, in addition to other remedies, the aggrieved party or parties shall be entitled, without
the necessity of either proof of actual damage or the posting of a bond, to injunctive relief,
including but not limited to an immediate temporary injunction, temporary restraining order
and/or preliminary or permanent injunction to restrain or enjoin any such violation, and to
reimbursement of any reasonable attorneys' fees and expenses incurred to enforce the provisions
of this Section 5.06. Nothing in this Agreement shall be construed to prohibit the Company
and/or an aggrieved Member from pursuing any other remedy, the parties having agreed that all
remedies are cumulative and that a Member is liable for any and all acts or omissions of such
Member and/or any of its Competition Affiliates that violate any provision of this Section 5.06.
In addition, the Class A Member agrees to obtain an agreement from each Person who is a direct
or indirect owner of a beneficial interest in, or a direct or indirect stockholder of the Class A
Member, OAH or Comp Ortho to be bound by the provisions of this Section 5.06 and that the
Company and the Class B Members shall be third party beneficiaries to such agreement with
independent rights to enforce the non~-compete provisions contained in that agreement

(e) Acknowledgment  Each Member hereby acknowledges the
reasonableness of the restrictions contained in this Section 5.06 in view of the purposes of the
Company and the relationship of the Members. Each Member acknowledges that the restrictions
contained in this Section 5.06 represent mandatory conditions precedent to the execution of this
Agreement, and that in the absence of such restrictions, neither Member would have consented
to, or entered into, this Agreement.

ARTICLE VI
RIGHTS AND DUTIES OF MANAGEMENT COMMITTEE

6.01 Management Committee.

(a) The management of the Company shall be vested in a Management
Committee, which shall consist of six individuals (each individually referred to as a "Manager",
and collectively as the "Managers”™). The Class B Members shall be responsible for designating
three of such six Managers (each of which shall be referred to individually as an "HHC
Managet”, and collectively as the "HHC Managers") to the Management Committee. The Class
A Member shall be responsible for designating three of such six Managers {each of which shall
be referred to individually as a "Class A Manager", and collectively as the "Class A Managers")
to the Management Committee. No Class C Member shall be appointed as a Manager, nor shall
the Class C Members have the right to designate a Manager. The initial Managers designated by
each Member are set forth on Exhibit B hereto,

(b The annual meeting of the Management Committee shall be held in
September of each year, or at such other time as is selected by the Management Committee.
Regular meetings of the Management Committee may be held at such times and places as may
be determined by the Management Committee, and once such determination has been made and
notice given to each Manager, regular meetings may be held without any further notice. Special
meetings of the Management Committee may be called by the Chairman, a Member, a Member
Representative, or by two or more Managers upon at least forty-eight (48) hours' notice.
Attendance at a meeting of the Management Committee, in person or as otherwise permitied
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under this Agreement or the Act, by a majority of the HHC Managers and a majority of the Class
A Managers shall constitute a quorum.

(c) Action may be taken by the Management Committee without a meeting by
consent, in writing, setting forth the action to be taken, signed by the number of Managers
entitled to vote on such action as would be required to approve such action at a meeting at which
all the Managers entitled to vote thereon were present. Such consent shall be filed with the
records of the meetings of the Management Committee and shall be treated for all purposes as
the act of the Management Comumittee.

(d) Managers may participate in a Management Committee meeting by means
of conference telephone or similar communications equipment that enables all persons
participating in the meeting to hear each other.

(&) The Management Committee may, from time to time, designate by
resolution one or more subcommittees with such powers and authority as may be preseribed in
such resolution. to serve at the request of the Management Committee. Each subcommittee.
which shall be comprised of an equal number of the Class A Member and Class B Members
representatives {and such non-voting Class C Members (or Class C Member representatives) as
designated by the Management Committee), may determine the procedural rules for its meetings
and conducting its business and shall act in accordance therewith. Adequate provision shall be
made for notice to subcommittee members of all meetings; a majority of the subcommittee
members shall constitute a quorum; and all matters shall be determined by the vote of a majority
of the subcommittee members present at a meeting at which a quorum is present.

6.02 Powers of Management Committee.

The Management Committee shall have full exclusive, and complete discretion, power,
and authority (subject in all cases to Section 6.03, Section 6.04, Section 6.09. the other
provisions of this Agreement and the requirements of Applicable Law), to manage, control.
administer, and operate the business and affairs of the Company so as to further the purpose of
the Company as set forth in Sections 1.06 and 1.07, and to make all decisions affecting such
business and affairs (subject to Section 5.05 regarding transactions with a Member or an Affiliate
of a Member), including without limitation, for Company purposes, the power to:

(a) acquire by purchase, lease, or otherwise any real property or any personal
property, tangible or intangible;

(b} construct, operate, maintain, finance, and improve any real property or any
personal property;

(c)  sell, convey, assign, or lease any real property or any personal property;

(d) open and use bank accounts in the Company's name and to withdraw
funds or issue checks, drafts or orders for the payment of money from such accounts;

(e) enter into agreements and contracts and to give receipts, releases and
discharges;
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t3 appoint, employ or otherwise contract with any Person to perform services
for or on behalf of the Company, and to grant to any such Person such authority to act on behaif
of the Company as the Management Committee may from time to time deem appropriate;

(g)  purchase liability and other insurance to protect the Company's assets and
business;

(h)  execute any and all other instruments and documents that may be
necessary or in the opinion of the Management Committee desirable to carry out the intent and
purpose of this Agreement;

(1) make any and all expenditures that the Management Committee, in its sole
discretion, deems necessary or appropriate in connection with the management of the affairs of
the Company and the carrying out of its obligations and responsibilities under this Agreement,
including, without limitation, all legal, accounting, and other related expenses incurred in
connection with the organization, financing, and operation of the Company;

G) invest and reinvest Company reserves in short-term instruments or money
market funds;

(k)  adopt and amend Medical Staff Bylaws and Medical Staff Rules and
Regulations for the organization and operation of the Center (as provided further in Section 8.02
below);

)] appoint and credential members of the Medical Staff and delineate their
privileges at the Center, and otherwise discharge its responsibilities under the Medical Staff By-
Laws and Medical Staff Rules and Regulations in effect from time to time;

(m} oversee quality assurance, quality improvement, and best practices
medicine;

(n) arrange for managed care contracting;
(0)  control the proper and efficient use of operating room time;

(p)  oversee the review peers using the Company's Center pursuant to
procedures adopted by the Management Committee from time to time;

(@)  take and approve all actions and matters required of a governing authority
of an ambulatory orthopedic surgical center under Applicable Law; and

(™ enter into any activity necessary to, in connection with, or incidental to,
the accomplishment of the purposes of the Company.

6.03 Management of Qutpatient Surgery Center.

The Management Committee shall arrange for the management and administration of the
business affairs of the Company's Center. It shall do so either through the employment or
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engagement of individuals with the necessary credentials to do so, or through contract with a
third party engaged in the business of outpatient surgical center management (subject to Section
5.05 if a Member or an Affiliate of a Member is engaged). The Members and the Management
Committec hereby adopt and agree to comply with the Charity Care Policy. The Management
Committee may amend the Charity Care Policy from time to time and shall enforce the Charity
Care Policy in a manner to ensure the compliance of the Company and the Center with the
Charity Care Policy and Applicable Law,

6.04 Extraordinary Transactiens.

Notwithstanding anything herein to the contrary, excepting actions taken pursuant to
Section 4.06(b) or Section 6.09(b), the Management Committee may not take action with regards
to any of the following matters without the unanimous vote of the Class A and B Members
(subject to Section 5.05 regarding transactions with a Member or an Affiliate of a Member):

(a) sell all or substantially all of the assets of the Company;
(b}  merge or consolidate the Company with any other Person;

(©) acquire all or substantially all the assets of, or ownership interests in,
another Person;

{d)  borrow money or incur any debt for, or on behalf of, the Company in
excess of $250,000, other than in the ordinary course of business;

(e) execute for or on behalf of the Company any mortgage or deed of trust or
prepay, in whole or in part, refinance, amend, modify, or extend any mortgage or deeds of trust
for or on behalf of the Company securing a debt in excess of $250,000;

H create a security interest in or cause a lien securing a debt in excess of
$250,000 to be placed on any real property of the Company or, other than in the ordinary course
of business, any personal property of the Company;

(g)  acquire by purchase, lease or otherwise any real property;
()  admit additional Members to the Company;

i) enter into any management agreement relating to all or substantially all of
the assets and/or operations of the Company or any other coniract or series of related contracts
that require aggregate expenditures by the Company or will result in aggregate gross payments to
the Company, in excess of $100.000;

)] hire or fire key personnel; and

(k)  open additional offices.
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6.05 Term of Managers,

Each Manager shall hold office until his or her death, resignation, incapacitation or
removal as provided herein.

6.06 Resignation of Manager.

Any Manager of the Company may resign at any time by giving written notice to the
Company and to the Member who designated such Manager, The resignation of any Manager
shall take effect upon receipt by the Member and the Company of the notice thereof or at such
later date specified in such notice, and unless specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

6,07 Removal of Manager.

A Manager may be removed at any time, with or without cause or notice, by the Member
that originally designated such Manager or as described in Section 3.03(a)(iii); provided,
however, any Manager committing fraud against the Company, commission of a felony, or any
other action in violation of his/her fiduciary duty to the Company shall be removed upon the
request of a Member.

6.08 Vacancies.

Manager vacancies shall be filled by the Member who originally designated such
Manager within ten (10) days after such vacancy arises.

6.09 Manncr of Acting.

(a) in General. The affirmative vote of a majority of the HHC Managers and
the affirmative vote of a majority of the Class A Managers shall be required to take or approve
any action by the Management Committee.

(b)  Special Powers of HHC Managers. Notwithstanding anything contained
herein to the contrary, HHC Managers shall have the unilateral and exclusive right to (i) take or
approve any action by the Management Committee with respect to any Exempt Status Matter,
provided, however, that approval of such action may also be given by the Class B Members
Member Representatives pursuant to Section 4.06(b); or (ii) take or approve any and all actions
on matters of financial policy, including, without Hmitation, approval of the following:
Company's annual capital and operating budgets and any material modifications to such budgets,
any borrowings or other fimancings, distribution policies and decisions, capital calls, cash
management decisions, creation of financial reserves and investment policies. In the exercise of
their special powers under clause (i} above, the HHC Managers shall act reasonably and on the
written advice of counsel, and shall give not less than ten (10) days' prior written notice to, and
shall, during such ten (10) day period, seek the advice and input of, the Class A Managers.
Actions taken pursuant to this Section 6.09(b) shall not be subject to Section 5.05.

{c) Compliance Plan and Conflict of Interest Policy. The Management
Committee shall adopt, and the Company shall operate consistently with, a compliance plan and
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a conflict of interest policy that is complimentary to the corporate compliance plan of the Class B
Members in existence as of the Effective Date.

6.10 Duties of Managers.

Each Manager shall devote such time to the business and affairs of the Company as is
necessary to carry out the duties set forth in this Agreement, The Management Committee shall
manage the Company so as to further the purpose of the Company as set forth in Sections 1.06
and 1.07 including, without limitation, furthering the Class B Members' Charitable Purposes
without regard to maximizing profitability.

6.11  Liability of Managers.

In no event will any Manager be personally liable to the Company, the Members or any
other Manager for the debts, obligations, or liabilitics of the Company whether arising in
contract, tort or otherwise, in acting on behalf of the Company or in his or her capacity as a
Manager, except as otherwise required by Applicable Law, provided that his or her actions or
omissions did not constitute fraud, bad faith, gross negligence, or willful misconduct, No
Manager shall be personally liable for failure to perform in accordance with, or to comply with
the terms and conditions of, this Agreement or for any other reason unless such failure to
conform or to comply or such other reason constitutes fraud, bad faith. gross negligence, or
wiltful misconduct by such Manager.

6.12 Indemnity of Managers.

The Company shall indemnify and hold harmless each Manager against any and all
liability, loss, expense, or damage incurred or sustained by reason of any act or omission in the
conduct of the business of the Company, except if such Manager shall have been guilty of fraud,
bad faith, gross negligence or willful misconduet. Such indemnification shall include the
reasonable expenses (including reasonable attorneys' fees and costs) incurred by a Manager in
connection with the defense of any action to which he or she may be made a party by reason of
his or her interest in or activities on behalf of the Company. Any indemnity under this Section
shall be provided out of and to the extent of Company assets only and no Member shall have any
personal }iability on account thereof.

6.13 Reliance upon Third Parties.

The Management Committee and each Manager shall be fully protected in relying in
good faith upon information, opinions, reports, or statements furnished by any Person as to
matters the Management Committee or Manager reasonably belicves are within such other
Person's professional or expert competence and who has been selected with reasonable care.

6.14 Compensation,

The salary and/or other compensation of the Managers, if any, shall be fixed from time to
time by the unanimous vote of the Class A and B Members.
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ARTICLE VI
OFFICERS OF THE COMPANY

7.01 General

The Management Committee annually at its annual meeting shall appoint a Medical
Director and a Chairman, and may elect such other officers of the Company, which may include
a President, a Vice President, a Treasurer, a Secretary and other officers and assistant officers, as
the Management Committee may deem necessary or advisable for the efficient operation of the
Company's affairs. Any two or more offices may be held by the same person. The Medical
Director shall be nominated by Class A Member, subject to the approval of the Management
Committee, and must at all times be on the active medical staff of at least one of the Class B
Members. The Chairman shall be one of the six Managers and such position shall be held for
alternating one-year terms by an HHC Manager and a Class A Manager, such that the Chairman
shall be designated by the HHC Managers during the annual meeting of the Management
Committee held during an even-numbered year, and shall be designated by the Class A
Managers during the annual meeting of the Management Committee held during an odd-
numbered year.

7.02 Authority and Duties.

Officers of the Company, if any, shall have such authority and perform such duties in the
management of the Company as may be provided in this Agreement or, to the extent not so
provided by resolution of the Management Committee.

7.03 Election and Term of Office.

Officers of the Company, if any, shall be elected annually by the Management
Committee at the annual meeting of the Management Committee. Each officer shall hold office
until his or her successor shall have been duly elected or until his or her prior death, resignation
or removal.

7.04 Removal

Any officer of the Company may be removed by the Management Committee whenever
in its judgment the best interest of the Company would be served thereby; provided, however, (a)
except as permitted under Section 6.09(b), the removal of a Chairman can only be by vote of the
Managers who designated such Chairman; and (b) the removal of any officer shall be without
prejudice to the contract rights, if any, of the person so removed. Election or appointment shall
not of itself create contract rights.

7.05 Resignations.

Any officer of the Company may resign his or her office at any time by giving wriiten
notice thereof to the Chairman of the Company, if any, or to the Management Committee. Such
resignation shall take effect at the time specified therein, or if no time is specified therein, at the
time of the receipt thereof, and the acceptance thereof shall not be necessary to make it effective.
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7.06 Vacancies,

A vacancy in any office shall be filled by the Management Committee for the unexpired
portion of the term; provided, however, that any vacancy in the position of Chairman shall be
filled by the Managers who designated the Chairman at the immediately preceding annual
meeting of the Management Committee.

7.07 Medical Director.

The Medical Director shall be the chief operating officer of the Company's Center, with
such powers and duties, including without limitation responsibility for the day-to-day operations
of the Center, as may be contemplated by Applicable Law, or as may be established by the
Management Committee. The Medical Director shall be responsible for the implementation of
the Company's Charity Care Policy. The Medical Director shall be invited to attend all meetings
of the Management Committee, except as otherwise directed by the Management Committee,
provided, however that (a) the Medical Director’s presence shall not be required to conduct a
meeting of the Management Committee; and (b) the Medical Director shall recuse himself or
herself from any deliberations or votes of the Management Committee concerning the evaluation
and/or compensation of the Medical Director.

7.68 Chairman.

The Chairman shall preside at all meetings of the Management Committee and the
Members, and shall have such powers and duties as may from time to time be delegated or
assigned to the Chairman by the Management Committee. The Chairman shall be required to
place on the agenda for a meeting of the Management Committee any agenda item proposed by a
Manager at least two (2) business days before such meeting.

7.09  President,

The President, if any, shall be the chief executive officer of the Company. He or she shall
sce that all orders and resolutions of the Management Committee arc carried into effect. In
general, the President shall perform all duties incident to the office of President and such other
duties as may from time to time be assigned to the President by the Management Committee.

710 Vice President.

The Vice President, if any, shall have such general responsibility as may be assigned to
him or her from time to time by the Management Committee or the President. At the request of
the President, or in case of the President's absence or inability to act, any Vice President
designated by the Management Committee or by the President shall perform the duties of the
President, and when so acting shall have all the powers of and be subject to all the restrictions
upon the President.

711  Treasurer,

The Treasurer, if any, shall have charge and custody of and be responsible for all the
funds and securities of the Company; he or she shall keep full and accurate accounts of assets,
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liabilities, receipts and disbursements and other transactions of the Company in books belonging
to the Company; and he or she shall deposit all moneys and other valuable effects of the
Company in the name of and to the credit of the Company in such banks or other depositories as
may be designated by the Management Committee. The Treasurer shall disburse or oversee the
disbursement of the funds of the Company as may be ordered by the Management Committee,
taking proper vouchers for disbursements, and shal! render to the President and to the Managers
at the meetings of the Management Committee, or whenever they may require it, a statement of
all his or her transactions as Treasurer and an account of the financial condition of the Company.
In general, he or she shall perform all the duties incident to the office of Treasurer and such other
duties as may from time to time be assigned to the Treasurer by the Management Committee or
by the President.

7.12  Secretary.

The Secretary, if any, shall keep the minutes of the meetings of the Members and the
Management Committee in one or more books provided for that purpose. In general. he or she
shall perform all the duties incident to the office of Secretary and such other duties as may from
time to time be assigned to the Secretary by the Management Committee or by the President.

