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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
"APPLICATION FOR PERMIT

This Section must be completed for all projects.

Facility/Project Identification

/3-00/

RECEIVED

SECTION I. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION

JAN 0 8 2013
HEALTH FACILITIES &

-SERVICES REVIEW BOARD

Facility Name: Effingham Ambulatory Surgery Center

Street Address: 904 West Temple

City and Zip Code: Effingham, IL 62401

County: Effingham Health Service Area 005 Health Planning Area:

Applicant /ICo-Applicant Identification
[Provide for each co-applicant [refer to Part 1130.220].

Exact Legal Name: Effingham Surgical Pariners, LLC

Address: 904 West Temple, Effingham, IL 62401

Name of Registered Agent: Kevin N. McDermott

Name of Chief Executive Officer. Nash Naam, M.D. (President)

CEO Address: : 904 West Temple, Effingham, IL 62401

Telephone Number:

Type of Ownership of Applicant/Co-Applicant

O Non-profit Corporation | Partnership
O For-profit Corporation ] Governmental
[ Limiled Liability Company [l - Sole Proprietorship |

o Corporations and limited liability companies must provide an llinois ceniﬂcate of good

standing.

o Partnerships must provide the name of the state in which organized and the name and address of

each panner specifying whether each is a general or limited partner.

Other

ND Documsmmon
‘APPLICATION FORM.

Primary Contact
[Person to receive all correspondence or inquiries during the review period]

Name: Kara Friedman

-Title: Attorney

Company Name: Polsinelli Shughart PC

Address: 161 North Clark Street, Suite 4200, Chlcago lllinois 60601

Telephone Number: 312-873-3639

E-mail Address: kfriedman@polsinelli.com

Fax Number:

Additional Contact ,
[Person who is also authorized to discuss the application for permit]

Name: Marc Steen

Tille: Vice President, Development

Company Name: United Surgical Partners International, inc.

Address: 15305 Dallas Parkway, Suite 1600. Addison, TX 75001

Telephone Number: (472) 713-3500

E-mail Address: msteen@uspi.com

Fax Number:

ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
: 1
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

APPLICATION FOR PERMIT
SECTION 1. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION
This Section must be completed for all projects. .

Facility/Project Identification

Facility Name: Effingham Ambulatory Surgery Center

Streel Address: 904 West Temple

City and Zip Code: Effingham, IL 62401

County: Effingham Health Service Area 005 Health Planning Area:

Applicant /Co-Applicant Identification
[Provide for each co-applicant [refer to Part 1130.220].

Exact Legal Name: United Surgical Partners International, Inc.
Address: 15305 Dallas Parkway, Suite 1600, Addison, TX, 75001
Name of Registered Agent. The Corporation Trust Company

Name of Chief Executive Officer: William H. Wilcox

CEO Address: 15305 Dallas Parkway, Suite 1600, Addison, TX, 75001
Telephone Number: (472} 713-3500

Type of Ownership of Applicant/Co-Applicant

O Non-profit Corporation | Partnership
4| For-profit Corporation | Governmental
1 Limited Liability Company O Sole Proprietorship O Other

o Corporations and limited liability companies must provide an lllinois certificate of good
standing.

o Partnerships must provide the name of the state in which organized and the name and address of
each partner specifying whether each is a general or limited partner.

“APPLICATION:FORM

Primary Contact
[Person to receive all correspondence or inquiries during the review period]

Name: Kara Friedman-

Title: Attorney

Company Name: Polsinelli Shughart PC

Address: 161 North Clark Street, Suite 4200, Chicago, lllinois 60601

Telephone Number: 312-873-3639

E-mail Address: kfriedman@polsinelli.com

Fax Number:

Additional Contact

Person who is also authorized to discuss the application for permit]
Name: Marc Steen '

Title: Vice President, Development

Company Name: United Surgical Partners International, Inc.

Address: 15305 Dallas Parkway, Suite 1600. Addison, TX 75001

Telephone Number: (472) 713-3500

E-mail Address. msteen@uspi.com

Fax Number:

168471.1 2
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

Post Permit Contact
[Person to receive all correspondence subsequent to permit issuance-THIS PERSON MUST BE
EMPLOYED BY THE LICENSED HEALTH CARE FACILITY AS DEFINED AT 20 ILCS 3960
Name: Marc Steen
Title: Vice President, Development
Company Name: United Surgical Partners International, Inc.
Address: 15305 Dallas Parkway, Suite 1600. Addison, TX 75001
Telephone Number: (472) 713-3500
E-mail Address: msteen@uspi.com
Fax Number:

Site Ownership
_[Provide this information for each applicable site]

Exact Legal Name of Site Owner: Effingham Medical Properties, Ltd.
Address of Site Owner: 904 West Temple, Effingham, IL 62401

Street Address or Legal Description of Site:904 West Temple, Effingham, IL 62401Proof of ownership
or control of the site is to be provided as Attachment 2. Examples of proof of ownership are property tax
statement, tax assessor's documentation, deed, notarized statement of the corporation attesting to

ownership, an option to lease, a letter of intent to lease or a lease.

Operating Identity/Licensee

[Provide this information for each applicable facility, and insert after this page.]
Exact Legal Name: Effingham Surgical Partners, LLC

Address: 904 West Temple, Effingham, 1L 62401

| Non-profit Corporation | Parinership
O For-profit Corporation ] Governmental
X Limited Liability Company ] Sole Proprietorship a Other

o Corporations and limited liability companies must provide an lllinois Certificate of Good Standing.

o Partnerships must provide the name of the state in which organized and the name and address of
each partner specifying whether each is a general or limited pariner.

o Persons with 5 percent or greater interest in the licensee must be Identified with the % of
ownership.

Organizational Relationships

Provide (for each co-applicant) an organizational chart containing the name and relationship of any
person or entity who is related (as defined in Part 1130.140). If the related person or entity is participating
in the development or funding of the project, describe the interest and the amount and type of any
financial contribution

ATION AS

SPLICATION FORM.

168471.1 : 3
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

Flood Plain Requirements
[Refer to application instructions.]

Provide documentation that the project complies with the requirements of lllinois Executive Order #2005-5
pertaining to construction activities in special flood hazard areas. As part of the flood plain requirements
please provide a map of the proposed project location showing any identified floodplain areas. Floodplain
maps can be printed at www.FEMA.gov or www.illinoisfloodmaps.org. This map must be in a
readable format. In addition please provide a statement atlesting that the project complies with the

requnrements of thons Executive Order #2005-5 (http:liwww. hfs:b illinois. gov)

: . UENTIAL ORDER AFTER THE LAS ;
APPLICATION FORM.’ : R

Historic Resources Preservation Act Requirements
[Refer to application instructions.]

Provide documentation regarding compliance with the requirements of the Historic Resources

Preservatlon Act

APPEND DOCUMENTATION AS ATTACHMENT-6 .IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE .:. s

DESCRIPTION OF PROJECT

1. Project Classification
[Check those applicable - refer to Part 1110.40 and Part 1120.20(b)] -

Part 1120 Applicability or Classification:
Part 1110 Classification: : [Check one only.}
1 Substantive . [J Part 1120 Not Applicable

[J Category A Project
3] Non-substantive B Category B Project

[J DHS or DVA Project

1684711 4
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JLLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

2, Narrative Description

Provide in the space below, a brief narrative description of the project. Explain WHAT is fo be done in State Board
defined terms, NOT WHY it is being done. If the project site does NOT have a street address, include a legal
descriplion of the site. Include the rationale regarding the project’s classification as subsiantive or non-substantive.

The proposed transaction contemplates a change in ownership of Effingham Ambulatory
Surgery Center (“‘ASC"), a multi-specialty ambulatory surgical treatment center, located in
Effingham, Illinois. In the proposed transaction, the physician owners of ASC will retain 45% of
the ASC called Effingham Surgical Partners, LLC ("ESP") and 55% of their membership interest
to USP Effingham, Inc., a newly formed, wholly-owned subsidiary of United Surgical Partners
International, Inc. {collectively, "USPI"). USPI will acquire its ownership interest in ESP from the
current physician owners using internally available financial resources. The physical plant for
the facility will be leased from a third party entity.

The acquisition is projected to be complete by March 1, 2013 with an outside date of July 1,
2013.

This project has been classified as non-substantive because it proposes a change of ownership,
which constitutes a facility conversion under 77 lll. Admin. Code 1110.40(b).