7.13  Other Assistants and Acting Officers.

The Management Committee may from time to time appoint such other officers as the
Management Committee may deem necessary or advisable, each of whom shall hold office for
such period, have such authority and perform such duties as the Management Committee may
from time to time determine,

ARTICLE VIII
MEDICAL STAFF

8.01 Medical Staff,

The Management Committee shall cause to be created and shall continue to provide for a
medical staff organization known as the "Medical Staff of the HHC Southington Surgery
Center”, which shall include all physicians, dentists and members of allied professions who are
granted by the Management Committee the privilege of caring for or contributing to the care of
patients at the Center (the "Medical Staff"). Membership on the Medical Staff shall be a
prerequisite to the exercise of clinical privileges at the Center, except as otherwise may be
provided in the Medical Staff Bylaws.

8.02 Medical Staff Bylaws.

The Management Committee shall adopt prior to the commencement of medical
procedures at the Center, and may amend from time to time, the Medical Staff Bylaws and the
Medical Staff Rules and Regulations to govern the organization, appointment and removal of the
Medical Staff. The Medical Staff Bylaws shall provide that it shall be the responsibility of any
member of the Medical Staff to assist the Company to comply with the Charity Care Policy as
established pursuant to this Agreement, amended from time to time and enforced by the
Management Committee.
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8.03  Staff Status; Privileges; Corrective Action.

The Medical Staff Bylaws shall provide for the procedure to be followed in matters
relating to Medical Staff membership status, clinical privileges, and corrective action. Final
action on all such matters shall be taken by the Management Committee. The terms and
conditions of membership status on the Medical Staff, and of the exercise of clinical privileges,
shall be as specified in the Medical Staff Bylaws, the Medical Staff Rules and Regulations, or as
more specifically defined in the notice of individual appointment to the Medical Staff,

8.04 Management Committee Exclusive Appointing Authority.

Anything to the contrary herein notwithstanding, the Management Committee shall have
the exclusive authority and responsibility to make appointments or reappointments to the
Medical Staff, after considering the recommendations and reports of the Medical Staff.

ARTICLE IX
ALLOCATION OF PROFIT AND LOSS AND DISTRIBUTIONS

9.G61 Distributions.

(a) General Except as otherwise provided in Sections 9.01(b) and 9.06(e),
distributions of cash or other assets of the Company shall be made in accordance with Section
5.01(a)(i) and at such times and in such amounts as the Management Committee may determine,
Distributions, other than tax distributions made in accordance with Section 9.01(b), Exempt
Status Matter Distributions made in accordance with Sections 9.01(c) and 9.06(c), and
liquidating distributions that shall be made in accordance with Section 15.03, shall be made to
the Members and Economic Interest Owners in proportion to their Percentage Interests in the
Company.

1 Free Cash Flow Distributions. The Management Comumittee shall
cause a calculation of Free Cash Flow to be made for each calendar quarter by the thirtieth (30)
day after the end of each quarter. To the extent reasonably practicable in accordance with
generally accepted commercial standards, the Management Committee shall cause a distribution
of Free Cash Flow to be made to each Member, based on such calculation and on each Member's
Percentage Interest, within thirty (30) days after the quarterly calculation of Free Cash Flow. The
Management Commitiee may reserve as much of such quarterly distribution as may be
reasonably required for working capital; to pay taxes, insurance, debt service or other costs or
expenses incident to the ownership or operation of the Company's business; for the replacement
or restoration of Company assets; and for other contingencies or emergencies.

(b) Tax Distributions. With respect to each fiscal year of the Company, or
part thereof, the Company shall distribute (the "Tax Distribution"), to the extent that it has cash
or other liquid investments, to each Member and Economic Interest Owner (who is a Member or
Economic Interest Owner as of the date of the distribution) an amount of cash equal to forty
percent (40%) of the net amount of Profit and Loss allocated to such Member or Economic
Interest Owner for such year under this Article IX, less any "Net Distributions” to such Member
or Economic Interest Owner. In the event that the Company does not have cash or other liquid
assets available to make such distribution the Company is authorized to borrow the necessary
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funds to make such distribution. The Tax Distribution required under this Section 9.01(b) shall
be made on or before the April 1st following the close of each fiscal year of the Company. "Net
Distributions” shall mean any distribution of cash or property to a Member or Economic Interest
Owner with respect to its Membership Interest or Economic Interest (i) made during the first
quarter of the subject fiscal year (but only if the Management Committee designates that such
distribution is allocable to that fiscal year) or (il) made during the twelve month period ending on
April 1 after the close of the fiscal year (to the extent not designated for another fiscal year), but
shall not include any payment for services, any guaranteed monthly payment, any reimbursement
for expenses incurred by a Member on the Company's behalf, and any payment in redemption of
a Member's or Economic Interest Owner's Membership Interest or Economic Interest. The Tax
Distributions shall be made without regard to the taxable or tax-exempt status of the Member or
Economic Interest Owner.

(c) Authority to Withheld: Treatment of Withheld Tax. Notwithstanding
any other provision of this Agreement, each Member and Economic Interest Owner hereby
authorizes the Company to withhold and to pay over or otherwise, to pay any withholding or
other taxes payable by the Company (pursuant to the Code or any provision of United States
federal, state or local or foreign law) with respect to such Member or Economic Interest Owner
or as a result of such Member's or Economic Interest Owner's participation in the Company; and
if and to the extent that the Company shall be required to withhold or pay any such withholding
or other taxes, such Member or Economic Interest Owner shall be deemed for all purposes of this
Agreement to have received a payment from the Company as of the time such withholding or
other tax is required to be paid, which payment shall be deemed to be a distribution with respect
to such Member's or Economic Interest Owner's Interest in the Company. To the extent that the
aggregate amount of such payments to a Member or Economic Interest Owner for any fiscal year
exceeds the amount of distributions that such Member or Economic Interest Owner would have
received for such fiscal year, the Company shall notify such Member or Economic Interest
Owner as to the amount of such excess and such Member or Economic Interest Owner shall
make a prompt payment to the Company of such amount by wire transfer. The Company shall
promptly notify each Member or Economic Interest Owner of any withholding or other taxes
payable by the Company with respect to such Member or Economic Interest Owner and, upon
the request of such Member or Economic Interest Owner, shall use reasonable efforts to assist
such Member or Economic Interest Owner to secure any available tax refunds, credits or
exemptions (including exemptions from withholding) with respect to such withholding taxes.

9.02 Allocation of Profit and Loss.

After giving effect to the special allocations set forth in Section 9.03, for any taxable year
of the Company, Profit or Loss shall be allocated to the Members and the Economic Interest
Owners in proportion to their Percentage Interests, subject to any special allocation required by
Section 9.06.

9.03 Regulatory Allocations.

(a) Qualified Income Offset. No Member or Economic Interest Owner shall
be allocated Loss or deductions if the allocation causes the Member or the Economic Interest
Owner to have an Adjusted Capital Account Deficit, after the allocation of all Profit and gains, If
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a Member or an Economic Interest Owner receives (i) an allocation of Loss or deduction (or item
thereof) or (ii) any distribution, that causes the Member or the Economic Interest Owner to have
an Adjusted Capital Account Deficit at the end of any taxable year, then all items of income and
gain of the Company (consisting of a pro rata portion of each item of Company income,
including gross income and gain) for that taxable year shall be allocated to that Member or
Economic Interest Owner, before any other allocation is made of Company items for that taxable
year, in the amount and in proportions required to eliminate the excess as quickly as possible.
This Section 9.03(a) is intended to comply with, and shall be interpreted consistently with the
"qualified income offset” provisions of the Regulations promulgated under Code Section 704(b).
Any special allocations of items of Profit or Loss pursuant to this Section 9.03(a) shall be taken
into account in computing subsequent allocations of Profit and Loss pursuant to this Agreement,
so that the net amount of any items so allocated and the Profit, Loss, and other items allocated to
each Member and Economic Interest Owner shall, to the extent possible, be equal to the net
amount that would have been allocated to each such Member or Economic interest Owner
pursuant to this Agreement if such special allocation had not occurred.

(t) Minimum Gain Chargeback. Except as set forth in Regulation Sections
1.704-2(£)(2), (3) and (4), if during any taxable year, there is a net decrease in Minimum Gain,
each Member and Economic Interest Owner, prior to any other allocation pursuant to this Article
1X, shall be specially allocated items of gross income and gain for such taxable year (and if
necessary, subsequent taxable years) in an amount equal to that Membet's or Economic Interest
Owner's share of the net decrease of Minimum Gain, computed in accordance with Regulation
Section 1.704-2(g). Allocations of gross income and gain pursuant to this Section shall be made
first from gain recognized from the disposition of Company assets subject to nonrecourse
liabilities (within the meaning of the Regulations promulgated under Code Section 752), to the
extent of the Minimum Gain attributable to those assets, and thereafter, from a pro rata portion
of the Company's other items of income and gain for the taxable year. It is the intent of the
parties hereto that any allocation pursuant to this Section 9.03(b} shall constitute a "minimnum
gain chargeback” under Regulation Section 1.704-2(f).

(c) Member Nonrecourse Debt Minimum (Gain Except as set forth in
Regulation Section 1.704-2(i)(4), if during any taxable year, there is a net decrease in Member
Nonrecourse Debt Minimum Gain, each Member and Economic Interest Owner, prior to any
other allocation pursuant to this Article IX, shall be specially allocated items of gross income and
gain for such taxable year (and if necessary, subsequent taxable years) in an amount equal to that
Member's or Economic Interest Owner's share of the net decrease of Member Nonrecourse Debt
Minimum Gain. computed in accordance with Regulation Section 1.704-2(1)(5). Allocations of
gross income and gain pursuant to this Section shall be made first from gain recognized from the
disposition of Company assets subject to nonrecourse liabilities (within the meaning of
Regulation Section 1.704-2(b)(4)), to the extent of the Member Nonrecourse Debt Minimum
Gain attributable to those assets, and thereafter, from a pro rata portion of the Company's other
items of income and gain for the taxable year. It is the intent of the parties hereto that any
allocation pursuant to this Section 9.03(c) shall constitute a "chargeback of partner nonrecourse
debt minimum gain" under Regulation Section 1.704-2(i)(4).

(d)  Cede Section 754 Adjustments. To the extent an adjustment to the tax
basis of any Company asset pursuant to Code Section 734(b) or Code Section 743(b) is required,
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pursuant to Regulation Section 1.704-1(b)(2)(iv)(m), to be taken into account in determining
Capital Accounts, the amount of the adjustment to the Capital Accounts shall be treated as an
item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment
decreases basis), and the gain or loss shall be specially allocated to the Members and the
Economic Interest Owners in a manner consistent with the manner in which their Capital
Accounts are required to be adjusted pursuant to that Section of the Regulations.

(e) Nonrecourse Deductions. Nonrecourse Deductions for a taxable year or
other period shall be specially allocated among the Members and the Economic Interest Qwners
in proportion to their Percentage Interests.

(H Member Nonrecourse Deductions. Ary Member Nonrecourse
Deduction for any taxable year or other period shall be specially aliocated to the Member or the
Economic Interest Owner who bears the risk of loss with respect to the loan to which the
Member Nonrecourse Deduction is attributable in accordance with Regulation Section 1.704-

2(1).

() Fractions Rule Adjustment. Notwithstanding anything to the contrary in
this Agreement, the Company shall (i) make allocations of Profit (or any item thereof) to the
Class B Members only to the extent that the Class B Members have actually received a
distribution under Section 9.01 attributable to such Profit, and (ii) make such special, curative,
and/or offSetting allocations of Profit or Net Loss (or any item thereof) to the extent necessary to
cause the allocations of Company income, gain, loss, and deduction to meet the requirements of
Code Section 514(c)(9)(E) and the Treasury Regulations thereunder: provided, however, in the
event any such allocation made under this subsection (g) would reduce the amounts distributable
to any Member under this Agreement, the parties shall in good faith negotiate an amendment to
the allocation provisions of this Agreement such that no such reduction occurs (unless the Class
B Members waive such right with respect to a reduction in any amount distributable to it).

(h) UBT] Limitation. Notwithstanding anything to the contrary in this
Agreement, the Company shall make such special, curative, and/or offsetting allocations of
Profit or Loss (or any item thereof) to the extent necessary and to the extent supported by advice
of tax counsel, to cause any amounts otherwise allocable to the Class B Members that would
constitute unrelated business taxable income to instead be allocated to the other Members;
provided, however, in the event any such allocation made under this subsection (h) would reduce
the amounts distributable to any Member under this Agreement, the parties shall in good faith
negotiate an amendment to the allocation provisions of this Agreement such that no such
reduction occurs (unless the Class B Members waive such right with respect to a reduction in any
amount distributable to it).

9.04 Contributed Property and Book-ups.

In accordance with Code Section 704(c) and the Regulations thereunder, as well as
Regulation Section 1.704-1(b)(2)(iv)(d)(3), income, gain, loss, and deduction with respect to any
property contributed (or deemed contributed) to the Company shall, solely for tax purposes, be
allocated among the Members and the Economic Interest Owners so as to take account of any
variation between the adjusted basis of the property to the Company for federal income tax
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purposes and its fair market value at the date of contribution (or deemed contribution). If the
adjusted book value of any Company asset is adjusted as provided herein, subsequent allocations
of income, gain, loss, and deduction with respect to the asset shall take account of any variation
between the adjusted basis of the asset for federal income tax purposes and its adjusted book
value in the manner required under Code Section 704(c) and the Regulations thereunder. Any
elections or decisions relating to such allocations shall be made by the Management Committee
in a manner that reasonably reflects the intent of this Agreement. Allocations pursuant to this
Section 9.04 are solely for tax purposes and shall not affect any Member's or any Economic
Interest Owner's Capital Account.

9.05 General

{a) Distributions of Property. If any assets of the Company are distributed in
kind to any Member or Economic Interest Owner, those assets shall be valued on the basis of
their Agreed Value, and any Member or any Economic Interest Owner entitled to any interest in
those assets shall receive that interest as a tenant-in-common with all other Members and
Economic Inferest Owners so entitled. The Profit or Loss for each distributed asset shall be
determined as if the asset had been sold at its Agreed Value, and the Profit or Loss shall be
allocated as provided in Section 9.02 and shall be properly credited or charged to the Capital
Accounts of the Members and the Economic Interest Owners prior to the distribution of the
assets.

(h) Members of Record for Allocations. All Profit and Loss shall be
allocated to the Persons shown on the records of the Company to have been Members or
Economic Interest Owners during the vear, as of the last day of the taxable year for which the
allocation is to be made. Notwithstanding the foregoing, unless the Company elects to separate
its taxable year into segments, if there is a Transfer or an Involuntary or Voluntary Withdrawal
during the taxable year, the Profit and Loss shall be allocated between the original Member or
Economic Interest Owner and his or her successor or, in the case of a Transfer to the Company
or a Voluntary Withdrawal, among the remaining Members and Economic Interest Owners, on
the basis of the number of days each was a Member or an Economic Interest Qwner during the
taxable year. However, the Company's taxable year shall be segregated into twe or more
segments in order to account for Profit, Loss, or proceeds attributable to any extraordinary non-
recurring items of the Company.

(©) Members of Record for Distributions. All pro rata distributions shall be
made to the Persons shown on the records of the Company to be Members or Economic Interest
Owners as of the day of the distribution.

(d) Guaranteed Payments. To the extent any compensation for goods or
services, that is paid to a Member or an Economic Interest Owner by the Company, is
determined by the Internal Revenue Service not to be a guaranteed payment under Code Section
707(c) or is not paid to the Member or the Economic Interest Owner other than in the Person's
capacity as a Member or an Economic Interest Owner within the meaning of Code Section
707(a), the Member or the Economic Interest Owner shall be specially allocated gross income of
the Company in an amount equal to the amount of that compensation, and the Member or the
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Economic Interest Owner's Capital Account shall be adjusted to reflect the payment of that
compensation.

(®) Amendment of Regulatory Allocations. The Management Committee is
hereby authorized, upon the advice of the Company's tax counsel, to amend this Article IX to
comply with the Code and the Regulations promulgated under Code Section 704(b). However,
no amendment shall materially affect distributions to a Member or an Economic Interest Owner
without the Member's or Economic Interest Owner's prior written consent.

9.06 Exempt Status Matter Special Allocations and Distributions.

(a) In the event with respect to any taxable year of the Company, an Exempt
Status Matter Action is taken, then, upon seven (7) days prior written notice by the Class A
Member, the Class B Members shall meet with the Class A Member Representative within thirty
(30) days after the close of such taxable year to determine whether such Exempt Status Matter
Action(s) have had a negative impact on the Profit of the Company for such taxable year, and/or
are likely to have a negative impact on the Profit of the Company in subsequent taxable years,
that would have otherwise have been realized had such Exempt Status Matter Action(s) not been
taken. The failure of Class A Member to give notice of such a meeting within thirty (30) days of
the end of a taxable year shall constitute an irrevocable waiver of the rights of Class A Member
to claim an Exempt Status Matter Special Allocation pursuant to this Section 9.06 for such
taxable year, except with respect to an Exempt Status Matter Action taken in a prior taxable vear
with respect to which the Class B Members and the Class A Member, or the Company's
independent auditors, determined in accordance with this Section 9.06, was likely to have a
negative impact on the Profit of the Company in succeeding taxable years (a "Qualifying Prior
Year Exempt Status Matter Action”),

(b) In the event that the Class B Members and the Class A Member determine,
after the meeting referred to in Section 9.06(a), that any Exempt Status Matter Action(s) taken
during the taxable year, or Qualifying Prior Year Exempt Status Matier Action, did not have an
adverse effect on the Profit of the Company for such taxable year, then there shall be no Exempt
Status Matter Special Allocation to Class A Member or C Members for such taxable year, In the
event that the Class B Members and the Class A Member determine that there has been an
adverse impact on the Profit of the Company for said taxable year (or in the event that the parties
are unable to reach agreement as to whether there was an adverse impact on such Profit), the
Managers of the Company shall instruct the Company's independent auditors to review the
specifics of the Exempt Status Matter Action(s) that occurred during such taxable year, and any
Qualifying Prior Year Exempt Status Matter Action, and to render a report, within thirty days
after being retained, which will outline in reasonably sufficient detail, the economic impact, or
lack thereof, that the Exempt Status Matter Action(s), and any Qualifying Prior Year Exempt
Status Matter Action, had on the Company's Profit for such taxable year and/or will likely have
on the Company's Profit in succeeding years ("Special Report"). The Special Report will be
finalized in all events prior to filing the tax return for the fiscal year in question.

For purposes of determining whether and to what extent there has been or will be
an impact on the Company's Profit, and of preparing said report; (i) the value of additional free
or partial pay care required as part of an Exempt Status Matter Action shall be determined on a
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fee equivalent basis using Medicare rates; (ii) the cost of additional free health educational
programs and seminars required as part of an Exempt Status Matter Action shall include only
those additional out-of-pocket costs and expenses attributable to the publicity for or operation of
such programs and seminars, and shall not include an aliocation of the Center's overhead or
personnel costs; (iii) opportunity costs (including lost profits) of non-clinical activities approved
by the Management Cominittee but which have been limited or eliminated as a result of an
Exempt Status Matter Action; and (iv) opportunity costs (other than as provided in clause (i) or
(iii) above) and consequential and other special damages shall not be included. Each Member
shall have ten (10) days after receipt of the auditors' report, to object in writing to such report.
Such objection shall state in reasonable detail the basis for the Member's objection to the
auditors’ report. A failure to object within such ten (10) days will render the auditors’ conclusions
final and non-appealable for purposes of the special allocation set forth in this Section 9.06. If a
Member objects to such report within said ten-day period, the Company's independent auditors
shall have one week to rule on such objection and issue their final report, which report shall be
conclusive and binding on the parties.

(¢)  Notwithstanding the provisions of Sections 9.01 and 9.02, for each taxable
year of the Company in which the Members determine, or it is otherwise determined pursuant the
provisions of Section 9.06(b), that an Exempt Status Matter Action has had a negative impact on
the Profit of the Company, the Class A Member and C Members shall each receive, after giving
effect to the special allocations set forth in Section 9.03, a special allocation of Profit as
described in Section 9.06(d) equal to the Exempt Status Matter Special Allocation Amount (as
defined below), and a corresponding amount of cash as described in Section 9.06(e) equal to the
Exempt Status Matter Distribution (as defined below),

(d)  The Exempt Status Matter Special Allocation Amount for the Class A
Member and C Members shall be, for each taxable year, the product of (i) Class A or C
Member's respective Percentage Interest for such taxable year, multiplied by (ii) the difference, if
positive, of (A) the allocable Profit of the Company for such taxable year determined by the
Company's independent auditors as though the Exempt Status Matter Action(s) were never taken
(the "Estimated Allocable Net Profit") minus (B) the actual allocable Profit of the Company for
such taxable year. If Class A or C Member's Exempt Status Matter Special Allocation Amount
that has acerued for any taxable year of the Company exceeds the Company's total Profit for
such taxable year, the difference between such Exempt Status Matter Special Allocation Amount
and the Company's total Profit for such taxable year (the "Profit Shortfall™) shall be carried
forward to successive taxable years and shall be allocated to Class A Member and C Members
pursuant to the formula set forth in the first sentence of this Section 9.06(d) until such time that
the Profit Shortfall is reduced to zero (i.e., until the Class A Member and C Members have
received a special allocation of Profit that cumulatively totals the aggregate of the Exempt Matter
Special Allocation Amounts accrued to the Class A Member and C Members for all taxable
years of the Company).

(e) The Company shall make a distribution to the Class A Member and C
Members {each an "Exempt Status Matter Distribution”) equal to each Member's Exempt Status
Matter Special Allocation Amount, as further set forth in Section 9.06(d). The Company shall
meke the Exempt Status Matter Distribution to the Class A and C Members, if applicable, within
ninety (90) days of the issuance of the final auditors' report described in Section 9.06(b), except
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to the extent that the Company has insufficient cash to make such Exempt Status Matter
Distributions {each a "Cash Shortfall"). If the Company experiences a Cash Shortfall and a Class
A or C Member's Exempt Status Matter Special Allocation Amount exceeds the Exempt Status
Matter Distribution atiributable to such Exempt Status Matter Special Allocation for any taxable
year {(a "Member Distribution Shortfall”), the Company shall carry-forward the Member
Distribution Shortfall to the successive taxable year (or taxable years, if necessary) and make a
distribution to the Class A Member and C Members of its Member Distribution Shortfall at such
tire or times that the Company no longer has a Cash Shortfall.

ARTICLE X
BOOKS, RECORDS, ACCOUNTING AND TAX ELECTIONS

16.81 Bank Accounts.

All funds of the Company shail be deposited in a bank account or accounts maintained in
the Company's name. The Management Committee shall determine the institution or institutions
at which the accounts will be opened and maintained, the types of accounts, and the Persons who
will have authority with respect to the accounts and the funds therein.

10.02 Books and Records.

(a) The Management Committee shall keep or cause to be kept complete and
accurate books and records of the Company and supporting documentation of the transactions
with respect to the conduct of the Company's business. At a minimum, the Company shall keep
the following records:

i) A current list of

(1}  the full name and last known address of each Member and
Economic Interest Owner, Member Representative and Manager;

(2)  the amount of cash each Member and Economic Interest
Owner has contributed;

3) a description and statement of the Agreed Value of the
other property each Member and Economic Interest Owner has contributed or has agreed to
contribute in the future; and

(4)  the datc on which each became a Member and Economic
Interest Owner.

(ii) A copy of the Articles of Organization of the Company and all
amendments thereto, together with executed copies of any powers of attorney pursuant to which
any amendment has been executed;

(iii) Copies of the Company's federal, state, and local income tax
returns and reports (including information returns), if any, for the three most recent years;
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(iv)  Copies of the Company's currently effective Operating Agreement;

(v)  Copies of the Company's financial statements for the three most
recent years;

(vi)  Minutes of every meeting of the Members;

(vil) Any written consents obtained from the Members for actions taken
by the Members without a meeting;

(viil) A copy of the Company's Charity Care Policy; and

(ix) Copies of the quarterly reports of charity care provided by the
Company and the charitable initiatives implemented or to be implemented by the Company
(subject to any reasonable record retention policy adopted by the Management Committee).

) The books and records shall be maintained in accordance with sound
accounting practices and shall be available at the Company's principal office for examination by
any Member, or any former Member (but only those books and records pertaining to the period
in which he or she was a Member), or the Member's duly authorized representative at any and all
reasonable times during normal business hours.

(c) Each Member shail reimburse the Company for all costs and expenses
incurred by the Company in connection with the Member's inspection or copying of the
Company's books and records.

(d) At the request of any Member, and at the requesting Member's expense,
the Management Committee shall cause an audit of the Company's books and records to be
prepared by independent accountants for the period requested by that Member.

10.03 Annual Accounting Period.

The annual accounting period and the fiscal year of the Company shall be its taxable
year. The Company's taxable year shall be the annual period ending on September 30.

10.04 Accounting.
The Company shall be an accrual basis taxpayer.

10.05 Returns and Other Elections.

The Management Committee shall: (a) cause the preparation and timely filing of all tax
returns required to be filed by the Company pursuant to the Code and all other tax returns
deemed necessary and required in each jurisdiction in which the Company does business; (b)
shall send a copy of Schedule K-1 or any successor or replacement form thereof to each Member
and Economic Interest Owner as soon as the same is filed; and (c) shall cause the Company to
file any other documents from time to time as may be required by any state or any subdivision
thereof. All tax elections may be made by the Management Committee in its sole discretion,
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provided that the Management Committee shall make any tax election authorized by a vote of all
the Members. However, the Management Committee may not make an election for the Company
(i} to be excluded from the provisions of Subchapter K of the Code or (i) to be treated as a
corporation for federal income tax purposes, without the written consent of the Members. The
determination by the Management Committee with respect to the treatment of any item or its
allocation for Federal, state or local tax purposes shall be binding so long as such determination
will ot be inconsistent with any provision of this Agreement.

10.06 Tax Matters Partner.

THOCC shali be and are designated the Tax Matters Partner (as defined in Code Section
6231) and is authorized and required (a) to represent the Company (at the Company's expense) in
connection with all examinations of the Company's affairs by tax authorities, including, without
limitation, administrative and judicial proceedings; (b) to expend Company funds for
professional services and costs associated therewith; and (¢) to keep all Members informed of all
notices from government taxing authorities that may come to the attention of the Tax Matters
Partner; provided, however, that: (i) upon written request by the Class A Member, the Class A
Member and/or its representative may attend any particular examination or administrative or
judicial proceeding; and (ii) Class B Members shall not settle any tax examination or
administrative or judicial proceeding without the prior written consent of the Class A Member if
such settlement will be likely to have an adverse economic impact on the Class A Member. The
Members agree to cooperate with each other and to do or refrain from doing any and all things
reasonably required to conduct such proceedings. The Company shall indemnify and save
harmless the Tax Matters Partner from and against any loss, damage, liability or expensc
incurred or sustained by it by reason of any act performed by it, or any failure by it to act, as the
Tax Matters Partner, provided that any such act or failure to act shall not result from its willful
misconduct, gross negligence or fraud.

10.07 Title to Company Property.

Except as provided in this Section, all real and personal property acquired by the
Company shall be acquired and held by the Company in its name. The Management Committee
may direct that legal title to all or any portion of the Company's property be acquired or held in a
name other than the Company's name. Without limiting the foregoing, the Management
Committee may cause title to be acquired and held in the names of trustees, nominees, or straw
parties for the Company. It is expressly understood and agreed that the manner of holding title to
the Company's property (or any part thereof) is solely for the convenience of the Company and
all property shall be treated as Company property.

ARTICLE X¥
ASSIGNMENTS

11.01 Transfers.

Except as otherwise provided in this Agreement, no Member may Transfer all, or any
portion of, or any interest or rights in, its Membership Interest or Economic Interest, and no
Economic¢ Interest Owner may Transfer all, or any portion of, or any interest or rights in, its
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Economic Interest, including the assignment of the right to receive distributions. An Involuntary
Withdrawal shall be governed by Article XIV of this Agreement.

11.02 Transfers to Affiliates.

Notwithstanding Section 11.01, a Member may transfer, without recourse, all of its
Membership Interest to an Affiliate of the transferor provided such Affiliate otherwise can
comply with the terms of this Agreement. If the Member transfers its Membership Interest
hereunder, the iransferee shall be admiited as an additional or substitute Member upon such
Affiliate's written acceptance and adoption of all of the terms and provisions of this Agreement.

11.03 Transfers to Third Parties.

(a) Notwithstanding Section 11.01, after the expiration of three (3) years from
the date that medical procedures are first performed at the Center, a Member or FEconomic
Interest Owner (the "Transferor"} may Transfer to a transferee (the "Transferee™) all (but not less
than all) of its Membership Interest or Economic Interest (the "Transferred Interest") in the
Company upon receiving from the Transferor a bona fide, written, all-cash offer, if the following
conditions are, or have been, satisfied:

(1) The Transferee delivers to the Company a written instrument, in a
form reasonably satisfactory to Company's counsel, agreeing to be bound by the terms of this
Agreement;

(i)  The Transfer will not result in the termination of the Company
pursuant to Code Section 708,

(iti)  The Transfer will not require registration of the Transferred
Interest under any federal or state securities laws;

(iv) The Transferor or the Transferee delivers the following
information to the Company: (A) the Transferee's taxpayer identification number and (B) the
Transferee's initial tax basis in the Transferred Interest; and

(v)  The Transferor complies with the provisions set forth in Section
11.04 (relating to the Right of First Offer) and in Section 11.05 (relating to Tag- Along Rights).

(b) Ifa Member transfers only its Economic Interest hercunder, the Transferce
shall succeed to the Transferor's rights in the Transferred Interest, including the right to receive
distributions,. except that the Transferee shall not become a Member, and shall not be entitled to
vote on any matter coming before the Members, unless the Members unanimously approve the
admission of the Transferee as a substitute Member.

11.04 Right of First Offer.

Except with respect to any Transfer completed in accordance with Section 11.02, if
Transferor desires to Transfer all (and not less than all) of the Transferor's Membership Interest
or economic Interest (the "Interest to be Transferred"), the Transferor shall notify the Company
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and each Member of that desire (the "Transfer Notice"). The Transfer Notice shall describe the
Interest to be Transferred, the proposed Transferee, the cash to be paid for the Interest to be
Transferred, and all other material terms of the Transfer. The Company and the non-transferring
Members shall have the option (the "Purchase Option") to purchase the Interest to be Transferred
for the Purchase Price and on the Payment Terms as set forth herein. Upon the delivery of the
first Transfer Notice, the Transferor shall be and remain obligated to sell the Interest to be
Transferred under this Section 11.04 until the end of the Member Transfer Period as described
herein,

(a) Purchaser. The Interest to be Transferred shail be purchased by the
Company, if the Members, other than the Transferor, unanimously consent to the purchase of the
Interest to be Transferred by the Company. Otherwise, the Members, other than the Transferor,
shall have the right to purchase the Interest to be Transferred. In the event that more than one
Member elects to purchase the Interest to be Transferred, each Member shall have the right to
purchase the Interest to be Transferred in the same proportion as that Member's Percentage
Interest bears to the total Percentage Interest of all Members who have elected to purchase the
Interest to be Transferred; provided, however. that if any Member declines to purchase a portion
of the Interest to be Transferred, the remaining Members may purchase such portion.

(b) Manner of Eleetion, The Company may elect to exercise the Purchase
Option at any time prior to the thirtieth (30th) calendar day following its receipt of the Transfer
Notice (the "Company Transfer Period"), by giving written notice of its election to the
Transferor. If the Company does not elect to exercise the Purchase Option within the Company
Transfer Period, the Transferor shall provide written notice to each non-transferring Member of
such failure, The non-transferring Members shall then have the right to elect to exercise the
Purchase Option by giving written notice of such election to the Transferor, at any time prior to
the thirtieth (30th) calendar day following the day the last notice of the Company's failure to
exercise the Purchase Option was given to a non-iransferring Member hereunder (the "Member
Transfer Period"). The Company or the Members may elect to purchase all but not less than all
of the Interest to be Transferred.

(c) Transfer Closing Date. If the Company or a Member elects to exercise
the Purchase Option, the Company's or the Member's notice of its election shall fix a closing date
(the "Transfer Closing Date") for the purchase, which shall not be earlier than five (5) calendar
days, nor more than thirty (30) calendar days, after the expiration of the Company Transfer
Period or the Member Transfer Period, as the case may be. The Transferor shall be obligated to
transfer on the Transfer Closing Date the Interest to be Transferred by the Company or the
Member.

(d)  Purchase Price. The Company and the Members shall have the right to
purchase the Interest to be Transferred at the price set forth in the Transfer Notice.

(e) Payment Terms. In the event that the Company or a Member (the
"Purchaser™) exercises its right to purchase the Interest to be Transferred, the Purchaser may
elect to pay the purchase price on the Transfer Closing Date (i) in cash; (ii) in five equal annual
installments, with the first to be paid on the Transfer Closing Date, together with interest
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calculated at a minimum rate per annum at which no interest will be imputed for federal income
tax purposes; ot (iii) on any other terms mutually agreed to by the Transferor and the Purchaser.

D Closing. On the Transfer Closing Date, the Transferor shall convey and
assign to the Purchaser, by assignment with warranty of title, free and clear of all lens, claims,
and encumbrances arising through the assignor, the Interest to be Transferred (or if there is more
than one Purchaser, the portion purchased by that Purchaser) and shall execute and deliver to the
Purchaser all documents that are reasonably required by the Purchaser to give effect to the sale
and acquisition of the Interest to be Transferred, provided that the Transferor may retain a
security interest in the Interest to be Transferred if the Purchaser elects to pay the Purchase Price
as set forth in Section 11.04(e)(ii) above. The Transferor and the Purchaser shall take such other
actions and execute such other documents as may be necessary or appropriate to give effect to
any transaction contemplated by this Section.

() No Election. If the Company or the Members fail to exercise the Purchase
Option, the Transferor shall be permitted to transfer the Interest to be Transferred to the proposed
Transferee at the price and on the other terms set forth in the Transfer Notice for a period of
ninety (90) days (the "Free Transfer Period") after the expiration of the Member Transfer Period.
If the Transferor does not Transfer the Interest to be Transferred within the Free Transfer Period,
the Transferor's right to Transfer the Interest to be Transferred pursuant to this Section shall
cease and terminate. Any Transfer of the Interest to be Transferred made after the last day of the
Free Transfer Period without strict compliance with the terms, provisions, and conditions of this
Section 11.04 and the other terms, provisions, and conditions of this Agreement, shall be null,
void, and of no force or effect,

11.05 Tag-Along Rights.

(a) Except with respect to any Transfer completed in accordance with Section
11.02 or Section 11.04, each Member agrees that it shall not Transfer its Membership Interest or
Economic Interest (the "Interest to be Transferred") unless the terms and conditions of such
Transfer shall include an offer by the proposed transferee (the "Third Party") to purchase the
Membership Interest or Economic Interest, as applicable, of the other Member ("Tag-Along
Member"), at such Tag-Along Member's option and at the same price and on the same terms and
conditions as apply to the selling Member (for purposes of this Section 11.03, the "Selling
Member™).

(b) The Selling Member shall notify the Company and the Tag-Along
Member of any proposed Transfer to which the provisions of this Section 11.05 apply. Each such
notice shall set forth: (i) the name of the Third Party; (ii) the address of the Third Party; (iii) the
proposed amount and form of consideration and terms and conditions of payment offered by the
Third Party, and any other material terms pertaining to the Transfer (the "Third Party Terms");
and (iv) that the Third Party has been informed of the "Tag-Along Rights" provided for in this
Section 11.05 and has apreed to purchase the Tag-Along Member's Membership Interest or
Economic Interest in accordance with the terms hereof.

(c) The Tag-Along Rights set forth above in this Section 11.05 may be
exercised by the Tag-Along Member by delivery of a written notice to the Company and the
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Selling Member (the "Tag-Along Notice") within ten (10) business days following receipt of the
notice specified in the preceding paragraph. The Tag-Along Notice shall state that the Tag-Along
Member wishes to be included in the Transfer to the Third Party.