168471.1 5
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

Project Costs and Sources of Funds

Complete the following table listing all costs (refer to Part 1120.110) associated with the project. When a

project or any component of a project is to be accomplished by lease, donation, gift, or other means, the
fair market or dollar value (refer to Part 1130.140) of the component must be included in the estimated
project cost. If the project contains non-reviewable components that are not related to. the provision of
health care, complete the second column of the table below. Note, the use and sources of funds must

equal.

Project Costs and Sources of Funds

USE OF FUNDS ' CLINICAL

NONCLINICAL

TOTAL

Preplanning Costs

Site Survey and Soil Investigation

Site Preparation

Off Site Work

New Construction Contracts

Modernization Contracts

Contingencies

Architectural/Engineering Fees

Consulting and Other Fees

Movable or Other Equipment {not in construction
contracts)

Bond Issuance Expense (project related)

Net Interest Expense During Construction (project
related)

Fair Markel Value of Leased Space or Equipment

Other Costs To Be Capitalized . $3,730,910

$3,730,910

Acquisition of Building or Other Property (excluding
land)

TOTAL USES OF FUNDS $3,730,910

$3,730,910

SOURCE OF FUNDS CLINICAL

NONCLINICAL

TOTAL

Cash and Securities $3,730,910

© $3,730,910

Pledges

Gifls and Bequesls

Bond Issues (project related)

Mortgages

Leases (fair market value)

Govemmental Appropriations

Grants

Other Funds and Sources

TOTAL SOURCES OF FUNDS $3,730,910

$3,730,910

168471.1 6
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

Related Project Costs :
Provide the following information, as applicable, with respect to any land related to the project lhat
will be or has been acquired during the last two calendar years: '

Land acquisition is related to project []Yes No
Purchase Price:  §
Fair Market Value: §

The project involves the establishment of a new facility or a new category of service

[ Yes X No

If yes, provide the dollar amount of all non-capitalized operating start-up costs (including
operating deficits) through the first full fiscal year when the project achieves or exceeds the target
utilization specified in Part 1100.

Estimated start-up costs and operating deficit cost is $

Project Status and Completion Schedules
Indicate the stage of the project’s architectural drawings:

DJ None or not applicable [] Preliminary

[J schematics [ ] Final Working
Anticipated project completion date (refer to Part 1130.140): July 1, 2013

Indicate the following with respect to project expenditures or to obligation (refer to Part
1130.140):

[] Purchase orders, leases or contracts pertaining to the project have been executed.
[] Project obligation is contingent upon permit issuance. Provide a copy of the
contingent “certification of obligation” document, highlighting any language related to
CON Contingencies

X Project obligation will occur after permlt issuance.

State Agency Submittals
Are the following submittals up to date as applicable:
[] Cancer Registry NOT APPLICABLE
[ ] APORS NOT APPLICABLE
@ All formal document requests such as IDPH Questionnaires and Annual Bed Reports been
submitted

B Al reports regardmg outstanding permits
Failure to be up to date with these requirements will result in the application for permit being

deemed incomplete.

168471.1
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

Cost Space Requirements

Provide in the following format, the department/area DGSF or the building/area BGSF and cost. The type
of gross square footage either DGSF or BGSF must be identified. The sum of the department costs
MUST equal the total estimated project costs. Indicate if any space is being reallocated for a different
purpose. Include outside wall measurements plus the department’s or area’s portion of the surrounding
circulation space. Explain the use of any vacated space.

Gross Square Feet Amount of Propose_'(.ih':;)::l. Gross Square Feet

New . Vacated
Const. Modernized | Asls Space

Dept. / Area Cost Existing | Proposed
REVIEWABLE
Medical Surgical
Intensive Care
Diagnostic
Radiology
MRI
Total Clinical

NON
REVIEWABLE
Administrative
Parking

Gift Shop

Total Non-clinical

TOTAL

168471.1
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

APPLICATION FOR PERMIT- May 2010 Edition

Facility Bed Capacity and Utilization NOT APPLICABLE

Complete the following chart, as applicable. Complele a separate chart for each facility that is a pari of
the project and insert following this page. Provide the existing bed capacity and utilization data for the
latest Calendar Year for which the data are available. Include observation days in the patient day
Any bed capacity discrepancy from the Inventory will result in the
application being deemed incomplete.

totals for each bed service.

FACILITY NAME:

CITY:

REPORTING PERIOD DATES:

From:

to:

Category of Service

Authorized
Beds

Admissions

Patient Days

Bed
Changes

Proposed
Beds

Medical/Surgical

Obstetrics

Pediatrics

Intensive Care

Comprehensive Physical
Rehabilitation

Acute/Chronic Mental Iliness

Neonatal Intensive Care

General Long Term Care

Specialized Long Term Care

Long Term Acute Care

QOther (identify)

TOTALS:

168471.)
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

The application must be signed by the authorized representative(s) of the applicant entity. The
authorized representative(s) are:

o in the case of a corporation, any two of its officers or members of its Board of Directors;

o inthe case of a limited liability company, any two of its managers or members (or the sole
manger or member when two or more managers or members do not exist);

o inthe case of a partnership, two of its general partners (or the sole general partner, when two or
more general partners do not exist);

o inthe case of estates and trusts, two of its beneficiaries (or the sole beneficiary when two or more
beneficiaries do not exist); and

o inthe case of a sole proprietor, the individual that is the proprietor.

This Application for Permit is filed on the behalf of _Effingham Surgical Partners

LLC *

in accordance with the requirements and procedures of the lllinois Health Facilities Planning Act.
The undersigned certifies that he or she has the authority to execute and file this application for
permit on behalf of the applicant entity. The undersigned further certifies that the data and
information provided herein, and appended hereto, are complete and correct to the best of his or
her knowledge and belief. The undersigned also certifies that the permit application fee required
for this application is sent herewith or will be paid upon request.

A0 Qo :

SIGNATURE SIGNATURE
el aagm
PRINTED NAME . PRINTED NAME
P\‘(*e Stokeud =
PRINTED TITLE PRINTED TITLE
Notarization: Notarization:

Subscribed and sworn to before me Subscribed and sworn to before me

this day of
Signature of Notary
Seal

Page 1
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

The application must be signed by the authorized representative(s) of the applicant entity. The
authorized representative(s) are:

o inthe case of a corporation, any two of its officers or members of its Board of Directors;

o in the case of a limited liability company, any two of its managers or members (or the sole
manger or member when two or more managers or members do not exist);

o inthe case of a partnership, two of its general partners (or the sole general partner, when two or
more general partners do not exist);

o in the case of estates and trusts, two of its beneficiaries (or the sole beneficiary when two or more
beneficiaries do not exist); and

o inthe case of a sole proprietor, the individual that is the proprietor.

This Application for Permit is filed on the behaif of _Effingham Surgical Partners
LLC
in accordance with the requirements and procedures of the lllinois Health Facilities Planning Act.
The undersigned certifies that he or she has the authority to execute and file this application for
permit on behalf of the applicant entity. The undersigned further certifies that the data and
information provided herein, and appended hereto, are complete and correct to the best of his or
her knowledge and belief. The undersigned also certifies that the permit application fee required
for this application is sent herewith or will be paid upon request.

W/M

ATLIRE SIGNATURE
%M J. W&( “ &
- PRINTED NAME PRINTED NAME
Vice Presidest of use Effinsham,{rc.
PRINTED TITLE Memihlr PRINTED TITLE
Notarization: Notarization:
Subscribed and sworn to before me Subscribed and sworn to before me

this 27 day ofﬂe—c(,m_,(&'_go/a_ this day of

Signature of Notary

ALEX JENKINS
Notary Public Seal
State of Texas

My Comm. Exp. 9/17/15
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

The application must be signed by the authorized representative(s) of the applicant entity. The
authorized representative(s) are:

o inthe case of a corporation, any two of its officers or members of its Board of Directors;

o inthe case of a limited liability company, any two of its managers or members (or the sole
manger or member when two or more managers or members do not exist);

o inthe case of a partnership, two of its general partners (or the sole general partner, when two or
more general partners do not exist);

o inthe case of estates and trusts, two of its beneficiaries (or the sole beneficiary when two or more
beneficiaries do not exist); and

o inthe case of a sole proprietor, the individual that is the proprietor.