(d) Upon the giving of a Tag-Along Notice, the Tag-Along Member shall be
entitled and obligated to sell its Membership Interest or Economic Interest, as applicable, to the
Third Party on the Third Party Terms. After expiration of the ten (10) business day period
referred to in Section 11.05(c) above, if the provisions of this Section have been complied with
in all material respects, the Selling Member shall have the right for a one hundred twenty (120)
day period (the "Tag-Along Free Period") to Transfer its Interest to be Transferred to the Third
Party on the Third Party Terms {or on other terms no more favorable to the Selling Member)
without further notice to the Tag-Along Member who have not given a Tag-Along Notice, but
after such Tag-Along Free Period no such Transfer may be made without again giving notice to
all Tag-Along Members of the proposed Transfer and complying with the requirements of this
Section 11.05. Any Transfer of the Interest to be Transferred made after the last day of the Tag-
Along Free Period without strict compliance with the terms, provisions, and conditions of this
Section 11.05 and the other terms, provisions, and conditions of this Agreement, shall be nuli,
void, and of no force or effect.

() At the closing of the Transfer to any Third Party (of which the Selling
Member shall give the Tag-Along Member who has clecied to exercise the Tag-Along Right
provided by this Section 11.05 at least ten (10) Business Days' prior written notice), the Third
Party shall remit to each Member the consideration for the total sales price of the Membership
Interest or Economic Interest of such Member sold pursuant thereto, upon compliance by such
Member with any conditions to closing generally applicable to the Selling Member and the Tag-
Along Member selling its Membership Interest or Economic Interest in the transaction.

11.06 Reasonableness of Restrictions.

Each Member hereby acknowledges the reasonableness of the restrictions contained in
this Article in vicw of the purposes of the Company, the tax-exempt status of the Class B
Members and the relationship of the Members. The Transfer of any Membership Interest or
Economic Interest in violation of the restrictions contained in this Article shall be deemed
invalid, null and void, and of no force or effect. Any Person to whom a Membership Interest or
Economic Interest, or any portion thereof, is attempted to be transferred in violation of this
Article shall not be entitled to vote on matters coming before the Members, participate in the
management of the Company, act as an agent of the Company, receive distributions from the
Company or have any other rights in or with respect to the Membership Interest or Economic
Interest, or portion thereof,

ARTICLE XII
PUT/CALL AND SHOTGUN OPTIONS

12,01 General.

To the extent that the Center is located at a HHC Facility, Section 12.02 shall apply. To
the extent that the Center is not located at a HHC Facility, Section 12.03 shall apply.
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12.02 Put/Call Option.

(a) Put/Call. Within ninety (90) days of the oceurrence of a Put Event or a
Call Event, the Class A Member (for a Put Event) or the Class B Members (for a Call Event)
may trigger their respective rights for the Class B Members to acquire all, but not less than all, of
the Class A Member's Membership Interest by giving the Put/Cail Notice (as defined below).
Upon receipt of the Put/Call Notice, the Class A Member shall be obligated to sell its
Membership Interest to the Class B Members for the Put/Call Value (as determined pursuant to
Section 12.02(d) below). Notwithstanding the foregoing, other than with respect to a Change in
Control, the Class B Members' right to buy the Class A Member's Membership Interest as set
forth in this Section 12.02 shall not be exercisable until (i) one year afler the commencement of
medical procedures at the Center and (ii) ninety (90) days after the either the Class A Member or
the Class B Members have provided their Put/Call Notice to the other Members, during which
time the Class A and B Members shall make a reasonable best effort to come to an amicable
settlement of their differences or the amicable sale of either or both parties' Membership Interest.

{b)  Put/Call Notice. The Put/Call Notice shall (i) be in writing signed by
either the Class A Member or the Class B Members, as applicable; (ii) include the closing date
(the "Closing Date") for such purchase, which Closing Date shall be no fewer than ninety (90)
calendar days after the date of the other Member's receipt of the Put/Call Notice; (iii) include the
Deposit required pursuant to Section 12.02(e) below if a Call Event; (iv) include the terms and
conditions of the offer in accordance with this Article (other than the purchase price, which shall
be the Put/Call Value determined pursuant to Section 12.02(d) below); and (v) include
adjustments to be made to the purchase price on the Closing Date, if any.

(c) Payment Terms. The Class B Members may elect to pay the Put/Call
Value on the Closing Date (i) in cash; (1) in twenty equal quarterly instaliments, with the first to
be paid on the Closing Date, together with interest at a fixed annual rate equal to the Prime Rate
in effect as of the Put/Call Notice plus one percent (1%); or (iii) on any other terms mutually
agreed to by the Class A and B Members.

(d) Put/Call Value. The term Put/Call Value means the appraised fair market
value of the Class A Member's Membership Inierest in the Company as hereinafter provided.
The Class A and B Members shall each appoint, by written notice to the other within thirty (30)
days after the Put/Call Notice, an appraiser to determine the fair market value of the Class A
Member's Membership Interest (without any discount for lack of voting rights, marketability or
control) being sold as of the last day of the month immediately preceding the month in which the
Put/Call Notice was delivered. If the two appraisers agree upon the value of the Class A
Member's Membership Interest, they shall jointly render a single written report stating that value.
If the two appraisers cannot agree upon the value of the Class A Member's Membership Interest,
they shall each render a separate written report and shall appoint a third appraiser within thirty
(30) days of their appointment. The third appraiser shall determine the value of the Class A
Member's Membership Interest being sold and shall render a written report of his or her opinion
thereon. The value contained in the aforesaid joint written report or written report of the third
appraiser, as the case may be, shall be the Put/Call Value. However, if the value of the Class A
Member's Membership Interest contained in the appraisal report of the third appraiser is more
than the higher of the first two appraisals, the higher of the first two appraisals shall be the
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Put/Call Value and if the value of the Class A Member's Membership Interest contained in the
appraisal report of the third appraiser is less than the lower of the first two appraisals, the lower
of the first two appraisals shall be the Put/Call Value. If either party fails to timely appoint an
appraiser or either appraiser fails to timely render a report, the value contained in the timely-
rendered report of the timely-appointed appraiser shall be the Put/Call Value and there shall be
no need to appoint a third appraiser. Each party shall pay the fees and costs of the appraiser
appointed by that party, and the fees and other costs of the third appraiser shall be shared equally
by both parties.

Notwithstanding any provision in this Section 12.02 to the contrary, in the event
of a Call Event, the Class B Members may, within ten (10) days of the final determination of the
Put/Call Value pursuant to this Section 12.02(d), elect to rescind its offer to purchase the
Membership Interest of the Class A Member without liability to the other (except the payment of
its portion of the costs of a third appraiser, if any, as provided in Section 12.02(d)) and any
deposit paid by the Class B Members pursuant to Section 12.02(e) shall be returned to the Class
B Members.

(&) Deposit. In the event a Call Event, the Put/Call Notice shall be
accompanied by a deposit in the amount of one hundred thousand dollars ($100,000) (the
"Deposit™), in the form of a certified or cashier's check made payable to a nationally recognized
title insurance company, as escrow agent (the "Escrow Agent"). Concurrently with depositing a
check or making the wire transfer, the Class B Members shall provide to the Escrow Agent a
duly-completed IRS Form W-9 with the Class B Members' respective employer identification
number for the Escrow Agent's use in depositing the check or federal funds in an interest-bearing
account. The costs for the services of the Escrow Agent shall be paid at Closing, one-half by
each of the Class A and B Members.

(f) Escrow Agreement. By execution of this Agreement, the Class A and B
Members agree that the Escrow Agent shall hold the Deposit and any and all interest accrued
thereon (collectively, also the "Deposit") in escrow and shall dispose of the Deposit only in
accordance with the following provisions:

i) The Escrow Agent shall deliver the Deposit, or such portion
thereof as is required to be delivered hereunder, to the Class A Member or to the Class B
Members, as the case may be, as follows:

(1}  to the Class A Member upon completion of the Closing
Date, in which case the Deposit shall be applied toward the Put/Call Value; or

2) to the Class A Member after receipt of the Class A
Member's demand in which the Class A Member certifies that the Class B Members have
defaulted under this Article, and the Class A Member is thereby entitled to receive the Deposit;
but the Escrow Agent shall not honor the Class A Member's demand until more than ten (10)
days after the Escrow Agent has transmitted a copy of the Class A Member's demand to the
Class B Members, nor thereafter if the Escrow Agent receives a Notice of Objection (hereinafter
defined) from the Class B Members within such ten (10) day period; or
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(3) to the Class B Members, after receipt of the Class B
Members' demand in which the Class B Members certify that the Class A Member has defaulted
under this Article, and the Class B Members are thereby entitled to receive the Deposit; but the
Escrow Agent shall not honor the Class B Members' demand until more than ten (10) days after
the Escrow Agent has transmitted a copy of the Class B Members' demand to the Class A
Member, nor thereafter if Escrow Agent receives a Notice of Objection (hereinafter defined)
from the Class A Member within such ten (10) day period; or

(4)  to any party, at the direction of both the Class A and B
Members.

Upon delivery of the Deposit in accordance with the terms and conditions
herein, the Escrow Agent shall be relieved of all liability hereunder and with respect to the
Deposit, The Escrow Agent shall deliver the Deposit, at the election of the party or parties
entitled to receive the same, by (i) a good, unendorsed certified check or checks of the Escrow
Agent payable to the order of such party or parties, (ii) an endorsed official bank or cashier's
check or checks payable to the order of such party or parties, or (iii) a bank wire transfer or
transfers of immediately available funds to an account designated by such party or parties.

(ii}  Upon receipt of a written demand under Subsection 12.02(£)(1)(ii)
or under Section 12.02(f)(1)(iti) above, the Escrow Agent shall promptly transmit a copy of such
demand to the other Members. Within ten (10) days after the date of transmitting the same, but
not thereafter, the other Members may object to the delivery of the Deposit to the Members
requesting the Deposit by transmitting a notice of objection (a "Notice of Objection™) to the
Escrow Agent. Afier receiving a Notice of Objection, the Escrow Agent shall promptly transmit
a copy of such Notice of Objection to the Member(s) requesting the Deposit; and thereafter, the
Escrow Agent shall continue to hold the Deposit until the Escrow Agent receives a written
agreement of the Class A and B Members directing the disbursement of the Deposit, in which
event the Escrow Agent shall disburse the applicable Deposit in accordance with such
agreement. In the event of any litigation between the Class A and B Members relating to the
Deposit, the Escrow Agent will deposit the Deposit with the clerk of the court in which such
litigation is pending. In the event the Deposit is deposited in court by the Escrow Agent pursuant
to the foregoing sentence, the Escrow Agent shall be entitled to rely upon the judgment of such
court.

(i)  The Escrow Agent may rely on the foregoing provisions in lieu of
an escrow agreement with the Members. Notwithstanding the foregoing, in the event that the
Escrow Agent requests a commercially reasonable written agreement embodying the foregoing
provisions, the Class A and B Members shall promptly execute such an agreement. If either the
Class A Member or Class B Members shall fail to execute such agreement within five (5) days
after transmittal thereof, or if the agreement materially differs from the terms hereof, upon such
determination of either the Class A Member or the Class B Members, then either the Class A
Member or the Class B Members may direct the Escrow Agent to transfer the check to another
Escrow Agent who will not require a separate written escrow agreenient.

(iv)  When the Deposit check is deposited with the Escrow Agent, the
Escrow Agent shall be instructed in writing that the Escrow Agent's acceptance of the check as a
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Deposit will constitute acceptance by the Escrow Agent of the terms and conditions set forth
herein, and the Escrow Agent shall be provided with a copy of this Article with such Deposit.

(g)  Closing Date.

$); The sale and acquisition of the Class A Member's Membership
Interest (the "Closing") shall occur on the Closing Date through the offices of the Escrow Agent,
in escrow. At such Closing, the Class A Member shall convey and assign to the Class B
Members by assignment with warranty of title, free and clear of all liens, claims, and
encumbrances arising through the assignor, the Class A Membet's Membership Interest and shall
execute and deliver to the Class B Members all documents that are reasonably required to give
effect to the sale and acquisition of the Class A Member's Membership Interest. The Class A
Member's obligation to transfer its Membership Interest shall be conditioned upon the Class B
Members' payment of the Put/Call Value. The Class A and B Members shall take such other
actions and execute such other documents as may be necessary or appropriate to give effect to
any transaction contemplated by this Article.

(1)  All loans made or deemed made by or to the Class A Member shall
be repaid in full (including all accrued but unpaid interest thereon) at the Closing. No transaction
pursuant to this Section shall relieve the Class A Member from any duty or obligation owed to
the Company or to the other Members to the extent such obligation accrued and is properly
attributable to the period prior to the Closing Date, nor shall it constitute a waiver or release of
claims with respect thereto. The Class B Members shall defend, indemnify and hold harmless the
Class A Member from all obligations and liabilities arising from the Class A Member's
Membership Interest accruing and properly attributable to the period beginning on the Closing
Date, and the Class A Member shall defend, indemnify and hold harmless the Class B Members
from all obligations and liabilities arising from the Class A Member's Membership Interest
accruing and properly atiributable to the period prior to the Closing Date. The foregoing sentence
shall survive the Closing and shall not require further documentation to take effect, but, if
requested by either the Class A Member or the Class B Members, both the Class A and B
Members will execute a reasonable confirming document that is consistent with the foregoing
provisions.

(iiiy  If at the Closing Date, the Class A Member or its respective
Affiliates or related entities, shall have any guarantees, collateral or covenants lodged with third
parties to secure any indebtedness, liability or obligation of the Company, including any liability
under nonrecourse caveats, or shall have outstanding any commitment to give such guarantees,
collateral or covenants ("Personal Liability"), the Class B Members shall deliver or cause to be
delivered to the Class A Member, no later than the Closing Date, a cancellation of such Personal
Liability. As an alternative to the foregoing, the Class A Member, at its election, may accept the
Class B Members' indemnity for all manner of loss, claims and damages that could arise as a
result of any Personal Liability, so long as (i) such indemnity is supported by an imrevocable
clean letter of credit in an amount equal to the maximum potential Personal Liability (as
reasonably determined by the Class A Member) and (ii) such lefter of credit is payable at sight,
renewable annually, issued by a nationally recognized United States banking institution and is
otherwise reasonably acceptable to the Class A Member. The foregoing letter of credit shall
remain in full force and effect until the Personal Liability is released.
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{(iv)  In the event that the Class A Member shall be prohibited under the
terms of any debt or other obligation of the Company from selling its Membership interest to the
Class B Members without the consent of or payment to a third party, or otherwise is prohibited
from consummating this transaction without the consent of or payment to a third party to whom a
debt or other obligation of the Company is owed, then in such event, such debt or other
obligation of the Company giving rise to such prohibition, as the case may be, shall be fully
discharged by the Class B Members on the Closing Date and any prepayment fee, premium or
cost shall be paid by the Class B Members, unless the approptiate mortgagee or other creditor or
obligee shall permit such transfer to be made, in which case the Class B Members shall pay all
costs and fees related to obtaining such consent to the transfer.

(h)  Default.

(i) In the event of a default by the Class A Member or the Class B
Members under this Article (the "Defaulting Member"), the Class A Member or the Class B
Members that are ready, willing and able to close the transaction (the "Non-defaulting Member™)
shall have the right to purchase the Defaulting Member's Interest at a price equal to 75% of the
purchase price that would have been payable on the Closing Date.

(i) ~ Because a Membership Interest in the Company is a unique asset,
the Non-defaulting Member shall have all remedies available at law and equity with respect to
any failure by a Defaulting Member to perform, including, without limitation the right to specific
performance and to recover attorneys' fees and litigation costs. In lieu of the foregoing and all
other remedies, at the election of the Non-defaulting Member, if the Defaulting Member fails to
close on the purchase of the membership Interest in accordance with the terms of this Article, the
non-defaulting Member shall retain the Deposit, as complete and liquidated damages and not as a
penalty.

12.03 Shotgun Rights.

(a) General.

(i) Within ninety (90) days of the occurrence of a Shotgun Event, (i)
the Class B Members (the "Purchasing Member") may offer to buy all, but not less than all, of
the Class A Membership Interest of the Class A Member (the "Selling Member™), and (ii) the
Class A Member (also, the "Purchasing Member'") may offer to buy all, but not less than all, of
the Class B Membership of the Class B Members (also, the "Selling Member"). The Purchasing
Member, in either event, shall exercise its rights hereunder by giving the Shotgun Notice
(defined below), which shall set forth the terms and conditions of such purchase,

(i)  Upon receipt of the Shotgun Notice, the Selling Member shall be
obligated to (i} sell its Membership Interest to the Purchasing Member for the Shotgun Value (as
determined pursuant to Section 12.03(d) below) or (ii) elect to buy the Purchasing Member's
Membership Interest for the Shotgun Value (as determined pursuant to Section 12.03(d) below).
If the Selling Member elects to buy the Purchasing Member's Membership Interest, the
Purchasing Member shall be obligated to sell its Membership Interest to the Selling Member for
the Shotgun Value (as determined pursuant to Section 12.03(d) below), and on the terms and
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conditions set forth in the Shotgun Notice. Notwithstanding the foregoing, other than with
respect to a Change in Control, the right to sell or buy a Member's Membership Interest as set
forth in this Section shall not be exercisable until (i) one year after the commencement of
medical procedures at the Center; and (ii) ninety (90) days afier the Purchasing Member has
provided notice to the Selling Member of its intention to exercise its rights hereunder, during
which time the Purchasing Member and the Selling Member shall make a reasonable best effort
{c come to an amicable settlement of their differences or the amicable sale of either or both
parties’ Membership Interest.

(b) Shotgun Notice. The Shotgun Notice shall: (i) be in writing signed by the
Purchasing Member; (ii) include the closing date ("Closing Date™) for such sale, which Closing
Date shall be no fewer than ninety (90) calendar days after the date of the Selling Member's
receipt of the Shotgun Notice; (iii) include the Deposit required pursuant to Section 12.03(e)
below; (iv) include the terms and conditions of the offer (other than the purchase price, which
shall be the Shotgun Value determined pursuant to Section 12.03(c)(3) below); and (v) include
the adjustments to be made to the purchase price on the Closing Date, if any.

(c) Response. The Selling Member shall have a period of forty-five (45) days
after receipt of the Shotgun Notice (the "Response Period") within which to notify the
Purchasing Member in writing (the "Answer") whether the Selling Member elects to sell its
Membership Interest, or to buy the Purchasing Member's Membership Interest, together with the
Deposit required pursuant to Section 12.03(e) hereof. If the Selling Member does not deliver the
Answer within the foregoing forty-five (45) day period, then the Selling Member shall be
deemed to have conclusively elected to sell its Membership Interest to the Purchasing Member
for the Shotgun Value. In the event the Selling Member elects to purchase the Purchasing
Member’s Membership Interest as set forth in the Answer, then the "Purchasing Member" shall
thereafter be deemed the "Selling Member" and the "Selling Member" shall thereafter be deemed
the "Purchasing Member" for purposes of Sections 12.03(c)(4), 12.03(d) and 12.03(g) of this
Agreement. The Membership Interest to be sold and purchased shall be referred to as the
"Shotgun Membership Interest." Notwithstanding any provision in this Section 12.03 to the
contrary, the Purchasing Member and the Selling Member (if the Selling Member had elected to
purchase the Purchasing Member's Membership Interest) may, within ten (10) days of the final
determination of the Shotgun Value pursuant to Section 12.03(d), elect to rescind its offer to
purchase the Membership Interest of the other without liability to the other (except the payment
of its portion of the costs of a third appraiser, if any, as provided in Section 12.03(d)) and any
deposit paid by such rescinding Member pursuant to Section 12.03(e) shall be returned to that
Member; provided, however, that if the Selling Member timely rescinds its election to purchase
the Purchasing Member's Membership Interest, and the Purchasing Member does not timely
rescind its Shotgun Notice, the Purchasing Member shall make the deposit required by Section
12.03(e) and the parties shall proceed with the purchase by the Purchasing Member of the Selling
Member's Membership Interest as contemplated by, and in accordance with, this Section 12.03.

(d) Shotgun Value. The term "Shotgun Value" means the appraised fair
market value of the Shotgun Membership Interest in the Company as hereinafter provided. The
Purchasing Member and the Selling Member, under Section 12.03, shall each appoint, by written
notice to the other within ten days after the end of the Response Period, an appraiser to determine
the fair market value of the Shotgun Membership Interest (without any discount for lack of
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voting rights, marketability or control) being sold as of the last day of the month immediately
preceding the month in which the Shotgun Notice was delivered. If the two appraisers agree
upon the value of the Shotgun Membership Interest, they shall jointly render a single written
report stating that value. If the two appraisers cannot agree upon the value of the Shotgun
Membership Interest, they shall each render a separate written report and shall appoint a third
appraiser within thirty (30) days of their appointment. The third appraiser shall determine the
value of the Shotgur Membership Interest being sold and shall render a written report of his or
her opinion thereon. The value contained in the aforesaid joint written report or written report of
the third appraiser, as the case may be, shall be the Shotgun Value. However, if the value of the
Shotgun Membership Interest contained in the appraisal report of the third appraiser is more than
the higher of the first two appraisals, the higher of the first two appraisals shall be the Shotgun
Value and if the value of the Shotgun Membership Interest contained in the appraisal report of
the third appraiser is less than the lower of the first two appraisals, the lower of the first two
appraisals shall be the Shotgun Value. (If either party fails to timely appoint an appraiser, or
either appraiser fails to timely render a report, the value contained in the timely-rendered report
of the timely-appointed appraiser shall be the Shotgun Value and there shall be no need to
appoint a third appraiser.) Each party shall pay the fees and costs of the appraiser appointed by
that party, and the fees and other costs of the third appraiser shall be shared equally by both
parties.

(e}  Deposit. The Shotgun Notice shall be accompanied by a deposit in the
amount of one hundred thousand dollars ($100,000) (the "Deposit"), in the form of a certified or
cashier's check made payable to a nationally recognized title insurance company, as escrow agent
(the "Escrow Agent"). The Selling Member shall hold the check in trust for the benefit of the
Purchasing Member, and shall not deposit the check with the national office (not an agent) of the
Escrow Agent located within Connecticut until the earlier to occur of (a) the expiration of the
Response Period, (b) the giving of a written waiver of the Response Period by the Selling
Member, or (¢) the Selling Member's transmittal of its Answer electing to sell its Membership
Interest. If the Selling Member elects to purchase the Purchasing Member's Membership Interest,
then the Selling Member shall return the Purchasing Member's Deposit with its Answer and shall
promptly deposit a certified or cashier's check made payable to, or send a wire transfer of
immediately available federal funds to, the Escrow Agent in an amount equal to one hundred
thousand dollars ($100,000) (also, the "Deposit™) with the national office (not an agent) of the
Escrow Agent located within Connecticut. Concurrently with depositing a check or making the
wire transfer, the applicable Member shall provide to the Escrow Agent a duly-completed IRS
Form W-9 with the Member's employer identification number for the Escrow Agent's use in
depositing the check or federal funds in an interest-bearing account. The costs for the services of
the Escrow Agent shall be pald at Closing, one-half by the Selling Member and one-half by the
Purchasing Member.

@ Escrow Agreement. By execution of this Agreement, the Members agree
that the Escrow Agent shall hold the Deposit and any and all interest accrued thereon
(collectively, also the "Deposit") in escrow and shall dispose of the Deposit only in accordance
with the following provisions:
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6 The Escrow Agent shall deliver the Deposit, or such portion
thereof as is required to be delivered hereunder, to the Selling Member or to the Purchasing
Member, as the case may be, as follows:

(1)  to the Selling Member, or otherwise at the direction of the
Selling Member, upon completion of the Closing Date, in which case the Deposit shall be
applied toward the Shotgun Value; or

(2) to the Selling Member, after receipt of the Selling
Member's demand in which the Selling Member certifies that the Purchasing Member has
defaulted under this Article, and the Selling Member is thereby entitled to receive the Deposit;
but the Escrow Agent shall not honor the Selling Member's demand until more than ten (10) days
after the Escrow Agent has transmitted a copy of the Selling Member's demand to the Purchasing
Member, nor thereafter if the Escrow Agent receives a Notice of Objection (hereinafter defined)
from the Purchasing Member within such ten (10) day period; or

3) to the Purchasing Member, after receipt of the Purchasing
Member's demand in which the Purchasing Member certifies that the Seiling Member has
defaulted under this Article, and the Purchasing Member is thereby entitled to receive the
Deposit; but the Escrow Agent shall not honor the Purchasing Member's demand until more than
ten (10} days after the Escrow Agent has transmitted a copy of the Purchasing Member's demand
to the Selling Member, nor thereafter if Escrow Agent receives a Notice of Objection
(hereinafter defined} from the Selling Member within such ten (10) day period; or

(4)  to any party, at the direction of both the Selling Member
and the Purchasing Member.

Upon delivery of the Deposit in accordance with the terms and conditions
herein, the Escrow Agent shall be relieved of all liability hereunder and with respect to the
Deposit. The Escrow Agent shall deliver the Deposit, at the election of the party or parties
entitled to receive the same, by (i) a good, unendorsed certified check or checks of the Fscrow
Agent payable to the order of such party or parties, (ii) an unendorsed official bank or cashier's
check or checks payable to the order of such party or parties, or (iii) a bank wire transfer or
transfers of immediately available funds to an account designated by such party or parties.

(i)  Upon receipt of a written demand under Subsection 12.03(0)(1)(ii)
or under Section 12.03(f)(1)(iii) above, the Escrow Agent shall promptly transmit a copy of such
demand to the other Member. Within ten (10) days after the date of transmitting the same, but
not thereafter, the other Member may object to the delivery of the Deposit to the Member
requesting the Deposit by transmitting a notice of objection (a "Notice of Objection”) to the
Escrow Agent. After receiving a Notice of Objection, the Escrow Agent shall promptly transmit
a copy of such Notice of Objection to the Member requesting the Deposit; and thereafter, the
Escrow Agent shall continue to hold the Deposit until the Escrow Agent receives a written
agreement of the Selling Member and the Purchasing Member directing the disbursement of the
Deposit, in which event the Escrow Agent shall disburse the applicable Deposit in accordance
with such agreement. In the event of any litigation between the Selling Member and the
Purchasing Member relating to the Deposit, the Escrow Agent will deposit the Deposit with the
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clerk of the court in which such litigation is pending. In the event the Deposit is deposited in
court by the Escrow Agent pursuant to the foregoing sentence, the Escrow Agent shall be entitled
to rely upon the judgment of such court.

(tii)  The Escrow Agent may rely on the foregoing provisions in lieu of
an escrow agreement with the Members. Notwithstanding the foregoing, in the event that the
Escrow Agent requests a commercially reasonable written agreement embodying the foregoing
provisions, each Member shall promptly execute such an agreement. If either Member shall fait
to execute such agreement within five (5) days after transmittal thereof, or if the agreement
materially differs from the terms hereof, upon such determination of either Member, then either
Member may direct the Escrow Agent o transfer the check to another Escrow Agent who will
not require a separate written escrow agreement.

(iv)  When the Deposit check is deposited with the Escrow Agent, the
Escrow Agent shall be instructed in writing that the Escrow Agent's acceptance of the check as a
Deposit will constitute acceptance by the Escrow Agent of the terms and conditions set forth
herein, and the Escrow Agent shall be provided with a copy of this Article with such Deposit.

(g  Closing Date.

(1) The sale and acquisition of the Shotgun Membership Interest (the
"Closing") shall occur on the Closing Date through the offices of the Escrow Agent, in escrow.
At such Closing, the Selling Member shall convey and assign to the Purchasing Member by
assignment with warranty of title, free and clear of all liens, claims, and encumbrances arising
through the assignor, the Shotgun Membership Interest of the Selling Member and shall execute
and deliver to the Purchasing Member all documents that are reasonably required to give effect
to the sale and acquisition of such Shotgun Membership Interest. The Selling Membet's
obligation to transfer its Shotgun Membership Interest shall be conditioned upon the Purchasing
Member's payment of the Shotgun Value. The Members shall take such other actions and
execute such other documents as may be necessary or appropriate to give effect to any
transaction contemplated by this Article.

(ify  All loans made or deemed made by or to the Selting Member shall
be repaid in full (including all accrued but unpaid interest thereon) at the Closing. No transaction
pursuant to this Section shall relieve the Selling Member from any duty or obligation owed to the
Company or to the other Members to the extent such obligation accrued and is properly
attributable to the period prior to the Closing Date, nor shall it constitute a waiver or release of
claims with respect thereto. The Purchasing Member shall defend, indemnify and hold harmless
the Selling Member from all obligations and liabilities arising from the Shotgun Membership
Interest accruing and properly attributable to the period beginning on the Closing Date, and the
Selling Member shall defend, indemnify and hold harmless the Purchasing Member from all
obligations and liabilities arising from the Shotgun Membership Interest accruing and properly
attributable to the period prior to the Closing Date. The foregoing sentence shall survive the
Closing and shall not require further documentation to take effect, but, if requested by either
Member, both Members will execute a reasonable confirming document that is consistent with
the foregoing provisions.
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(iif) If at the Closing Date, the Selling Member or such Member's
Affiliates or related entities, shall have any guarantees, collateral or covenants lodged with third
parties to secure any indebtedness, liability or obligation of the Company, including any liability
under nonrecourse carveouts, or shall have outstanding any commitment to give such guarantees,
collateral or covenants ("Personal Liability™), the Purchasing Member shall deliver or cause to be
delivered to the Selling Member, no later than the Closing Date, a cancellation of such Personal
Liability. As an alternative to the foregoing, the Selling Member, at its election, may accept the
Purchasing Member's indemnity for all manner of loss, claims and damages that could arise as a
result of any Personal Liability, so long as (i) such indemnity is supported by an irrevocable
clean letter of credit in an amount equal to the maximum potential Personal Liability (as
reasonably determined by the Selling Member) and (if) such letter of credit is payable at sight,
renewable annually, issued by a nationally recognized United States banking institution and is
otherwise reasonably acceptable to the Selling Member. The foregoing letter of credit shall
remain in full force and effect until the Personal Liability is released.

(iv)  In the event that the Selling Member shall be prohibited under the
terms of any debt or other obligation of the Company from selling its Membership Interest to the
Purchasing Member without the consent of or payment to a third party, or otherwise is prohibited
from consummating this transaction without the consent of or payment to a third party to whom a
debt or other obligation of the Company is owed, then in such event, such debt or other
obligation of the Company giving rise to such prohibition, as the case may be, shall be fully
discharged by the Purchasing Member on the Closing Date and any prepayment fee, premium or
cost shall be paid by the Purchasing Member, unless the appropriate mortgagee or other creditor
or obligee shall permit such transfer to be made, in which case the Purchasing Member shall pay
all costs and fees related to obtaining such consent to the transfer.

(hy  Default.

(i) In the event of a default by any Member under this Article (the
"Defaulting Member"), the Member that is ready, willing and able to close the transaction (the
"Non-defaulting Member") shall have the right to purchase the Defaulting Member's Interest at a
price equal to 75% of the purchase price that would have been payable on the Closing Date.

(i)  Because a Membership Interest in the Company is a unigue asset,
the Non-defaulting Member shall have all remedies available at law and equity with respect to
any failure by a Defaulting Member to perform, including, without limitation the right to specific
performance and to recover attorneys' fees and litigation costs. In lieu of the foregoing and all
other remedies, at the election of the Non-defaulting Member, if the Defaulting Member fails to
close on the purchase of the Membership Interest in accordance with the terms of this Article,
then the Non-defaulting Member shall retain the Deposit, as complete and liquidated damages
and not as a penalty.

12.04 Tag-Along Ricghts.

{&) In the event of a Put or Call Event or a Shotgun Event, the Class C
Members shall each have the right to request that its Membership Interest be purchased by the
Class B Members/Purchasing Member under the same terms and conditions as the Class A
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Member/Selling Member's Membership Interest is purchased under Section 12.02 or 12.03, as
applicable ("Class C Member Tag-Along Rights").

(b} The Class B Members/Purchasing Member shall notify the Class C
Members of any proposed purchase of the Class A Member/Selling Member's Membership
Interest pursuant to this Article,

(c) The Tag-Along Rights set forth above in this Section 12.04(a) may be
exercised by each Class C Member by delivery of a written notice to the Class B
Members/Purchasing Member (the "Tag-Along Notice") within ten (10) business days following
receipt of the notice specified in Section [2.04(b). The Tag-Along Notice shall state that the
Class C Member wishes to have its Membership Interest purchased by the Class B
Members/Purchasing Member in accordance with the terms of Section 12.02 or 12.03, as
applicable.

(d)  Upon the giving of a Tag-Along Notice, the Class C Members shall be
entitled and obligated to sell its Membership Interest or Economic Interest, as applicable, to the
Class B Members/Purchasing Member in accordance with the terms of Section 12.02 or 12.03 as
applicable. The purchase price paid to the Class C Members shall be that purchase price paid to
the Class A Member pursuant to Section 12.02(d) or the Selling Member pursuant to Section
12.03¢d}, as applicable.

{e) At the Closing, the Class B Members/Purchasing Member shall remit to
each Class C Members who exercised Class Member Tag-Along Rights the consideration for the
total sales price of the Membership Interest or Economic Interest of such Class C Member

ARTICLE XIIt
ADDITIONAL MEMBERS

13.01 Additional Members.

Except for the addition of Class C Members as described in this Section 13.01, the Class
A and B Members, acting unanimously, shall have the right to admit additional Members upon
such terms and conditions, at such time or times, and for such contributions as shall be
determined by such Members, and in connection with any such admission, the Management
Committee shall have the right to amend Exhibit A to reflect the name, address, contribution,
taxpayer identification number and Percentage Interest of the admitted Member. The admission
of any Person as a substitute or additional Member shall be conditioned upon such Person's
written acceptance and adoption of all the terms and provisions of this Agreement.

A Class C Member may be added upon the approval of the Management Committee or, if
the Management Committee does not approve the proposed Class C Member, the HHC
Managers may approve such Class C Member subject to the terms of this Section 13.01;
provided, however, the HHC Managers, acting unilaterally, may not approve more than a total of
four (4) Class C Members. Except as otherwise approved by the Management Committee, a
Class C Member shall not be employed by any Class B Member or an Affiliate thercof. Except
as otherwise approved by the Management Committee, a Class C Meniber shall only be eligible
for Membership in the Company as a Class C Member only after the Class A Member first
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makes an offer of membership in the Class A Member to said Class C Member {(which offer
should be made within thirty (30) days of notification to the Class A Member of the proposed
Class C Member) or elects not to make an offer of membership in the Class A Member to said
Class C Member. Further, in addition to the provisions of Section 2,02 above and all other terms,
conditions and eligibility requirements applicable to Physician Members hereunder, a Class C
Member, prior to membership in the Company, shall have been on the full-time active medical
staff of the Center continuously for a period of no less than (2) years (so long as active medical
staff privileges do not require any minimum volume of procedure be performed at the Center to
obtain or maintain active medical staff privileges). Except as otherwise approved by the
Management Committee, the Percentage Interest owned by an individual Class C Member shall
not be greater than fifty percent (50%) of the total of the Percentage Interests held indirectly in
the Company by the Physician Members of the Class A Membet, divided by the total number of
Physician Members in the Class A Member.

Within a reasonable time period following the addition of a new Member(s) (including a
Class C Investor), the Class B Members shall make such capital contributions as necessary, to
maintain its Percentage Interest at fifty one (51%) percent. The Members otherwise specifically
waive any preemptive rights.