This Application for Permit is filed on the behalf of _United Surgical Partners International, Inc.

in accordance with the requirements and procedures of the lllinois Health Facilities Planning Act.
The undersigned certifies that he or she has the authority to execute and file this application for
permit on behalf of the applicant entity. The undersigned further certifies that the data and
information provided herein, and appended hereto, are complete and correct to the best of his or
her knowledge and belief. The undersigned also certifies that the permit application fee required
for this application is sent herewith or will be paid upon request.

/ﬁ%ﬁ T k\W/L

SIGNATURE SIGNATURE
.SASONB- éAé‘LL{/ b‘“'uﬁ‘”‘ +\ \N“‘Q\()X
PRINTED NAME PRINTED NAME
S\ leo
PRINTED TITLE PRINTED TITLE
Notarization: Notarization:
Subscribed and sworn to before me Subscribed and swomn to before me
this /4  day of _Aowemdee, 2012 this_/ ¥ day of A/guresmdlies, 2.0/

Ak feonberno

—
Signature of Notary

ALEX JENKINS Seal
Notary Public ea ALEX JENKINS
State of Texas Notary Public
State of Texas

My Comm. Exp. 9/17/15

M_y Comm. Exp. 9/17/15
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

SECTION Hl - BACKGROUND, PURPOSE OF THE PROJECT, AND ALTERNATIVES -
INFORMATION REQUIREMENTS

This Section is applicable to all projects except those that are solely for discontinuation with no project
costs.

Criterion 1110.230 — Background, Purpose of the Project, and Alternatives

READ THE REVIEW CRITERION and provide the following required information:
BACKGROUND OF APPLICANT

1. Alisting of all health care facilities owned or operated by the applicant, including licensing, and certification if
applicable.

2. A certified listing of any adverse action taken against any facilily owned and/or operated by the applicant
during the three years prior to the filing of the application.

3. Authorization permitting HFSRB and DPH access to any documents necessary to verify the information
submitted, including, but not limiled to: official records of DPH or other State agencies; the licensing or
certification records of other states, when applicable; and the records of nationally recognized accreditation
organizations. Fallure to provide such authorization shall constitute an abandonment or withdrawal
of the application without any further action by HFSRB.

4. If, during a given calendar year, an applicant submits more than one application for permit, the
documentation provided with the prior applications may be utilized to fulfill the information requiremenis of
this criterion. In such instances, the applicant shall attest the information has been previously provided, cite
the project number of the prior application, and cerlify lhat no changes have occurred regarding the
information that has been previously provided. The applicant is able to submit amendments to previously
submitied information, as needed, to update and/or clarify data.

PURPOSE OF PROJECT

1. Document that the project will provide heaith services that improve the health care or well-being of the
market area population to be served.

2. Define the planning area or market area, or other, per the applicant’s definition.

3. Identify the existing problems or issues that need to be addressed, as applicable and appropriate for the
project. [See 1110.230(b) for examples of documentation.}

4. Cite the sources of the information provided as documentation.

_ 5. Detail how the project will address or improve the previously referenced issues, as well as the population’s
health status and weil-being.

6. Provide goals with guantified and measurable objeclives, with specific timeframes that relale to achieving
the stated goals as appropriate.

For projects involving modernization, describe the conditions being upgraded if any. For facility projects, include
statements of age and condition and regulatory citations if any. For equment being replaced, include repair and
maintenance records.

1684701 ' . 13




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

ALTERNATIVES
1) Identify ALL of the alternatives 1o the proposed project:
Alternative options must include:
A) Proposing a project of greater or lesser scope and cost;

B) Pursuing a joinl venture or similar arrangement with one or more providers or
entities 1o meet all or a portion of the project's intended purposes; developing
allemative setlings lo meet all or a portion of 1he project's intended purposes;

C) Utilizing other health care resources that are available to serve all or a portion of
the population proposed to be served by the project; and

D) Provide the reasons why the chosen allernative was selected.

2) Documentation shall consist of a comparison of the projeci to alternative options. The
comparison shall address issues of total costs, patient access, quality and financial
benefits in both the short term {within one to three years afier project completion} and long
ferm. This may vary by project or situation. FOR EVERY ALTERNATIVE IDENTIFIED
THE TOTAL PROJECT COST AND THE REASONS WHY THE ALTERNATIVE WAS
REJECTED MUST BE PROVIDED.

3) The applicant shall provide empirical evidence, including quantified outcome data that
verifies improved quality of care, as available.

168471.1 14
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

SECTION VI - MERGERS, CONSOLIDATIONS AND ACQUISITIONS/CHANGES OF
OWNERSHIP

This Section is applicable to projects involving merger, consolidation or acquisition/change of ownership.

NOTE: For all projects involving a change of ownership THE TRANSACTION DOCUMENT must be
submitted with the application for permit. The transaction document must be signed dated and -
contain the appropriate contingency language.

A. Criterion 1110.240(b), Impact Statement
Read the criterion and provide an impact statement that contains the following information:
Any change in the number of beds or services currently offered.
Who the operating entity will be.
The reason for the transaction.
Any anticipated additions or reductions in employees now and for the two years following
completion of the transaction.
5. A cost-benefit analysis for the proposed transaction.

PON =

B. Criterion 1110.240(c), Access
Read the criterion and provide the following:
1. The current admission policies for the facilities involved in the proposed transaction.
2. The proposed admission policies for the facilities.
3. A letter from the CEO certifying that the admission policies of the facilities involved will |
not become more restrictive.

C. Criterion 1110.240{d), Health Care System
Read the criterion and address the following: _

1. Explain what the impact of the proposed transaction will be on the other area providers.

2. List all of the facilities within the applicant's health care system and provide the following
for each facility.
a. the location (town and street address),
b. the number of beds;
c. a list of services; and
d. the utilization figures for each of those services for the last 12 month period.

3. Provide copies of all present and proposed referral agreements for the facilities involved
in this transaction.

4. Provide time and distance information for the proposed referrals within the system.

5. Explain the organization policy regarding the use of the care system providers over area
providers. .

6. Explain how duplication of services within the care system will be resolved.

7. Indicate what services the proposed project will make available to the community that are
not now available.

168471.1 15

Page 14




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

The following Sections DO NOT need to be addressed by the applicants or co-applicants responsible for
funding or guaranteeing the funding of the project if the applicant has a bond rating of A- or better from
Fitch's or Standard and Poor’s rating agencies, or A3 or better from Moody's (the rating shall be affirmed
within the latest 18 month period prior to the submittal of the application):

+ Section 1120.120 Availability of Funds - Review Criteria
» Section 1120.130 Financial Viability ~ Review Criteria
» Section 1120.140 Economic Feasibility - Review Criteria, subsection (a)

VIl - 1120.120 - Availability of Funds

The applicant shall document that financial resources shall be available and be equal to or exceed the estimated total
praject cosl plus any related project costs by providing evidence of sufficien! financial resources from ihe following
sources, as applicable: Indicate the dollar amount to be provided from the following sources:

a) Cash and Securities - stalements (e.g., audited financial statements, letters from financial
$3,730,910 institutions, board resolutions) as lo:

1) the amount of cash and securities available for the project, including the
identification of any security, its value and availability of such funds; and

2) interest to be earned on depreciation account funds or.to be earned on any
assel from the date of applicant's submission through project completion;

b) Pledges - for anticipated pledges, a summary of the anticipaled pledges showing anticipated
receipts and discounted value, estimated time table of gross receipts and relaled fundraising
expenses, and a discussion of past fundraising experience.

v

c) Gifts and Bequests - verification of the dollar amount, identification of any conditions of use, and
the estimated time table of receipts;

d) Debt - a statement of the estimated terms and conditions (including the debt time penod, variable
or permanent interest rates over the debt lime period, and the anticipated repayment schedule) for
any interim and for the permanen financing proposed to fund the projecl, including:

1) For general obligation bonds, proof of passage of the required referendum or
evidence that the governmental unit has the authority to issue the bonds and
evidence of the dollar amount of the issue, including any discounting
anticipated;

2) _For revenue bonds, proof of the feasibility of securing the specified amount and
interest rate;

3) For mongages, a lelter from the prospective lender attesting to the expeclation
of making lhe loan in the amounl and time indicated, including the anticipated
interest rate and any condilions associated with the mortgage, such as, but nol
limited o, adjustable interest rates, balloon payments, elc.;

4) For any lease, a copy of the lease, including all the terms and conditions,
including any purchase options, any capital improvements to the property and
provision of capital equipment;

8) For any option to lease, a copy of the option, including ali terms and conditions.

e) Govemmenlal Appropriations - a copy of the appropriation Act or ordinance accompanied by a
stalement of funding availability from an official of the governmental unit. If funds are to be made
available from subsequent fiscal years, a copy of a resolulion or clher action of the governmental
unit attesting to this intent;

f) Grants - a letter from the granting agency as to the availability of funds in terms of the amount and
time of receipt;

a) All Other Funds and Sources - verification of the amount and type of any other funds that will be
used for the project.

$3.730.910 | TOTAL FUNDS AVAILABLE

END

1684711 16




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

IX. 1120.130 - Financial Viability

All the applicants and co-applicants shall be identified, specifying their roles in the project funding or
guaranteeing the funding (sole responsibility or shared) and percentage of participation in that funding.

Financial Viability Waiver

The applicant is not required to submit financial viability ratios if:

1. All of the projects capital expenditures are completely funded through internal sources

2. The applicant's current debt financing or projected debt financing is insured or anticipated to be
insured by MBIA (Municipal Bond Insurance Association Inc.) or equivalent

3. The applicant provides a third party surety bond or performance bond letter of credit from an A
rated guarantor.

See Section 1120.130 Financial Waiver for information to be provided

APPEND DOCUMENTATION AS ATTACHMENT-40 IN NUMERIC SEQUENT!AL ORDER AFT ER THE LAST
PAGE OF THE APPLICATION FORM - . '

The applicant or co-applicant that is responsible for funding or guaranteeing funding of the project shall provide
viability ratios for the latest three years for which audited financial statements are available and for the first full
fiscal year at target utilization, but no more than two years following project completion. When the applicant's
facility does not have facility specific financial statements and the facility is a member of a health care system that
has combined or consolidated financial statements, the system's viability ratios shall be provided. If the health care
system includes one or more hospitals, the system’s viability ratios shall be evaluated for conformance with the
applicable hospitat standards.

Current Ratio

Net Margin Percentage

Percent Debt to Total Capitalization

Projected Debt Service Coverage

Days Cash on Hand

Cushion Ratio

Provide the methodology and worksheets utilized in determining the ratios detailing the calculation
and applicable line item amounts from the financial statements. Complete a separate table for each
co-applicant and provide worksheets for each.

2. Variance
Appiicants not in compliance with any of the viability ratios shall document that another organization,

public or private, shall assume the legal responsibility to meet the debt obligations should the
applicant defaull.

“APPEND:DOCUMENTATI S ATTACHME 1;:IN:NUMERIC RDER:AFTER:THE LAST:PAGE:
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

X. 1120.140 - Economic Feasibility

This section is applicable to all projects subject to Part 1120.

A. Reasonableness of Financing Arrangements

The applicant shall document the reasonableness of financing arrangements by submitting a
notarized statement signed by an authorized representative that atlests to one of the following:

D)

2)

That the total estimated project costs and related cosls will be funded in total with cash
and equivalents, including investment securities, unrestricted funds, received pledge
receipts and funded depreciation; or

That the total estimated project cosls and related costs will be funded in lotal or in part by
borrowing because:

A) A portion or all of the cash and eguivalents must be retained in the balance sheet
assel accounts in order to maintain a current ratio of at least 2.0 times for
hospitals and 1.5 times for all other facilities; or

B) Borrowing is less costly than the liquidation of existing invesiments, and the
existing investments being retained may be converted to cash or used to retire
debt within a 60-day penod.

B. Conditions of Debt Financing

This criterion is applicable only to projects that involve debt financing. The applicant shall
document that the conditions of debt financing are reasonable by submitting a2 notarized statement
signed by an authorized representative that attests to the following, as applicable:

1)

2)

3)

That the selected form of debt financing for the project will be at the lowest net cost
available;

That the selected form of debt financing will not be at the lowest net cost available, but is
more advantageous due to such terms as prepayment privileges, no required morigage,
access to additional indebtedness, term (years), financing costs and other factors;

That the project involves (in total or in part) the leasing of equipment or facililies and that
the expenses incurred with leasing a facility or equipment are less costly than constructing
a new facility or purchasing new equipment.

C. Reasonableness of Project and Related Costs

Read the criterion and provide the foltowing:

1. Identify each department or area impacted by the proposed project and provide a cost
and square footage allocation for new construction and/or modernization using the
following format (insert after this page).

COST AND GROSS SQUARE FEET BY DEPARTMENT OR SERVICE

A B Cc D E F G H
Depariment ' Total
(list below) Cost/Square Fool Gross Sq. Fi. Gross Sq. Ft. Const. $ Mod. $ Cost
New

Mod. New Circ.* | Mod. Circ.* (AxC) (B xE) (G+H)

Contingency

TOTALS

* Include the percentage (%) of space for circulation

168471.1,
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

D. Projected Operating Costs

The applicant shall provide the projected direct annual operating costs (in current dollars per equivalent
patient day or unit of service) for the first full fiscal year at target ulilization but no more than two years
following projec! completion. Direct cost means the fully allocatled costs of salaries, benefits and supplies
for the service.

Total Effect of the Project on Capital Costs

The applicant shall provide the total projected annual capital costs (in current dbllars per equivalenl
patient day) for the first full fiscal year at target ulilization but no more than two years following project
completion.

‘APPEND-DOCUMENTATION:AS ATI'ACHMENT -42, IN NUMERIC SEQUENT!AL ORDER AFTER THE LAST PAGE OF THE

168471.1
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ILLINCIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

XIl. Charity Care Information

Charity Care information MUST be furnished for ALL projects.

1. All applicants and co-applicants shall indicate the amount of charity care for the latest three audited fiscal years, the cost
of charity care and the ratio of that charity care cost lo net patient revenue.

2. If the applicant owns or operates one or mare facilities, the reporting shall be for each individual facility located in Illinais. i
charity care costs are reported on a consolidated basis, the applicant shall provide documentation as to the cost of charity
care; the ratio of that charity care to the net patient revenue for the consoclidated financial statement; the allocation of
charily care cosls; and the ratio of charity care cost to net patient revenue for the facility under review.

3 If the applicant is not an exisling facility, it shall submit Ihe facility’s projected patient mix by payer source, anticipated
charity care expense and projected ratlo of charity care to nef patieni revenue by the end of ils second year of operation.

Charity care" means care provided by a health care facility for which the provider does not expect to receive payment from
the patient or a third-party payer. {20 ILCS 3960/3) Charity Care must be provided at cost.

A table in the following format must be provided for all facilities as part of Attachment 44,

CHARITY CARE

Year Year Year

Net Patient Revenue

Amount of Charity Care {charges)
Cost of Charity Care

168471.1 20
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Section I, Identification, General information, and Centification
Applicants

Centificates of Good Standing for the applicants are attached at Atachment — 1.  As the person with
control over the operator, United Surgical Partners International, Inc. is named as an applicant for this
CON application. United Surgical Partners International, inc. does not do business in the State of lllinois.
A Certificate of Good Standing for United Surgical Partners International, Inc. from Delaware, the state of
its incorporation, is attached. An lllinois Cenrlificate of Good Standing for Effingham Surgical Partners, LLC
is also attached.

21 Attachment — 1




File Number . 0038468-2

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do
hereby certify that

EFFINGHAM SURGICAL PARTNERS, L.L.C., HAVING ORGANIZED IN THE STATE OF
ILLINOIS ON MARCH 02, 2000, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS
OF THE LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE 1S

IN GOOD STANDING AS A DOMESTIC LIMITED LIABILITY COMPANY IN THE STATE
OF ILLINOQIS.