13.02 Additional Owners of the Class A and C Members.

Prior to adding a new owner to a Class A or C Member, directly or indirectly, the Class A
or C Member (as applicable) shall provide at least thirty (30) days' prior written notice to the
Class B Members with a description of the of proposed new owner in the Class A or C Member
and the Class B Members must approve the addition of such new owner to the Class A or C
Member; provided, however, such approval will not be unreasonably withheld, conditioned or
delayed. Provided, further, that the approval requirements of this Section 13.02 shall not apply to
any new owner (direct or indirect) of the Class A or C Member who is also providing
substantially all of his/her/its professional services through a practice entity with current owners
in the Class A or C Member (e.g., an associate of a PC with owners who are owners in the Class
A or C Member would not require approval by the Class B Members to become an owner in the
Class A or C Member, or, if a PC is merged into a PLLC that currently has owners in the Class A
or C Member, the members of PC could become owners in the Class A or C Member without
approval by the Class B Members); however, the Class A or C Member will still provide notice
to the Class B Members of the addition of all new owners in the Class A or C Member even if
such new owner does not require Class B Members approvai.

ARTICLE X1V
WITHDRAWALS OF MEMBERS

14.01 Voluntary Withdrawal,

No Member or Economic Interest Owner shall have the right or power to Voluntarily
Withdraw from the Company, except as otherwise provided by this Agreement. Except in
connection with an Involuntary Withdrawal, a Class C Member may not withdraw or resign from
the Company at any time prior to either the fifth (5th) anniversary of such Class C Member
becoming a Class C Member of the Company or the fifth (5th) anniversary of the date on which
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the Center begins operation, whichever is later. If a Class C Member withdraws or resigns as a
Member in violation of this Section 14.01, such Class C Member hereby agrees that such
withdrawal or resignation will constitute a breach of this Agreement and an Involuntary
Withdrawal. The Company may offset any damages due to such a breach against any amounts
otherwise distributable to such Class C Member in addition to any remedies otherwise available
to the Company. No assessment of damages shall account for or be based on the volume or value
of business generated by such Class C Member.

14.02 Involuntarv Withdrawal.

Immediately upon the occurrence of an Involuntary Withdrawal, the successor of the
withdrawn Member or Economic Interest Owner shall thereupon become an Economic Interest
Owner but shall not become a Member without the unanimous vote of the remaining Members.
The successor Economic Interest Owner shall have all the rights of an Economic Interest Owner,
subject to the provisions of this Agreement, including the obligation to sell its Economic Interest
under Section 14.03. However, neither the withdrawn Member or Economic Interest Owner nor
the successor Economic Interest Owner shall be entitled to receive, in liquidation of the
withdrawn Member's Membership Interest or Economic Interest Owner's Economic Interest, the
fair market value of the withdrawn Member's Membership Interest or Economic Interest Owner's
Economic Interest as of the date the Member or Economic Interest Owner Involuntarily
Withdrew from the Company, except as otherwise provided by this Agreement.

14.03 Right to Buy Interest.

Upon the Involuntary Withdrawal of a Member or an Economic Interest Owner, the
Company and the Members (the "Purchasing Members"), other than the Withdrawn Member (as
defined below), shall have the right to purchase all, but not less than all, of a Withdrawn
Member's Economic Interest, who shall be obligated to sell, upon the receipt of an Election
Notice and for the Purchase Price and on the Payment Terms as set forth herein.

(a) VWithdrawn Member mezans a Member or an Economic Interest Owner
who has suffered an Involuntary Withdrawal and its successors or assigns.

(b)  Transfer Period Upon the occurrence of the Involuntary Withdrawal, the
Withdrawn Member shall be and remain obligated to sell its Economic Interest for a period (the
"Transfer Period"”) ending at 11:59 p.m. local time at the Company's principal office on the
sixtieth (60th) day fellowing the day the Members, other than the Withdrawn Member, receive
actual written notice of the Involuntary Withdrawal.

{c} Purchaser. If the Withdrawn Member is a Class B Member, the other
Class B Member shall have the right to purchase the Withdrawn Member's Economic Interest in
accordance with this Section 14.03. If the Withdrawn Member is a Class A Member or a Class C
Member, the Withdrawn Member's Economic Interest shall be purchased by the Company if the
Management Committee consents to the purchase of the Economic Interest by the Company.
Otherwise, the Purchasing Members shall have the right to purchase the Withdrawn Member's
Economic Interest. In the event that more than one Member elects to purchase the Withdrawn
Member's Economic Interest, each Member shall have the right to purchase the Withdrawn
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Member's Economic Interest in the same proportion as that Member's Percentage Interest bears
to the total Percentage Interest of all Members who have elected to purchase the Withdrawn
Member's Economic Interest.

(d) Manner of Election. At any time during the Transfer Period, the
Company or a Member may elect to purchase the Withdrawn Member's Economic Interest by
giving written notice of its election to the Withdrawn Member (the "Election Notice"). If such
election is not made within the Transfer Period, any right to purchase the Withdrawn Member's
Economic Interest shall be waived except as otherwise provided in this Agreement.

(e) Transfer Closing Date, If the Company or a Member elects to purchase
the Withdrawn Member's Economic Interest, the Company's or the Member's notice shall fix a
closing date (the "Transfer Closing Date") for the purchase, which shall not be earlier than five
(3) days after the expiration of the Transfer Period, nor more than sixty (60) days after the
expiration of the Transfer Period.

) Purchase Price. The Purchase Price for the Withdrawn Member's
Economic Interest shall be the Appraised Value of the Withdrawn Member's Economic Interest,
as determined under Section 14.04.

(g) Payments Terms. In the event that a Member or the Company (the
""Purchaser") exercises its right to purchase the Withdrawn Member's Economic Interest, the
Purchaser may elect to pay the purchase price on the Transfer Closing Date (i) in cash, (ii) in five
equal annual instaliments, with the first installment to be paid on the Transfer Closing Date,
together with interest calculated at a minimum rate per annum at which no interest will be
imputed for federal income tax purposes, or (iii) on any other terms mutually agreed to by the
Withdrawn Member and the Purchaser.

(h)  Closing, The sale and acquisition of the Withdrawn Member's Economic
Interest (the "Closing") shall occur on the Transfer Closing Date. At such Closing, the
Withdrawn Member shall convey and assign to the Purchaser by assignment with warranty of
title, free and clear of all liens, claims, and encumbrances arising through the assignor, the
Fconomic Interest of the Withdrawn Member and shall execute and deliver to the Purchaser all
documents that are reasonably required to give effect to the sale and acquisition of such
Economic Interest, provided that the Withdrawn Member may retain a security interest in the
Economic Interest if the Purchaser elects to pay the Purchase Price in five equal annual
installments as set forth in Section 14.03(g)(ii). The Withdrawn Member and the Purchaser shall
take such other actions and execute such other documents as may be necessary or appropriate to
give effect to any transaction contemplated by this Section.

14.64 Appraised Value.

The term "Appraised Value" means the appraised fair markei value of an Economic
Interest in the Company as hereinafter provided. The Company and the Withdrawn Member,
under Section 14.03, shall each appoint, by written notice to the other within ten days of the date
of the Election Notice, an appraiser to determine the fair market value of the Economic Interest
{without any discount for lack of voting rights, marketability or control) being sold as of the date
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of the Involuntary Withdrawal. If the two appraisers agree upon the value of the Feonomic
Interest, they shall jointly render a single written report stating that value. If the two appraisers
cannot agree upon the value of the Economic Interest, they shall each render a separate written
report and shall appoint a third appraiser within thirty (30) days of their appointment. The third
appraiser shall determine the value of the Economic Interest being sold and shall render a written
report of his or her opinion thereon. The value contained in the aforesaid joint written report or
written report of the third appraiser, as the case may be, shall be the Appraised Value. However,
if the value of the Economic Interest contained in the appraisal report of the third appraiser is
more than the higher of the first two appraisals, the higher of the first two appraisals shall be the
Appraised Value and if the value of the Economic Interest contained in the appraisal report of the
third appraiser is less than the lower of the first two appraisals, the lower of the first two
appraisals shall be the Appraised Value. If either party fails to timely appoint an appraiser, or
either appraiser fails to timely render a report, the value contained in the timely-rendered report
of the timely-appointed appraiser shall be the Appraised Value and there shall be no need to
appoint a third appraiser. Each party shall pay the fees and costs of the appraiser appointed by
that party, and the fees and other costs of the third appraiser shall be shared equally by both
parties.

ARTICLE XV
DISSOLUTION AND TERMINATION

15.01 Dissolution.
The Company shall be dissolved and subsequently terminated upon:

(a) the unanimous vote or written consent of the Class A and B Members to
dissolve the Company, or as set forth in Section 14.04; or

(b) the Company has been sanctioned or excluded from participation in any
federal health care program.

15.02 Winding Up and Liquidation.

When the Company is dissolved, the business and property of the Company shall be
wound up and liquidated by the Management Commitice or a liquidator designated by the
Members (the "Liquidating Trustee"). The Management Committee or the Liquidating Trustee
shall use his or her or its best efforts to reduce to cash and cash equivalent items, such assets of
the Company as the Management Committee or the Liquidating Trustee shall deem it advisable
to sell, with consideration to obtaining fair value for such assets, and any tax or other legal
considerations.

15.03 Distributions.

On winding up of the Company, the assets of the Company shall be distributed, first to
creditors of the Company, including Members and Economic Interest Owners who are creditors,
in satisfaction of the liabilities of the Company, and then to the Members and Economic Interest
Owners in accordance with the balances in their respective Capital Accounts, after taking into
account all contributions, distributions, and allocations for all periods.
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15.04 Negative Capital Accounnts.

Except as otherwise provided in this Agreement, no Member or Economic Interest Owner
shall be obligated to restore a Negative Capital Account to the Company, and such deficit shall
not be considered a debt owed to the Company or any other person for any purpose whatsoever.

ARTICLE XVI
DEFINITIONS

The following capitalized terms shall have the meanings specified in this Article XVI.,
Other terms are defined in the text of this Agreement, and throughout this Agreement, those
terms shall have the meanings respectively ascribed to them.

Act.

"Act" shall mean the Connecticut Limited Liability Company Act, as amended from time
1o time.,

Adjusted Capital Account Deficit.

"Adjusted Capital Account Deficit" means, with respect to any Member or Economic
Interest Owner, the deficit balance, if any, in the Member's or Economic Interest Owner's Capital
Account as of the end of the relevant taxable year, after giving effect to the following
adjustments:

i) the Member's or Economic Interest Owner's Capital Account shall be
increased by the amount that the Member or the Economic Interest Owner is obligated to restore,
or is deemed obligated to restore pursuant to Regulation Section 1.704-1(b)}(2)(ii)(c) and the
penultimate sentences of Regulation Sections 1.704-2(g)(1) and 1.704-2(i)(5); and

(i)  the Member's or Economic Interest Owner's Capital Account shall be
decreased by the items described in Regulation Sections 1.704-1(b)(2)(ii)(d)(4), (5), and (6). The
foregoing definition of Adjusted Capital Account Deficit is intended to comply with the
provisions of Section 1.704-1(b)(2)(ii)(d) of the Regulations and shall be interpreted consistently
therewith.

Affiliate.

"Affiliate” shall mean, with respect to a Member, any other Person that directly, or
indirectly through one or more intermediaries, controls, is controlled by, or is under common
control with, the Member. For purposes of Article XI only, "Affiliate", in the case of Class A or
C Member, shall additionally mean any other Person that directly, or indirectly through one or
more intermediaries, is controlled by fully licensed orthopedic surgeons on the active member
staffs of either of the Class B Members. ("Control,” for purposes of this definition, shall mean
having the ability to elect a minimum of 75% of the governing body of such Person). Finally,
"Affiliate", in the case of the Class A Member, shall additionally include Constitution Surgery
Center, LLC and any other Person that directly, or indirectly through one or more intermediaries,
controls, is controlled by, or is under common control with, Constitution Surgery Centers, LLC.
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Agreed Value,

"Agreed Value" shall mean the fair market value of an asset as of the date of valuation,
which shall be determined by the unanimous agreement of the Class A and B Members or, if
they cannot so agree, by an independent appraiser selected by the Management Committee.

Applicable Law.

"Applicable Law" shall mean each and every applicable federal, state or local law,
statute, charter, ordinance, rule, regulation, order, license certification and accreditation standard
of any governmental, regulatory or administrative agency or authority or court or other tribunal,
including but not limited to the Connecticut Public Health Code and any decision issued by the
Connecticut Office of Health Care Access with regard to the application for a certificate of need
to be filed with respect to the Center,

Arbitrable Issue.

"Arbitrable Issue" shall mean any one or more of the following: (i) an alleged breach of
this Agreement; (ii) a dispute regarding the interpretation or implementation of this Agreement,
including without limitation the Company's Charity Care Policy; or (iii) whether an Exempt
Status Matter Action has a Material Adverse Effect.

Articles of Organization,

"Articles of Organization” shall mean the Articles of Organization of the Company as
filed with the Connecticut Secretary of the State, as amended from time to time.

Cajl Event.

"Call Event" shall mean any of the following: (a) the Class B Members have determined
that that the continued existence and/or operation of the Company could jeopardize the status of
either Class B Member as a tax-exempt organization under Code Section 501(a) as an
organization described in Code section 501(c)(3); (b) the Class B Members learn or receive
written notification that the Class A Member has experienced a Change in Control; or (c) there
exists a bona fide dispute between the Members regarding one or more of the matters below, that
has not been resolved after a good faith attempt by the Members to resolve such dispute pursuant
to the dispute resolution procedures described in Section 17.15(a) of this Agreement:

6 a proposed capital expenditure, or series of capital expenditures over a
continuous three-year period in the aggregate, of $1,000,000 or more (not including the capital
expenditures to be financed pursuant to the plan of capitalization outlined in Section 3.01
hereof);

(iiy  the proposed merger or consolidation of the Company with or into another
Person;

(iii)  the proposed sale of all or substantially all of the assets of the Company;
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(iv)  the proposed borrowing of money, or incurring a debt, for or on behalf of
the Company in excess of $750,000 (not including the debt commitment described in the plan of
capitalization outlined in Section 3.01 hereof); or

(v}  the proposed dissolution of the Company.
Capital Account.

"Capital Account” shall mean the account maintained by the Company for each Member
and Economic Interest Owner in accordance with the following provisions:

@) a Member's or Economic Interest Owner's Capital Account shall be
credited with the Member's or Economic Interest Owner's Capital Contributions, the amount of
any Company liabilities assumed by the Member or the Economic Interest Owner {or that are
secured by Company property distributed to the Member or the Economic Interest Owner), the
Member's or Economic Interest Owner's distributive share of Profit, and any item in the nature of
income or gain specially allocated to such Member or Economic Interest Qwner pursuant to the
provisions of Article IX (other than Section 9.04); and

(i) a Member's or Economic Interest Owner's Capital Account shall be
debited with the amount of money and the fair market value of any Company property
distributed to the Member or the Economic Interest Owner, the amount of any liabilities of the
Member or the Economic Interest Owner assumed by the Company (or that are secured by
property contributed by the Member or the Economic Interest Owner to the Company), the
Member's or Economic Interest Owner's distributive share of Loss, and any item in the nature of
expenses or loss specially allocated to the Member or the Economic Interest Owner pursuant to
the provisions of Article IX {other than Section 9.04),

If any Economic Interest is transferred pursuant to the terms of this Agreement, the
transferee shall succeed to the Capital Account of the transferor to the extent the Capital Account
is attributable to the transferred Economic Interest. If the book value of Company property is
adjusted pursuant to Section 9.03(d), the Capital Account of each Member and Economic
Interest Owner shall be adjusted to reflect the aggregate adjustment in the same manner as if the
Company had recognized gain or loss equal to the amount of such aggregate adjustment.

In connection with a Capital Contribution of money or other property (other than a de
minimis amount) by a new or existing Member or Economic Interest Owner as consideration for
an Economic Interest or Membership Interest, or in connection with the liquidation of the
Company or a distribution of money or other property (other than a de minimis amount) by the
Company to a retiring Member or Economic Interest Owner (as consideration for an Economic
Interest or Membership Interest), the Capital Accounts of the Members shall be adjusted to
reflect a revaluation of Company property (including intangible assets) to its Agreed Value in
accordance with Regulation Section 1.704-1(b)(2)(iv)(f). Any differences in the adjusted tax
basis of Company property and the Agreed Value hereunder shall be accounted for under the
principles set forth in Section 9.04.

It is intended that the Capital Accounts of all Members and Economic Interest Owners
shall be maintained in compliance with the provisions of Regulation Section 1.704-1(b), and all
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provisions of this Agreement relating to the maintenance of Capital Accounts shall be interpreted
and applied in a manner consistent with that Regulation.

Capital Contribution.

"Capital Contribution" shall mean any contribution to the capital of the Company in cash
or property by a Member or Economic Interest Owner whenever made.

Center.

"Center" shall mean the outpatient orthopedic surgical center to be operated by the
Company in Southington, Connecticut.

Change in Control.
"Change in Control” means:

(a) With respect to a Class A or C Member, less than fifty-one percent {51%)
of the ownership interests in Class A or C Member are owned by fully-licensed surgeons
specializing in either orthopedics or neurosurgery who are then on the active medical staffs of
the Class B Members; and

(b) With respect to Class B Members within one year after a merger or other
reorganization involving Persons other than Affiliates of Class B Members, more than fifty
percent (50%) of the Persons electing the Board of Directors of Class B Members are different
than the Persons electing the Board of Directors of Class B Members immediately prior to such
reorganization.

Charity Care Policy.

"Charity Care Policy" shall mean the charity care policy attached as Exhibit D to this
Agreement, as amended from time to time by the Management Committee or as provided in this
Agreement.

Claim.

"Claim" shall mean any action, suit, audit, proceeding, hearing, investigation, litigation,
charge, complaint, claim, assessment or demand.

Class A Managers.

"Class A Managers" shall mean the individual Managers designated by the Class A
Member pursuant to Section 6.01(a) hereof.

Class A Member.,

"Class A Member" shall mean Southington Surgery Center Holdings, LLC or any
Affiliate of Southington Surgery Center Holdings, LLC to which Southington Surgery Center
Holdings, LLC has assigned its Membership Interest pursuant to Section 11.02 hereof.

35



Class B Members.