In Testimony Whereof, 1 hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 9TH

day of NOVEMBER A.D. 2012

Authentication #: 1231401746 M

Authenticate at: hitp:/iwww.cyberdriveillinols.com

SECRETARY OF STATE

22 : Attachment -1




Jelaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "UNITED SURGICAL FARTNERS
INTERNATIONAL, INC." IS DOLY INCORPORATED UNDER THE LAWS OF THE
STATE OF DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL
CORPORATE EXISTENCE S50 FAR AS THE RECORDS OF THIS OFFICE SHOW,
AS OF THE ELEVENTH DAY OF OCTOBER, A.D. 2012,

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE. |

AND I DO HEREBY FURTRER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.

jeffsey W, Bullogk, Secrelary of State T~

2865387 8300 AUTHENTN[CATION: 9909704

121120372 DATE: 10-11-12

You may verify this corxtificate online
at coxp.dplawara.gov/authver.shuml

23 ' Attachment -1




Section |, Identification, General Information, and Cenrtification
Site Ownership

A copy of the real eslate lease between Effingham Medical Properties, Ltd. and Effingham Surgical
Parners, LLC is attached at Attachment - 2.

24  Attachment — 2
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OCCUPANCY LEASE
EFFINGHAM AMBULATORY SURGERY CENTER

THIS INDENTURE made this _ I3t day of __ . Jume. , 2012, by
end belween Effingham Medical Properties, Ltd., an llinois corporation, ("LANDLORD"),
and Effingham Surglcal Parners, L.L.C., an Hlinols limited liability company ("TENANT").

WHEREAS, TENANT desires to lease from LANDLORD the premises
hereinafter described pursuant to the terms and conditions hereinafter set forth; and

WHEREAS, LANDLORD is agreeable o lease to TENANT the premises
hereinafter described pursuant to the ierms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the mutual covenanis and agreements
he_rein contained, the pariies hereto agres as follows:

1.
LEASE OF PREMISES

LANDLORD does demise and lease to TENANT the real esiate located at 904
Tempie Avenue, Effingham, lllinois, and legally described on Exhibit A, attached hereto and
made a part hereof, together with all buildings and improvements (collectively "Building”)
now located or o be construcled thereon as hereinafler provided, subject to covenants,
condltions, agreements, easements, encumbrances and restrictions affecling the real estate
and the Building. Said real estate and Building are herginafter referred to as the "Premises."

2.
IMPROVEMENTS

Measurement. The gross square feet ol the Building Is measured from the outside
surface of the outside wall to the outside surface of the outside wall of the Buliiding, per Noor
for which TENANT s renting space, and includes areas for comidors, elevator {oyers and
shafts, stairwells, restrooms, mechanical rooms and shafts, janitor closets, vending areas,
and other similar facilities for the use of TENANT's employees, representalives, agents,
patients, and invitees. Net useable area is thereby not defined for purposes of this lease.

3.
TERM OF LEASE

(a) Start Up. Unless sooner terminated as hereinafter provided, this lease shall
continue in force and for a term of ten (10) years ("primary {erm"} following the date of
exacution of this lease.

(b)  Option To Renew. LANDLORD granis to TENANT 2. consecutive options

{o renew this lease, each for a five (5) year renewal term to commence upon explration of

the primary term or previous term, provided, TENANT notifies LANDLORD in writing at

Q0 IeasF Y80 days belare the end of the primary or renewal term of its intention to renew. The
terms of this lease shall control the lease terms during such renewal period.
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4,
RENT

(a) Base Rent. TENANT hereby agrees to pay as base annual rental {"Base
Rent"), the sumof & _ _ _

per gross square fool of the Building, per year for
the primary term {or $___ {82, 400 peryearor$ 40, 200 per month).
TENANT shall also pay as additional rent {"Addilional Rent") all other sums money as shall
become due from and payable by TENANT to LANDLORD under the terms of this lease,
Such Base Rent, together with any Additional Rent shall be due and payable in equal
monthly installments, in advance, on the first day of each calendar month during the term of
this lease. Base Rent shall be prorated for partial months within the lease term. Any Base
and/or Additional Rent shall bear Interest at the rate of 15% per annum until paid in full,

(1) Operaling expenses. TENANT shall further pay as Additional Rent all of
the following expenses incurred to operate, mainiain, protect, and improve the Premises:

(A) All expenses, costs, and disbursements of every kind and nature paid or
incurred by LANDLORD in connection with the pravision of ulilities for the parking, security,
and the management and of the Premises.

(B) All assessments, water rates, sewer rales, and other charges levied on or
against the Premises.

{C) The costs of LANDLORD's insurance insuring LANDLORD against loss: of,
or damage lo, the Premises by reason of flre, and other normal extended perils, such as wind
storm, hail, explosion, riot, attending a civil commaotion, aircrafl, vehicles, smoke.

, (c) Recordkeeping. LANDLORD shall keep books and recaords subject o inspection
by TENANT of all expenses and costs passed on as Additional Rent heretofore and as
promptly as practicable following of each lease year. If necessary, LANDLORD shail cause a
firm of certified public accounfants to REVIEW, in a manner consistent with General
Accepted Accounting Standards, such books and records and to deliver io LANDLORD a
statement specifying the amount of for such lease year, which statement shall be final and
conclusive on bath LANDLORD and TENANT. For any lease year which does not fall entirely
within the lease {erm, TENANT shall be obligated to pay as Additional Rent only a prorated
share of Rent. TENANT shall pay the Additlonal Rent in monthly

This portion of the document inientionally feft blank.
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installments at the same time and place as the Base Rent In an amount estimaled from time
1o time by LANDLORD in a written notice to TENANT.

5,
FINISHING PREMISES FOR TENANT

(8)  Further improvements. TENANT shall be entitied to further improve, finish,
alter, and decorate the Premises as necessary to faciltate its authorized use of the
Premises. All improvements in excess of Five Thousand Dollars {$5,000.00) shall require
the prior written consent of LANDLORD, which shall not be unreasonable withheld.
TENANT shall be entitled lo selecl the carpeting, cellings, lighting, special heating,
venlilating, alr conditioning or eleclrical and mechanical systems for Premises, but any
modificalion or improvement lo the Premises shall be consistent with {he architeclure and
character of the Bullding. TENANT shall fumish LANDLORD with plans and specilfications,
names end addresses of contractors, copies of conlracls, necessary permils and
Indemnification In form and amount salisfactory to LANDLORD and waivers of lien against
any and all claims, costs, damages, liabilities and expenses and that may arlse in connection
with any work or Improvement to the Premises by TENANT. TENANT hereby agrees to
indemnify and hold harmless LANDLORD, its agents and employees, from any -and al
liabilities of every kind and description that may arise out of or be connecled in any way with
any such work and Improvements. Before commencing such work, TENANT shall also
fumish LANDLORD with certificates of insurance from all contraclors performing labor or
lumishing materials insuring LANDLORD against any and all llabllities that may arise oul of,
or be connecled in any way with, such wor% TENANT shall pay the cosis of all such work
and also the costs of all such work and also the costs of decorating the Premises occasloned
by such wark.

(b) Ownership of Improvements, Fixtures, Medical Equipment. All addillons,
alterations and improvements to ihe Premises by TENANT shall be TENANT's property
during the tease term, but shall become LANDLORD's properly and remain with the
Premises at the expiration or earlier lermination of this lease, without compensation,
allowance or credit to TENANT. Such additions, alterations, improverments do not include
TENANT's trade fixtures and medical equipment which shall remain property of TENANT.
Upon removal of such trade fixlures and medical equipment, the Premises shall be repaired
or restored, as the case may be, to the condition previous to such inslallation, at TENANT's

cost,

6.
USE OF THE PREMISES

The Premises is to be and occupied by TENANT, lis agents, emplioyees,
representative, Invitees, and guests for the purpose of the operation of an ambulatory
surgical center and other such use consisient therewith upon prior written approval of
LANDLQORD, which shall not withheld.

7.
AESPONSIBILITIES

(a) Maintenance and Repair. TENANT will maintain and repair the Premises;
the fixtures, equipment, and appurtenances in and on Premises; the common areas,
Including lobbies, stairs, elevators, corridors, and restrooms; the windows; the mechanical,
plumbing, and eleclrical equipment serving the Premises; and the structure of the Premises
in reasonable good order and condition.

27




{b) Services. TENANT shall fumish all services for Building and Premises,
including:

(1) Water. Water for drinling. lavalory, and loilet purposes as customary for office
use, drawn through fixiures installed by LANDLORD.,

(2) Window washing. Window washing of all exterior windows in the Premises, i
applicable, as needed and al least lwo (2) limes per year, weather permitting.

(3) HVAC. General heat and air conditioning for the Premises.
(4) Gas and Electricily. (Gas and Electricity for the Premises.
(5) Trash coliection. Trash for the Premises.

{c) Telephones. TENANT shall make arrangemenlts directly with the telephone
company servicing the Premises for telephone service and with the electic company
servicing the Pramises for eleclric currenl and power in the Premises desired by TENANT.
TENANT shall pay the entire cost of all telephone charges and sleclricity it consumas within
the Premises, maintenance of light fixtures and replacement of lamps, bulbs, ballasts, and
slarters.

(d) Janitorial and Maintenance. TENANT shall make arrangements for |anitorial and
mainienance services for the Premises and shall pay the enlire cost of such janilorial and
maintenance services.

(e) Other Services. LANDLORD shall in no event be obligated lo furnish any
maintenance, repairs, services or utilities. If LANDLORD elecls to fumish maintenance,
repairs, servicas or ulilities requested by TENANT, TENANT shall pay to LANDLORD
LANDLORD's then prevalling and compelitive rales for such and ulllities, within ten {10)
days afler receipt of LANDLORD's invoices therefor.

8.
PARKING

{a) Spaces. The Premises shall include the minimum numbar of off street
parking spaces TENANT requires wilh respeclt to the Building under the applicable
provisions of the City of Effingham Zoning Ordinance or developmental requirements.
TENANT, as long as It should have the exclusive use of the parking area, shall repair,
malntain, and llluminate such parking arsa at TENANT’s expenss.

(b)  Patient Parking. LANDLORD shall not charge TENANT or TENANT's
permittees and Invitees any separate entry or other fee in conneclion with the use of the
required parking spaces except as provided herein.

9.
INSURANCE

(a) TENANT. TENANT shall maintain at all times during the lease lerm
comprehensive liability (including contractual liability) and property damage insurance on the
Premises. Tha insurance shall prolect and indemnity LANDLORD and TENANT against all
claims for injury and or damage to persons or property or for the loss of life or of property
occuming upon, in or about the Premises. The insurance shall afford minimum pro[action
during the term of this lease of not less lhan $_&t , 000 ; 000 for bodily injury or
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death to any one person and not less than $_dk, 000,000 __ for any one
occurrence or accident, and not less than $__2, 000, D00 for property damage. Such
insurance shall be underwritien by a responsible Insurance company qualified to do in the
State of lllinois. LANDLORD may from time 1o time require that the amount insurance ‘o be
maintalned by TENANT, pursuant to this paragraph, be increased to a reasonable amount
1o adequately protect LANDLORD's interests. _

{b) LANDLORD. LANDLORD shall maintain at all times during the lease ferm
insurance Insuring LANDLORD against loss of, or damage lo the Premlises by reason of
fire and cerain other casuallies. Such insurance shall be underwritten by a responsible
Insurance company qualified to do business in the State of lllinois and be in the face amount
equal 1o the full replacement cost of the Premises. Such Insurance shall cover loss or
damage by lire, and loss or damage arising out of the nomal extended coverage perils
which are windstorm, hall, explosion, riot attending a strike, a clvil commotion, aircraf,
vehicles and smoke. Such insurance shall also Include reimbursement for rents for business
interruption during repair and restoration following loss by peril casuaity as above defined.

{c) CERTIFICATES. Certliicates evidencing all Insurance under this paragraph 7 shall
be fumisheg to LANDLORD upon request by TENANT and o TENANT upon request by
LANDLORD. '

(d} TENANT CAUSED INCREASES.  If, because of anything dane, caused or -
permitted to be done, or omitied by TENANT, the rate of liability, fire, boller, sprinkler,
water damage or other insurance (whh all extended coverage) on the Premises or on the
property and equipment is higher than it otherwise would be, TENANT shall reimburse
LANDLORD for the additional insurance premiums thereafter paid by any of them.

10.
NON-LIABILITY AND INDEMNIFICATION

(8) Non-liability. Neither LANDLORD, nor any direclor or shareholder of
LANDLORD, shall be liable to TENANT for any loss, Injury, or damage 1o TENANT or lo
any other person, or to lIs or their property, irrespective of the cause of such injury,
damage, or loss, unless caused by or resulting from the negligence of LANDLORD, its
agents, servanis, or employees Iin the operation or mainienance of the Premises. Further,
neither LANDLORD, nor partner of LANDLORD, shall be liable, even if negligent, for
consequential damages arising out loss of use of the Premises or any equipment or facilities
therein by TENANT or any person claiming through or under TENANT.

(b) Indemnification. TENANT shall indemnify and hold harmless LANDLORD, and
any director or shareholder of LANDLORD, from and agains! any and all claims arising Irom
or in connection with (a) the conducl or management of the Premises or any business
therein, or any work or thing whaisoever done, or any condition created (other than by
LANDLORD) inor about the Premises during the lerm of this lease; (b) any act, omission
or negligence of TENANT or any of subtenants, licensees, partners, directors, officers,
agents, employees. or contraclors; (c) any accldent, injury, or damage (unless caused
solely by LANDLORD's negligence) occuming in, at or upon ihe Premises; and (d) any
breach or default by TENANT In the full and prompt payment and performance of under
this lease together with al cosis, expenses, and liabilities incurred In or In connection with
each such claim, or action, or proceeding brought thereon, including, reasonable attomey's
fees and expenses. Incase any action or proceeding be brought against LANDLORD, or
its partners, by reason of such claim, TENANT, upon notice from LANDLORD, shall resist
and defend such aclon or proceeding (by counsel reasonably satisfaclory to
LANDLORD). : _
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11.
LOSS BY FIRE OR CASUALTY

Il the Premises are unlenanlable by reason ol fire or other casually, Base and
Additional Rent hereunder shall abate from the date of loss and LANDLORD shall with
reasonable diligence take such action as Is necessary to repair and restore the Premises.
However, il a registered architect selected by LANDLORD and licensed 1o do business in
the Stale of linols should certify that such repairs and restorations to the Premises cannot
be compleled by using standard working methods and procedures so as lo make ihe
Premises tenantable within six (6) months from the date such repairs and restorations are
commended, either party shall have the right to terminate this lease by giving to the other
party written notlce ol such election within ten (10) days after receipl of architect's cerificate.
It said fire or other casualty resulls in the total destruction of the Bullding, this lease shall
automatically terminate as of the date of said fire or other casualty.

12.
SURRENDER OF PREMISES

TENANT shall maintain the Premises during the lease term in as good condilion as
when TENANT was first enlitied to possession thereoi, ordinary wear and fire and other
casualty insured against by LANDLORD excepted, failing which LANDLORD may restore
the Premises to such condilion and TENANT shall pay LANDLORD the cost thereof. Upon
the explration or earlier termination o! this lease or termination of TENANT's right of
possession of the Premises, TENANT shall return the Premises to LANDLORD in the
condition described in the sentence.

13.
ACCESS FOR REPAIRS

LANDLORD may, at LANDLORD's expense, make any inspections, repairs,
alterations or improvements in or to the Premises or any part thereof and during and the
performance of such work, may close entrances, doors, corridors, elevalors and other
facilities and may have access 1o, and open, the cellings, walls, and floors, all without an
liability to TENANT by reason of interference, inconvenience or annoyance. Such wo

shall be done in a manner as to reasonably minimize interference {0 TENANT.

14,
RULES AND REGULATIONS

TENANT shall abide by all niles regulations adopted by LANDLORD. Il any rules
and regulations are contrary to the provisions of this lease, the provisions of this lease shall
govern.

15,
HOLDING OVER

I TENANT retains possession of the Premises, or any part thereof, after the
expiration or earlier termination of lease, TENANT shal pay LANDLORD, at
LANDLORD's sole option and discretion, either () rent at an annual rate equal to double the
escalated Base Rent payable for the year immedialely preceding said holdover computed
on a per month basis, for the period TENANT thus remains in possession, or {ii) TENANT
shall pay Base Rent and Additional Rent based on the then curent Base Rent and
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Additional Rent during the period of such possession and TENANT shall also pay
LANDLORD all damages sustalned by LANDLORD by reason of such ralenlion ol
possession. If TENANT retains possesslon of the Premises, or any party thereof, tor thirty
(30) days after expiration or earfier termination of the lease, then at the sole option of
LANDLORD expressed by written nolice to TENANT, but not otherwise, such holding
over shall constitute a renewal of this lease for a period of one year on the same terms and
conditions, except that the annual Base Rent shall be increased 1o the fair annual rental value
of the Premises, as delermined by LANDLORD, but in no event less than the annual Base
Rent specified in paragraph 3. The provisions of this paragraph do nol waive the
LANDLORD's right oi re-entry or any other right hereunder.