"Class B Member" shall mean MidState and THOCC or any Affiliate of Hartford
HealthCare to which the Class B Member has assigned the Class B Member's Membership
Interest pursuant to Section 11.02 hereof.

Class C Member.

"Class C Member" shall mean either (a) physicians who meet the requirements set forth
in Section 2.02(b) hereof or (b) an entity owned entirely by physicians who meet the
requirements set forth in Section 2.02(¢) hereof.

Code.

"Code" shall mean the Internal Revenue Code of 1986, as amended, or the corresponding
provisions of subsequent and superseding federal revenue laws.

Company.
"Company" shall mean HHC Southington Surgery Center, LLC.
Competition Affiliate.

"Competition Affiliate” shall mean, with respect to a Member or Economic Interest
Owner, any other Person that directly, or indirectly through one or more intermediaries, controls,
is controlled by, or is under common control with such Member or Fconomic Interest Owner.
"Competition Affiliate" shall additionally mean, with respect to the Class A Member, OAH,
Comp Ortho, and any Person who is the direct or indirect owner of a beneficial interest in, or a
direct or indirect stockholder of, the Class A Member or OAH or Comp Ortho.

Comp Ortho.

"Comp Ortho" shall mean Comprehensive Orthopaedics and Musculoskeletal Center,
L.L.C., a Connecticut limited liability company

Costs,

"Costs" shall mean any and all liabilities, losses, damages, Claims, sanctions, exclusions,
taxes, interest, penalties, fines, costs and expenses (including without limitation, reasonable
expenses of investigation and court costs, reasonable attorneys' fees and disbursements and the
reasonable fees and disbursements of other professionals).

Economic Interest,

"Economic Interest" shall mean a Member's or Economic Interest Owner's share of the
Profit and Loss of and the right to receive distributions from the Company pursuant to this
Agreement and the Act, but shall not include any right to participate in the management or
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affairs of the Company, including the right to vote on, consent to, or otherwise participate in any
decision of the Members.

Economic Interest Owner.,

"Economic Interest Owner” shall mean the owner of an Economic Interest who is not a
Member.

Exempt Status Matter.

"Exempt Status Matter" is any matter that the Class B Members, acting through its
Member Representatives, or the HHC Managers, in its sole, but reasonable, discretion believes
involves one or more of the following areas:

() the amendment of the Charity Care Policy, which policy has been adopted
by the Company in furtherance of the Class B Members' charitable purposes including, but not
limited to, promoting health for a broad section of the community;

(i)  the initiation and implementation of charitable initiatives in furtherance of
the Class B Members' charitable purposes (in addition to that provided for in the Charity Care
Policy) including, but not limited to, promoting health for a broad section of the community;

(iif)  ensuring that the Company's policies and/or operations neither jeopardize
the tax-exempt status of the Class B Members nor generate any "unrelated business taxable
income" for the Class B Members as such term is used in Code section 512(a);

(iv)  ensuring that the Company satisfies its obligation to further the charitable
putpose of promoting health for a broad section of the community;

(v)  ensuring that any Person contracted with, employed or retained to manage
any part of the activities or operations of the Company is legally obligated, in performing its
duties to the Company, to further the Class B Members' charitable purposes, including but not
limited to, requiring the preparation and submission to the Management Committee of guarterly
reports on the charity care provided, and charitable care initiatives implemented or to be
implemented, by the Company;

(vi)  the termination of any management agreement or other arrangement
entered into with any Person to manage any part of the activities or operations of the Company if
the HHC Managers determine, in their sole, but reasonable, discretion, that such Person is not
acting to further (or is acting contrary to) the Class B Members' charitable purposes; and

(vil) the removal of any officer of the Company if the HHC Managers
determine, in their sole, but reasonable, discretion that such officer is not acting to further (oris
acting contrary to) the Class B Members' charitable purposes, but such removal be without
prejudice to the contract rights, if any, of the person so removed.
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Exempt Statas Matter Action.

"Exempt Status Matter Action" shall mean that the Class B Members, or its Member
Representatives or the HHC Managers, have exercised its or their rights under Section 4.06(b),
Section 6.09(b) or Section 17.05(b) unilaterally to cause the Company to take action, without the
consent of the Class A Member or the Class A Managers; provided however, that an Exempt
Status Matter Action shall not include any action to enforce Applicable Law, this Agreement or
the Company's Charity Care Policy.

Exempt Status Matter Allocation.

"Exempt Status Matter Allocation" shall mean a special allocation of Profit as required
and calculated pursuant to Section 9.06 hereof.

Free Cash Flow.
"Free Cash Flow" shall mean:
(a)  the Profit or Loss for each year;

(b)  plus non-cash charges and expenses deducted in determining Profit or
Loss;

() plus the excess proceeds of any refinancing of Company debt and any
other cash receipts which were not included in the computation of Profit or Loss;

(d)  plus the portion of any proceeds from the sale or other disposition of
Company property not included in Profit or Loss;

(d)  minus the sum of
(i) principal payments against Company debt;

(ii)  mnon-cash items of income included in the computation of Profit or
Loss; and

(iii)  any other cash expenditures of Company's earnings which were not
deducted in the computation of Profit or Loss, including, but not limited to the replacement or
restoration of Company assets and provisions for adequate reserves for reasonably anticipated
cash expenses and contingencies as determined by the Management Committee.

HHC Facility,

"HHC Facility" shall mean the campus of a hospital owned and operated by Hartford
Health Care or any of its Affiliates or any other location where a majority of the services
provided at that location (based upon square footage) are provided by and billed by entities
owned in whole or in part by Hartford Health Care or any entity owned, in whole or in part, by
Hartford Health Care.
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HHC Managers.

"HHC Managers" shall mean the individual Managers designated by the Class B
Members pursuant to Section 6.01(a) hereof.

Involantary Withdrawal.
"Involuntary Withdrawal" means:

(a) With respect to any Member or Economic Interest Owner, the bankruptcy
or dissolution of the Member or Economic Interest Owner or any other event of disassociation as
provided in Section 34-180(4)-(10) of the Act;

(b)  The conviction of any felony by a Member;

(c) Any material breach of this Agreement by a Member which is not cured
within thirty (30) days of notice of such breach from a non-breaching Member;

{d)  The exclusion, suspension or debarment from participation in any
governmental program, including, but not limited to, the Medicare or Medicaid programs, of a
Member or any Affiliate of a Member;

(€) With respect to the Class A Member, (1) the Class A Member has fewer
than cleven (11) "qualified physician members" (as hereinafter defined), or (ii) the Class A
Member and/or any one of its Competition Affiliates breaches any of the representations,
warranties or covenants contained in Section 5.06(b) hereof and the Class B Members give
notice of such breach to the Class A Member. For purposes of this subsection (e), a "qualified
physician member” will be a physician who either (i) is an owner of the Class A Member or (ii)
is an owner (directly or indirectly) in any entity which is an owner of the Class A Member and
such physician attests, on an annual basis, that he/she derives at least one-third (1/3) of his or her
medical practice income from all sources for the previous twelve {12)-month period from his or
her own performance of procedures that are ambulatory surgical procedures and directly
performs not less than one-third (1/3) of such ambulatory surgical procedures at the Center; or

69 With respect to a Class C Member: (i) the failure of a Class C Member to
meet or continue to meet any of the requirements set forth in Section 2.02 hereof; (ii) revocation
or suspension of a license to practice medicine or any other license required by any health care
licensing authority in the State of Connecticut; (iii) retirement; (iv) the failure to maintain active,
unrestricted staff privileges at the Center; (v) death or disability at any time; (vi) adjudication of
incompetence at any time; or (vii) completely and fully terminating the practice of medicine
within a fifty (50) mile radius of the Center.

Majority in Interest.

"Majority in Interest” means the Members holding a majority of the Percentage Interests
then held by the Members.

59



Manager.

"Manager" shall mean the Person or Persons designated to manage the business and
affairs of the Company pursuant to Article VI hereof.

Management Committee,

"Management Committee" shall mean the Managers designated to manage the business
and affairs of the Company pursuant to Article VI hereof.

Material Adverse Effect.

"Material Adverse Effect" shall mean, when referring to the impact of an Exempt Status
Matter Action, an Exempt Status Matter Action that materially and adversely affects the business
or prospects of the Company, or the Class A Member's and C Members' investment in the
Company, and that would not be substantially redressed if the Class A or C Member timely and
properly exercises, and/or the Class A or C Member had timely and properly exercised, its right
to an Exempt Status Matter Special Allocation pursuant to Section 9.06 hereof.

Medical Staff.
"Medical Staff" shall have the meaning set forth in Section 8.01 hereof.
Member.

"Member" shall mean each of the parties who executes a counterpart of this Agreement
as a Member and each of the parties who may hereafter become a Member in accordance with
the terms hereof If a Person is a Member immediately prior to the purchase or other acquisition
by such Person of a Membership Interest or an Economic Interest, such Person shall have all the
rights of a Member with respect to such purchased or otherwise acquired Membership Interest or
Economic Interest, as the case may be. A Member shall cease to be a Member upon the sale or
other transfer of his or her entire Economic Interest in the Company and shall not be deemed a
Member with respect 1o any Percentage Interest in which he or she has sold or otherwise
transferred his or her entire Economic Interest.

Member Nonrecourse Debt Minimum Gain.

"Member Nonrecourse Debt Minimum Gain" has the meaning set forth in Regulation
Section 1.704-2(1)(3). Member Nonrecourse Debt Minimum Gain shall be computed separately
for each Member and Economic Interest Owner in a manner consistent with the Regulations
under Code Section 704(b).

Member Nonrecourse Deductions,

"Member Nonrecourse Deductions" means any Company deductions that would be
Nonrecourse Deductions, if they were not attributable to a loan made or guaranteed by a Member
or Economic Interest Owner within the meaning of Regulation Section 1.704-2(b)(4).
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Member Representatives,

‘Member Representatives” shall mean those individuals designated by the Members
pursuant to Article IT hereof.

Membership Interest.

"Membership Interest” shall mean a Member's entire interest in the Company including
such Member's Economic Interest and the right to participate in the management of the business
and affairs of the Company, including the right to vote on, consent to, or otherwise participate in
any decision or action of or by the Members granted pursuant to this Agreement and the Act.

MidState.
"MidState" shall mean MidState Medical Center, a Connecticut nonstock corporation.
Minimum Gain.

"Minimum Gain" has the meaning set forth in Regulation Sections 1.704-2(b)(2) and
1.704-2(d). Minimum Gain shall be computed separately for each Member and Economic
Interest Owner in a manner consistent with the Regulations under Code Section 704(b),

Negative Capital Account.

“Negative Capital Account"” means a Capital Account with a balance of less than zero.
Nonrecourse Deductions,

"Nonrecourse Deductions" has the meaning set forth in Regulation Section 1.704-2(b)(1).

The amount of Nonrecourse Deductions for a taxable year of the Company equals the net
increase, if any, in the amount of Mininum Gain during that taxable year, determined according
to the provisions of Regulation Section 1.704-2(c).

Nonrecourse Liability.

"Nonrecourse -"Liability" means any liability of the Company with respect to which no
Member or Economic Interest Owner has personal liability determined in accordance with
Section 1.752-1(a)(2) of the Regulations.

OAH.

"OAH" shall mean Orthopedics Associates of Hartford, P.C., a Connecticut professional
corporation,

Percentage Interest,

"Percentage Interest” shall mean, as to a Member, the percentage set forth after the
Member's name on Exhibit A, as amended from time to time, and as to an Economic Interest

61



Owner who is not a Member, the Percentage Interest of the Member whose Economic Interest
has been acquired by such Economic Interest Owner, to the extent the Economic Interest Owner
has succeeded to that Member's Economic Interest.

Person.

"Person” shall mean any individual, general partnership, limited partnership, limited
liability company, corporation, joint venture, trust, business trust, cooperative, association,
foreign trust or foreign business organization and the heirs, executors, administrators, legal
representatives, sucoessors, and assigns of such "Person” where the context so permits.

Profit and 1.oss.

"Profit" and "Loss" shall mean, for each taxable year of the Company (or other period for
which Profit or Loss must be computed) the Company’s taxable income or loss determined in
accordance with Code Section 703(a), with the following adjustments:

(i) all items of income, gain, loss, deduction, or credit required to be stated
separately pursuant to Code Section: 703(a)(1) shall be included in computing taxable income or
loss;

()  any tax-exempt income of the Company, not otherwise taken into account
in computing taxable income or loss, shall be included in computing Profit or Loss;

(iii)  any expenditures of the Company described in Code Section 705(a)(2)(B)
(or treated as such pursuant to Regulation Section 1.704-1(b)(2)(iv)()) and not otherwise taken
into account in computing taxable income or loss, shall be subtracted from Profit or Loss;

(iv)  gain or loss resulting from any taxable disposition of Company property
shall be computed by reference to the adjusted book value of the property disposed of,
notwithstanding the fact that the adjusted book value differs from the adjusted basis of the
property for federal income tax purposes; and

(v}  in lieu of the depreciation, amortization, or cost recovery deductions
allowable in computing taxable income or Loss, there shall be taken into account the
depreciation computed based upon the adjusted book value of the asset.

Put Event.

"Put Event" shall mean any of the following: (a) (i) it has been determined that an
Exempt Status Matter Action has had and/or shall have a Material Adverse Effect either by
mutual written agreement of the Members, or by a written finding made reasonably and in good
faith by the Class A Member, based upon the written advice of the Class A Member's
professional advisors (and after having sought the advice and input of the Class B Members
Member Representative); and (ii) within forty-five (45) days of such mutual written agreement,
or receipt of such written finding from the Class A Member, the Class B Members have not
either (A) revoked such Exempt Status Matter Action or (B) assigned its Membership Interests to
one or more for-profit Affiliates of a Class B Member, revoked such Exempt Status Matter
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Action, and agreed in writing to amend this Agreement to delete Sections 4.06(b), 6.09(b) and
17.05(b) hereof; (b) the Class A Member learns or receive written notification that the Class B
Members have, collectively, experienced a Change in Control; or (c) there exists a bona fide
disputc between the Members regarding one or more of the matters below, that has not been
resolved after a good faith attempt by the Members to resolve such dispute pursuant to the
dispute resolution procedures described in Section 17.15(a) of this Agreement:

@) a proposed capital expenditure, or series of capital expenditures over a
continuous three-year period in the aggregate, of $1,000,000 or more (not including the capital
expenditures to be financed pursuant to the plan of capitalization outlined in Section 3.01
hereof);

(i)  the proposed merger or consolidation of the Company with or into another
Person;

(i)  the proposed sale of all or substantially all of the assets of the Company;

(iv)  the proposed borrowing of money, or incurring a debt, for or on behalf of
the Company in excess of $750,000 (not including the debt commitment described in the plan of
capitalization outlined in Section 3.01 hereof); or

{v)  the proposed dissolution of the Company.
Regulations.

"Regulations” shall mean the income tax regulations promulgated under the Code by the
United States Department of the Treasury, including proposed, temporary and final regulations.

Shotgun Event.

"Shotgun Event" shall mean any of the following: (a) (i) it has been determined that an
Exempt Status Matter Action has had and/or shall have a Material Adverse Effect either by
mutual written agreement of the Class A Member and the Class B Member, or by a written
finding made reasonably and in good faith by the Class B Member, based upon the written
advice of the professional advisors of the Class B Member (and after having sought the advice
and input of the Class A Member Representative), and (ii) within forty-five (45) days of such
mutual written agreement, or receipt of such written finding from the Class B Member, the Class
A Member has not either (A) revoked such Exempt Status Matter Action or (B) assigned its
Membership Interest to a for-profit Affiliate of the Class A Member, revoked such Exempt
Status Matter Action, and agreed in writing to amend this Agreement to delete Sections 4.06(b),
6.09(b) and 17.05(b) hereof; (b) the other Members learn or receive written notification that the
Class A Member or a Class B Member has experienced a Change in Control; or (c) there exists a
bona fide dispute between the Class A Member and the Class B Member regarding one or more
of the matters below, that has not been resolved after a good faith attempt by the Class A
Member and the Class B Member to resolve such dispute pursuant to the dispute resolution
procedures described in Section 17.15(a) of this Agreement:
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(i) a proposed capital expenditure, or series of capital expenditures over a
continuous three-year period in the aggregate, of $1,000,000.00 or more (not including the
capital expenditures to be financed pursuant to the plan of capitalization outlined in Exhibit A);

(ii)  the proposed merger or consolidation of the Company with or into another
Person;

(i)  the proposed sale of all or substantially all of the assets of the Company;

(iv)  the proposed borrowing of money, or incurring a debt, for or on behalf of
the Company in excess of $500,000.00 (not including the debt commitment described in the plan
of capitalization outlined in Exhibit A); or

(v)  the proposed dissolution of the Company.
THOCC.

"THOCC" shall mean The Hospital of Central Connecticut, a Connecticut nonstock
corporation.

Transfer.

"Transfer" means, when used as a noun, any sale, hypothecation, pledge, assignment,
attachment, gift, bequest, exchange, conveyance, encumbrance or any other form of disposition,
whether voluntary or involuntary, by direct or indirect means, or by merger, consolidation or
otherwise, and, when used as a verb, means, to sell, hypothecate, pledge, assign, gift, bequeath,
exchange, convey, encumber or otherwise dispose of, whether voluntary or involuntary, by direct
or indirect means, or by merger, consolidation or otherwise; provided, however, that "Transfer”
shall not include a Transfer by the Class B Members or the Class A Member to an Affiliate of
the transferor.

Voluntary Withdrawal.

"Voluntary Withdrawal" means the disassociation of a Member or an Economic Interest
Owner from the Company by means other than by a Transfer or an [nvoluntary Withdrawal.