16,
LANDLORD'S REMEDIES

All rights and remedies of LANDLORD herein enumerated shall be cumulative,
none shall exclude any other right or remedy allowed herein or by law, and if provision
herein shall be invalid or unentorceable, it shall apply only lo such provision and the
remainder of this shall continue valid and enforceable.

(a) Default of Payment. If defaults In the payment of any installment of Base Rent or
Additlonal Rent when due, LANDLORD may, if LANDLORD so elects bul not otherwlse,
either forthwith terminate this lease and TENANT's right to possession of Premises or,
without 1erminaling this lease, forthwith terminate TENANT'S right to possession of the
Premises. Notwithstanding the foregoing, TENANT shell not be in default under terms of
this lease if TENANT pays any installment of Base Rent or Additional Rent within ten (10)
days after receipt of written notice from that LANDLORD not received a rental payment.

(b) Default of Performance. |f TENANT defaults in the prompt and full performance
of any other provision this lease and if such default Is not remedied or prompt and full
performance Is nol accomplished by TENANT or TENANT has not promptly [nstltuted and
is not vigorously pursuing such remedies as are necessary to reclify such default within thirty
(30) days aiter demand is made by LANDLORD, orif TENANT abandons and stops

aylng rent on the Premises, then and in any such event, LANDLORD may, if
EANDLOHD so elec!s but not otherwise, forthwilh terminate this lease and TENANT's right
to possession of the Premises or, without terminaling this lease, forlhwith terminate
TENANT'S right to possession of lhe Premises,

(c) Financial Problems. It TENANT is adjudicated 1o be a bankrupt or is found
insolvent in any court of record, or if a receiver or lrustee for the benefil of TENANT's
credilors is appointed (unless such adjudicatlon, linding or appolntment is sel aside within
thirty (30) days or an appeal therefrom shall be prosecuted within said thirly (30) days and
sald appeal Is either pending or Is concluded with the determination that TENANT Is not
bankrupt or inscivent, LANDLORD may, if LANDLORD so elects but not otherwise, either
forthwith terminate this lease and TENANT's right 1o possession of Premises or without
terminating this lease forthwith terminate TENANT's right to possession of Premises.

(d) Termination of Leass. Upon any termination of this lease, whether by lapse of
time or otherwise, or upon any termination of TENANT's right to possession without
termination of this lease, TENANT shall surrender possession, vacate the Premises, and
remove TENANT's personal property and equipment al the expiralion of the appliceble
term, if TENANT so elects, and dellver possesslon of the Premises to LANDLORD, and
TENANT hereby grants to LANDLORD full and iree license lo enter into and upon the
Premises and in such event with process of law, and to repossess LANDLORD of the
Premises or of LANDLORD's estate and to expel or remove TENANT and any others
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who may be occupying or be wilhin the Premises and to remove any and all property
therefrom using such force as may be necessary, withouit being deemed in any manner
guilly of trespass, eviction, or {orcible entry and without relinquishing LANDLORD's right 1o
damages or any other right given to LANDLORD hereunder by operation of law.
LANDLORD agress, however, 1o abide by the requirements of the Forcible Entry and
Detainer Stalutes of the Slate of [llinois.

(e) Possession. Upon any termination of TENANT's right lo possassion only,
without terminating this lease, LANDLORD may, at LANDLORD's option, enter into the
Premlses, remove TENANT's signs and other evidences of tenancy, and take and hold
possession thereof as in subparagraph {d) above, without such entry and possession
terminating this lease or releasing TENANT, in whole or Fan, from TENANT's obligation to
pay Base Rent and Additional Rent hereunder for the fulf lease term. If LANDLORD relets
the Premise, or any J.)onion thereol, any proceeds from such reletting shali first be applied
against the cost and expenses of relefting the Premises including, but not limled to, all
brokerage, advertising, legal, alleration, and other reasonably necessary expenses Incurred
lo secure a new tenant for the Premises. If the consideration collected by LANDLORD
upon any such reletling for TENANT's account after payment of the expenses of reletting
the Premises Is not sufficient to pay monthly the ful amount of the Base Rent plus
Additional Rent reserved in this lease, TENANT shali pay to LANDLORD the amount of
each monthly deficlency as it becomes due upon demand.

{f) Default. f TENANT should default under the terms of this lease and such
default is not cured in accordance with the lerms hereof, LANDLORD shail be entitled 1o all
reasonable cosls, charges, expenses, and atorneys' fees incurred by LANDLORD in
connection therewith.

(g) Bankruptcy. In the event a petition Is filed by or against TENANT seeking a plan
ot reorganization or arrangement under Chapler 7, 11, or 13 of the Bankruptcy Code,
LANDLORD and TENANT agree, to the extent by law, that trustee in bankruplicy shall
determine within sixty {60) days after commencement of the case, whether 1o assumes or
reject this lease.

17.
TENANT'S TERMINATION RIGHTS

If LANDLORD deiaults in the prompt and full perdformance of any provision of .this
lease and if such default is not remedied or prompt and ful perlormance is not
accomplished by LANDLORD or LANDLORD has not promptly instituted and is not
vigorously pursuing such remedies as are necessary to reclify such default within thirty (30)
days after writlten demand is made by TENANT, then and In any such event, TENANT
may, it TENANT so elects but not otherwise, forthwith terminate this lease.

18.
CONDITION OF PREMISES

TENANT's taking possession of the Premises or any portion thereof shall be
conclusive evidence against TENANT that the portion ol the remises taken possession of
was then in good order and satlstactory condition. No promises of the LANDLORD to alter,
remodel, improve, repair, decorale, or clean the Premises or any part thereof have been
made, and no representation respecting the condition of the Premises has been made to
TENANT by or on behalf of LANDLORD except to the exient expressly set forth herein.
TENANT shall at iis own expense keep the Premises in good repair and ienantable
condition and shall promptly and adequately repair all damage to the Premises caused by
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TENANT or any of its employees, contractors, agents, invilees, or licensees including
replacing or repairing all damaged or broken glass, fixtures, and appurlenances resulting
from any such damage, under the supervision and with the approval of LANDLORD and
within any reasonable period of time specified by LANDLORD. If TENANT does not do
so promptly and adequately, LANDLORD may, but need not, make such repairs and
replacements and TENANT shall pay LANDLORD Ihe cosl thereof on demand.

19.
ASSIGNMENT AND SUBLETTING

(a) Restrictions. TENANT, without the prior written consent of LANDLORD, shall
not sublease, assign, mortgage, pledge, hypothecate, or otherwise transfer or permit the
transfer of this lease or the interest of TENANT In this lease, in whole or in part, by
operation of law or otherwise. If TENANT daslres to enter into any sublease of the
Premises, TENANT shall dellver written notice thereof o LANDLORD, together with a
copy of the proposed sublease agreemenl at leasi sixty (60) days prior o the
commmencement date of the term of lhe proposed sublease. Any such subletting or
asslgnment shall require the prior written consent of which consent shail not be unreasonably
withheld. Notwithstanding the foregoing, TENANT shall be allowed to subiet, assign or
otherwise transfer the lease 1o any entity wholly or controlled or owned by TENANT or
affiliate or subsidiary of TENANT.

(b) Release From Liability. In the evenl of any approved sublease or assignment,
TENANT shall not be released or discharged any liabllity, whether past, present or future,
under this lease, including any renewal 1erm of this lease and any expansion space included
in the Premises.

.20,
NOTICES

All notices and approvals o be given by one parly to the other party under this
lease shall be given in writing, mailed or delivered as follows or at such address as is
provided Irom time to time in writing to the other party:

(a) To LANDLORD at:

(b) To TENANT at:

Notices shall dalivered by hand or by United States certified or registered mal,
postage prepaid, return recelpt requested. Notices shall be deemed to have been given
upon personal delivery or upon posting in the United States Mail.

33




21,
MISCELLANEOUS

(a) Succession.  This lease shall be binding upon and.inure to the benefit of
LANDLORD and TENANT and thelr respective successors and permitted assigns.

(b) Payments. All amounts owed to LANDLORD hereundsr, for which the date of

anmem Is not expressly fixed shall be paid within thity (30) days from the date

ANDLORD renders statements of account therefor and shall bear annual interest at the
rate of twenty four percent (24%).