ARTICLE XVI1
MISCELLANEOUS PROVISIONS

17.01 Power of Attorney.

(@ Each Member constitutes and appoints each Manager as the Member's true
and lawful attorney-in-fact ("Attorney-in-Fact"), and in the Member's name, place and stead, to
make, execute, sign, acknowledge, and file or cause to be made, executed, signed, acknowledged
and filed:
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) all documents (including amendments to the Articles of
Organization) that the Attorney-In-Fact deems appropriate to reflect any amendment, change, or
modification of this Agreement;

(i)  any and all other certificates or other instruments required to be
filed by the Company under the laws of the State of Connecticut or of any other state or
Jurisdiction, including, without limitation, any certificate or other instruments necessary in order
for the Company to continue to qualify as a limited liability company under the laws of the State
of Connecticut;

(i)  one or more applications to use an assumed name; and

(iv)  all documents that may be required to dissolve and terminate the
Company and to cancel its Articles of Organization.

(b} The foregoing power of aftorney is irrevocable and is coupled with an
interest, and to the extent permitted by Applicable Law, shall survive the death, disability or
dissolution of a Member. It also shall survive the transfer of a Membership Interest or an
Economic Interest, except that if the transferee is approved for admission as a Member, this
power of attorney shall survive the delivery of the assignment for the sole purpose of enabling
the Attorney-in-Fact to execute, acknowledge, and file any documents needed to effectuate the
substitution. Each Member shall be bound by any representations made by the Attorney-in-Fact
acting in good faith pursuant to this power of attorney, and each Member hereby waives any and
all defenses that may be available to contest, negate, or disaffirm the action of the Afttorney-in-
Fact taken in good faith under this power of attorney.

17.02 Notices.

Any notice, demand, consent, approval, communication or other document required or
permitted to be given hereunder shall be in writing and delivered personally or sent by registered
or certified mail, postage prepaid, or a nationally recognized overnight delivery service (receipt
requested), to the Member's or the Company's address, as appropriate, which is set forth in this
Agreement, or to such other address for the party as shall be specified by notice. Any notice that
is delivered personally in the manner provided herein shall be deemed to have been duly given to
the party to whom it is directed upon actual receipt by such party. Any notice that is addressed
and mailed or delivered overnight in the manner herein provided shall be duly given when
received by the addressee.

17.03 Application of Connecticut Law.

This Agreement and its interpretation shall be governed exclusively by its terms and by
the laws of the State of Connecticut (without regard to principles of conflicts of law), and
specifically the Act.

17.04 Jurisdiction and Venue.

Any suit involving any dispute or matter arising under this Agreement may only be
brought in the United States District Court for the District of Connecticut or any Connecticut
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State Court having jurisdiction over the subject matter of the dispute or matter. All Members and
Economic Interest Owners hereby consent to the exercise of personal jurisdiction by any such
court with respect to any such proceeding.

17.05 Amendments.

(a)  This Agreement and the Articles of Organization may be amended upon a
unanimous vote of the Class A and B Members or by a written consent signed by all of the Class
A and B Members.

(b)  This Agreement and the Articles of Organization may be amended upon
unanimous vote of the HHC Managers, provided that the HHC Managers have reasonably
determined, based on the writien advice of counsel, that such amendment or amendments are
necessary to prevent either Class B Member from losing its status as a tax-exempt organization
under Code Section 501(a) as an organization described in Code Section 501(c)(3).

17.06 Execution of Additional Instruments.

Each Member hereby agrees to execute such other and further statements of interest and
holdings, designations and other instruments necessary to comply with any Applicable Laws,
rules or regulations.

17.07 Construction.

When required by the context, the singular number whenever used in this Agreement
shall include the plural and vice-versa, and the masculine gender whenever used in this
Agreement shall include the feminine and neuter genders and vice-versa.

17.08 Headings,

The beadings in this Agreement are inserted for convenience only and are in no way
intended to describe, interpret, define, or limit the scope, extent or intent of this Agreement or
any provision hereof,

17.09 Waivers,

The failure of any party to seek redress for default of or to insist upon the strict
performance of any covenant or condition of this Agreement shall not prevent a subsequent act,
that would have originally constituted a default, from having the effect of an original default,

17.10 Rights and Remedies Cumulative.

The rights and remedies provided by this Agreement are cumulative and the use of any
one right or remedy by any party shall not prectude or waive the right to use any other remedy.
The rights and remedies provided by this Agreement are given in addition to any other legal
rights the parties may have.
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17.11 Severability,

If any provision of this Agreement or the application thereof 1o any person or
circumstance shall be invalid, illegal or unenforceable to any extent, the remainder of this
Agreement and the application thereof shall not be affected and shall be enforceable to the fullest
extent permitted by law,

17.12 Specific Performance,

The parties recognize that irreparable injury will result from a breach of any provision of
this Agreement and that money damages will be inadequate to fully remedy the injury.
Accordingly, in the event of a breach or threatened breach of one or more of the provisions of
this Agreement, any party who may be injured (in addition to any other remedies that may be
available to that party) shall be entitled to one or more preliminary or permanent orders (i)
restraining and enjoining any act that would constitute a breach or (i) compelling the
performance of any obligation that, if not performed, would constitute a breach.

17.13 Suceessors and Assigns.

The covenants, terms, provisions and agreements herein contained shall be binding upon
and inure to the benefit of the parties hereto and to the extent permitted by this Agreement, their
respective successors and assigns.

17.14 Creditors.

None of the provisions of this Agreement shall be for the benefit of or enforceable by any
creditors of the Company.

17.15 Dispute Resolution.

(a) Except for actions taken pursuant to Section 4.06(b) or 6.09(a), all
disputes, claims, controversies and differences arising out of or relating to this Agreement, or the
termination, invalidity or breach hereof, including without limitation any deadlock in a vote of
the Members or in a vote of the Managers on the Management Committee, any party may refer
the matter by written notice to, and for resolution by, the chief executive officers of the Class A
Memiber and the Class B Members and, only in the event of a dispute unrelated to any deadlock
in a vote of the Members or in a vote of the Managers on the Management Committee, one
representative designated collectively by the Class C Members. Such individuals shall meet at
the principal office of the Company, or at such other location as they may agree, within fourteen
{14) days of the notice from the party to negotiate in good faith a resolution of the matter. If
within twenty-one (21) days of the written notice from the party the matter still has not been
resolved, and such matter involves an Arbitrable Issue, the party may submit the dispute to
arbitration pursuant to Section 17.15(b) of this Agreement.

(b)

(i) If an Arbitrable Issue has not been resolved pursuant to the
procedures provided for in Section 17.15(a), a party may, by written notice to the other
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Members, submit the Arbitrable Issue to be determined by arbitration in the City of Hartford,
Connecticut, in accordance with the Commercial Arbitration Rules of the American Arbitration
Association (except as otherwise specified in this Section 17.15). The dispute shall be
determined by one (1) arbitrator acceptable to both parties who shall be selected within fourteen
(14) days of receipt of notice of intention to arbitrate by the party receiving that notice. If the
receiving party fails to respond to said notice in writing within said fourteen (14) days, then the
party providing said notice shall select the arbitrator and the arbitrator selected by the party
providing said notice shall be deemed to have been selected by the receiving party. If, by the end
of said fourteen (14) day period the parties have not agreed upon one (1) arbitrator as acceptable,
then the dispute shall be determined by a panel of three (3) arbitrators selected as follows: Within
an additional seven (7) days, each party will appoint one (1) arbitrator, These two (2) arbitrators
will then, within an additional seven (7) days, name a third arbitrator. If the two (2) arbitrators
are unable to agree upon the choice of a third arbitrator within seven (7) days, cither party may
request the person or entity administering the arbitration, or, if none, the American Arbitration
Association or any other arbitration administering person or entity, to appoint the necessary
arbitrator pursuant to the Commercial Arbitration Rules.

(ii)  As soon as the arbitrator has been chosen or if three are utilized,
the panel has been convened, a hearing date shall be set within thirty (30) days thereafter. Such
hearing date shall be subject to the mutual agreement of the parties and the arbitrator(s), but if
such agreement cannot be reached, the arbitrator(s) shall have authority to establish such times
for hearings as he, she or they deem appropriate. Written submissions shall be presented and
exchanged by both parties fifteen (135) days before the hearing date, including reports prepared
by any expert upon whom either party intends to rely. At such time the parties shall also
exchange copies of all documentary evidence upon which they will rely at the arbitration hearing
and a list of the witnesses whom they intend to call to testify at the hearing. Each party shall also
make its respective experts available for deposition by the other party prior to the hearing date.
The arbitrator(s} shall make his or her award as promptly as practicable after conclusion of the
hearing. Arbitrators shall be compensated for their services at the standard hourly rate charged in
their private professional activities.

(iii)  The parties acknowledge that the United States District Court for
the District of Connecticut has jurisdiction over the parties for the purpose of enforcing this
Section 17.15. Connecticut rules of ¢ivil procedure and evidence shall apply with respect to any
arbitration hereunder, including all rules pertaining to discovery and inspection. The award may
be made solely on the default of a party. The arbitrator(s) shall follow substantive rules of law.
The arbitrator(s) shall make the award in strict conformity with this Agreement and shall have no
power to depart from or change any of the provisions hereof. If three arbitrators are used, a
decision of any two of them shall be binding. At the request of either party at the start of the
arbitration, the award of the arbitrator(s) shall be accompanied by findings of fact and a written
statement of reasons for the decision. The arbitrator(s) shall have the discretion to award the
costs of arbitration, arbitrators' fees and the respective attorneys' fees of each party between the
partics as they see fit. All parties agree to be bound by the results of this arbitration; judgment
upon the award so rendered may be entered and enforced in any court of competent jurisdiction,
including the power to require specific performance. To the extent reasonably practicable, both
parties agree to continue performing their respective obligations under this Agreement while the
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dispute is being resolved. All mafters relating to any arbitration hereunder shall be maintained in
confidence.

(iv})  Nothing contained in this Section 17.15 shall prohibit either party
from seeking equitable relief without first resorting to arbitration under such circumstances as
that party's interests hereunder and in its property will be otherwise compromised.

17.16 Indemnification.

(a) Each Member and Economic Interest Owner (each, an "Indemnitor™) shall
indemnify, hold harmless and defend the Company and each other Member, Economic Interest
Owner and their respective directors, officers, employees, representatives and agents (each an
"Indemmnitee” and collectively, the "Indemnitees'™) from and against any Costs incurred by the
Indemnitees that arise from or are related to: (1) a violation of the anti-kickback provisions of
Applicable Law by the Indemnitor or any of its directors, officers. owners, employees,
representatives or agents relating to the Company and/or the Center, and such violation of
Applicable Law is not cured by the Indemnitor at its sole cost and expense within sixty (60) days
of the notice provided for in the first sentence of Section 17.16(b); and/or (ii) the enforcement of
this indemnity.

(b)  To the greatest extent not inconsistent with the laws of Connecticut, the
Company shall indemnify any Member made a party to any proceeding because such individual
is a Member, against all liability incurred by the Member provided that: (a) the Member acted in
good faith; (b) the Member reasonably believed its conduct was not contrary to the Company's
best interest; and (c) the Member's conduct was not willful misconduct or knowingly unlawful. A
determination of indemnification shall be made by the Board of Managers and indemnification
shall include the payment of all damages and reasonable attorney fees incurred in the action. Any
Member entitled to indemnification under this Section 17.16(a) shall be referred to as an
"Indemnitee” and the Company shall be an "Indemnitor".

(©) If there occurs an event which a party asserts is an indemnifiable event
pursuant o this Section 17.16, the parties seeking indemnification shall promptly notify the other
parties obligated to provide indemnification (collectively, the "Indemmifying Party™). If such
event involves (i) any Claim or (ii) the commencement of any action, suit or proceeding by a
third person, the party seeking indemnification will give such Indemnifying Party prompt written
notice of such Claim or the commencement of such action, suit or proceeding, provided,
however, that the failure to provide prompt notice as provided herein will relieve the
Indemnifying Party of its obligations hereunder only to the extent that such failure prejudices the
Indemnifying Party hereunder. In case any such action, suit or proceeding shall be brought
against any party seeking indemnification and it shall notify the Indemnifying Party of the
commencement thereof, the Indemnifying Party shall be entitled to participate therein and, to the
extent that it desires to do so, to assume the defense thereof, with counsel reasonably satisfactory
to such party seeking indemnification and, after notice from the Indemnifying Party to such party
seeking indemmification of such election so to assume the defense thereof, the Indemnifying
Party shall not be liable to the party seeking indemnification hereunder for any attorneys' fees or
any other expenses, in each case subsequently incurred by such party, in connection with the
defense of such action, suit or proceeding. The party seeking indemmification agrees to cooperate
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fully with the Indemnifying Party and its counsel in the defense against any such action, suit or
proceeding. In any event, the party seeking indemnification shall have the right to participate at
its own expense in the defense of such action, suit or proceeding. In no event shall an
Indemnifying Party be liable for any settlement or compromise effected without its prior consent.
If, however, the party seeking indemnification refuses its consent to a bona fide offer of
settlement which the Indemnifying Party wishes to accept (which must include the unconditional
release of the parties seeking indemmification from all liability with respect to the Claim at
issue), the party seeking indemnification may continue to pursue such matter, free of any
participation by the Indemnifying Party, at the sole expense of the party seeking indemnification.
In such event, the obligation of the Indemnifying Party to the party seeking indemnification shall
be equal o the lesser of (i) the amount of the offer or settlement which the party seeking
indemnification refused to accept plus the costs and expenses of such party prior to the date the
Indemnifying Party notifies the party seeking indemnification of the offer of settlement and (i)
the actual out-of-pocket amount the party seeking indemnification is obligated to pay as a result
of such party's continuing to pursue such matter.

(d)  The amount which an Indemnifying Party is required to pay to, for or on
behalf of any other party (hereinafter referred to as an "Indemnitee") pursuant to this Section
17.16 shall be adjusted (including, without limitation, retroactively) by any insurance proceeds
actually recovered by or on behalf of such Indemnities in reduction of the related indemnifiable
loss (the "Indemnifiable Loss"). Amounts required to be paid, as so reduced, are hereafter
sometimes called an "Indemnity Payment.” If an Indemnitee shall have received or shall have
bad paid on its behalf an Indemnity Payment in respect of an Indemnifiable Loss and shali
subsequently receive insurance proceeds in respect of such Indemnifiable Loss, then the
Indemnitee shall pay to the Indemnifying Party the amount of such insurance proceeds or, if less,
the amount of the Indemnity Payment.

17.17 Counterparts.

‘This Agreement may be executed in counterparts, each of which shall be deemed an
original but all of which shall constitute one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have caused their signatures, or the
signatures of their duly authorized representatives, to be set forth below on the day and year first
above written.

COMPANY

HHC SOUTHINGTON ASC, LLC
a Connecticut limited liability company

Its: M‘;ﬁm ‘i)LJ/Lu

Date: (a!fafs*{#

i

MEMBERS

SOUTHINGTON SURGERY CENTER HOLDINGS,
a Connecticut limited liability company

By: m
Its: 47&/:;@’-"
Date: bf /f // vd

THE HOSPITAL OF CENTRAL CONNECTICUT,
a Connecticut nonstock corporation

By: C Mﬁ-—m
Its: Fres ;{ ent
Date: 4;// [ ! s

MIDSTATE MEDICAL CENTER,
a Connecticut nonstock corporation

By: 7% i
Its: Fjrem dent
Date: b / t”,} 4
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EXHIBIT A
MEMBERS AND PERCENTAGE INTEREST

Name/Address Percentage Interest

Southington Surgery Center Holdings, LLC 49%
85 Seymour Street, Suite 607
Hartford, Connecticut 06106

The Hospital of Central Connecticut 26%
100 Grand Street
New Britain, CT 06050

MidState Medical Center 25%

435 Lewis Ave
Meriden, CT 06451
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EXHIBIT B

MEMBER REPRESENTATIVES AND
MANAGEMENT COMMITTEE MEMBERS

MEMBER REPRESENTATIVES
Southington Surgery Center Holdings, LLC — Kris Mineau
THOCC/MidState — Lucille Janatka

MANAGEMENT COMMITTEE MEMBERS
Southington Surgery Center Holdings, LLC

Dr. Paul H. Zimmering
Dr. Robert J. Carangelo
Dr. Michael J. Kaplan

THOCC/MidState

Lucille Janatka
Dr. Steven Hanks
Karen Goyette
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EXHIBIT C
INITIAL CAPITAL CONTRIBUTION

Name Capital Contribution

Southington Surgery Center Holdings, LLC $588,000
85 Seymour Street, Suite 607
Hartford, Connecticut 06106

The Hospital of Central Connecticut $312,000
100 Grand Street
New Britain, CT 06050

MidState Medical Center $300,000
435 Lewis Ave
Meriden, CT 06451
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EXHIBIT D
CHARITY CARE POLICY

This policy, as amended from time to time, shall apply to the Company's HHC
Southington Surgery Center, LLC (the "Center"™) and shalli be enforced by the Management
Committee.

1. Promotion of Health in the Community. The Center shall be responsible for the
holding annually of free health educational programs and seminars as determined by the
Management Commitiee, and will otherwise promote the health of the community served by the
Center.,

2. Medicare and Medicaid Patients. The Center shall accept patients covered by
Medicare and Medicaid.

3. Charity Care. In accordance with a policy adopted by both the HHC Managers
(by majority vote) and the Class A Managers on the Company's Management Committee, the
Center shall provide free or reduced charge bealth care services to the poor or indigent, based on
ability to pay. Charity care for this purpose shall not include contractual allowances. Ability to
pay shall be determined on the basis of the patient's income relative to the federal poverty level,
his or her net assets, and any other hardship factors,

4, Debt Collection. While the Center may institute collection proceedings against
those who appear able to pay, it shall not be the primary moving party to foreclose a security
interest in a patient’s primary residence in collection of the debt.

3. Administration. The Center shall assure that there are adequate nofices on
premises about the availability of charity care. Billing and admissions staff shall be trained in the
application process and in the overall Charity Care Policy.

6. Reports. The Medical Director shall cause a report detailing compliance with this
Charity Care Policy to be prepared and submitted for the review of the Management Committee
of the Company each calendar quarter during the term of this Operating Agreement. The
Management Committee shall cause the Medical Director to take prompt action to require
compliance with this Charity Care Policy should the aforementioned reports evidence
noncompliance, in whole or in part, with this policy.
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