(c) Verification of Lease. TENANT shall deliver to LANDLORD or to iis auditors or
prospective, purchaser when requested by LANDLORD a written statement certifying (i)
that this lease is unmodified and In full force and effect, (li) the amount of Base and Additional
Rent then payabie under this lease and the date to which such Base Rent and Additional
Rent has been paid, (lif) the amount of the security depositt, if any, deposited by TENANT
with LANDLORD hereunder, (iv) that TENANT s or is not in possession of the Premises,
as the case may be, and (v) that LANDLORD Is not in delault hereunder or if in default,
stating specifically any such defaults. Failure to give such a statement within ten (10) days
written request shall conclusive evidence that the lease is unmodified and in {ull force and
and LANDLORD is not in default, and TENANT shall be estopped from asserting any
defaults known to TENANT at that time.

(d) Eminent Domain. Inihe event that all or a substantial portion of the Premises is
taken by eminent domain, then either party may terminate this lease by giving written notice
of termination to the party within thirty (30) after such taking. In the event of any taking by
eminent domaln the entire award shall be paid to and retained by LANDLORD, excepting
however, that TENANT may receive therefrom any portion paid on account TENANT's
moving expenses. Also, notwithstanding the foragoing provisions of this paragraph to the
contrary, in the svent of a teking or condemnation hereunder, TENANT shall be entitled, if
allowed by law, to appear, claim, prove, and receive in the condemnation proceedings the
amontized value as of the date of taking, calculaled on a straight line basls over the lease
term, of amounts pald by TENANT on account of improvementls, additions, and alterations
to the Premises purchased by TENANT or Instaled by TENANT or at the TENANT's

expense.

(e) Accord and Satisfactlon. No payment by TENANT or receipt by LANDLORD
of a lesser amount than any installment or payment of Base Rent or Additional Rent due
shall be deemed to be other than on account of the amount due, and no endorsement or
statement on any check or any letier accompanylng any check or Base Rent or Additional
shall be deemed an accord and satisfaction, and LANDLORD may accept such check or
payment without prejudice to LANDLORD's right to recover the balance of such installment
or payment of Base Rent or Additional Rent or pursue any other remedies available to
LANDLORD. No recelpt of money by LANDLORD from TENANT after termination of
this lease or TENANT's right of possession of the Premises shall reinstate, continue, or
extend the iease term. :

- () No Default. LANDLORD shall not be deemed In default with respect to any of
the terms, covenants and conditions of this lease on LANDLORD's part 1o be performed if
LANDLORD falls to timely perform same and such failure is-due In whole or in part to any
strike, lockout, labor trouble (whether legal or illegal), civil disorder, inabllity to procure
malerials, fallure of power, restrictive governmental laws and regulations, riots, insurrections,
war, fuel shortages, accidents, casualties, acts of God, acis caused directly or indirect(ly by
TENANT (or TENANT's agents, employees or invitees), or any other cause beyond the
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reasonable control of LANDLORD.

(g) Captions. Paragraph captions in this lease are inserted only as a matler of
convenience and In no way define, IImit, construe or describe the scope or Intent of such
paragraphs. :

i (h) Governing Law. This lease be construed in accordance with laws of the State of
llingis.

() Time of Essence. Time is of the essence of this lease and performance of all
obligations hereunder.

(i) Resiriction on Liability. Notwithstanding anything in this lease to the conlrary, the
liabillty of LANDLORD under this lease shall be limited 1o iis interest in the Bullding and
TENANT agrees that no judgment against LANDLORD under this lease may be property
or assets of LANDLORD other than the interest of LANDLORD in the Building.

(k) LANDLORD's Performance. If TENANT fails timely to perform any of its
dutles under this lease, LANDLORD shall have the right (but not the obligation), after the
expiration of any grace perlod elsewhere under this lease expressly granted to TENANT
for the perfermance of such duty, to perform such duty on behalf and at the expense of
TENANT without further prior notice to TENANT, and &l sums expended or expenses
incurred by LANDLORD in performing such duty shall be deemed to be additional rent
under this lease and shall be due and payable upon such demand by LANDLORD.

(I} Recording of Memorandum. LANDLORD, at LANDLORD's sole option, may
record or file this lease or memorandum of this lease in the office of the Recorder Deeds of
Sangamon County, lliinols.

22,
QUIET POSSESSION

So long as TENANT shall observe ar perform the covenants and agraement on |t
hereunder, TENANT shall at all times during the lease term peacefully and quietly have and
enjoy the possession of the Premises without any encumbrance or hindrance by, from or
through LANDLORD, its successors or assigns, subject to the provisions of this lease.

23.
SUBORDINATION

TENANT does hereby subordinate its interest in the Premises to any first mortgage
now or hereafter placed on the Premises, providing it assumes no legal or financial
obligations thereby.

IN WITNESS WHEREOQF, partles to this lease, with due authority conferred, have
caused this document to executed the day and year first above written.

TENANT

Effingham Surgical Partners, L.L.C.,
an lllinols limlted liability company,
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Attest: ﬂ// ﬂk/j/e

“its Secretary
LANDLORD

Effingham Medical Properties, Ltd.,
an llinols corporation,

B.y: Cl,, Y L\J{.

I'4 PresidentL_,W
/N 0L/

Its Secretary
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EXHIBIT A

LOT 1 OF HKP SUBDIVISION, A PART OF THE SE/4 OF THE NW/4 OF SEC. 20, .
T8N, R6E OF 3RD P.M., EFFINGHAM CO., ILL (REFERENCE MADE TO PLAT
#168-A AND BOOK 984 PAGE 243 IN THE RECORDER'S OFFICE OF
EFFINGHAM COUNTY, ILLINOIS), SITUATED IN THE COUNTY OF
EFFINGHAM AND STATE OF ILLINOIS,
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Section |, Identification, General Information, and Certification
Operating Identity/Licensee

The llinois Certificate of Good Standing for Effingham Surgical Partners, LLC is attached at Attachment —
3.
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File Number © 0038468-2

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do
hereby certify that

EFFINGHAM SURGICAL PARTNERS, L.L.C., HAVING ORGANIZED IN THE STATE OF
ILLINOIS ON MARCH 02, 2000, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS
OF THE LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE 1S
IN GOOD STANDING AS A DOMESTIC LIMITED LIABILITY COMPANY IN THE STATE
OF ILLINOIS.

In Testimony Whereof, 1 hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 9TH
day of NOVEMBER A.D. 2012

Authentication #: 41231401746 M

Authenticate at: hitp:/iwww.cyberdriveiliinois.com SECHETARY OF STATE
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Section |, ldentification, General Information, and Certification
Organizational Relationships

The organizational chart for United Surgical Partners International, Inc. and Effingham Surgical Partners,
LLC is attached at Altachment - 4.
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Unlted Surgica! Panners
Internationat, Inc.

USP Domestic
Haidlngs, Inc.
100% 100% |
USP Midwest. | USP Chicago, tnc. USP Effingham Inc.
idwest, Inc.
, _
50% mc._d %
|
" Narthshore/USP
Adventist Midwest
88.85% Surgery Centers (I, 68.08%
_ 55.50% 65.95%
43.0% .
Hinsdale Surgical 25 Easl Same Day North Shore S Elmwaod Park Same River Narth Same Dayl
Canter LLC Surgery, LLC o s ara manm Day Surgery, LLC Surgery, LLC Ambulalory Surgery
(21.5% to USP (45.06% to USP ommw qmn.wm.Qf_.m_.n (33.04% o USP (34.11% o USP Center of Effingham,
Midwest, Inc.) Chicago, Inc.) Aond._nmuw n_sﬁ Chicago, Inc.) Chicago, Inc.) LLC
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Section |, ldentification, General Information, and Certification
Flood Plain Requirements

The Applicants propose a change of ownership of Effingham Ambulatory Surgery Center. The proposed
project involves no construction or modernization. Accordingly, this criterion is not applicabie.
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Section |, ldentification, General Information, and Certification
Historic Resources Preservation Act Requirements

The Applicants propose a change of ownership of Effingham Ambulatory Surgery Center. The proposed
project involves no construction or modernization. Accordingly, this criterion is not applicable.
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Section |, identification, General Information, and Certification
Cost Space Requirements

CLINICAL .

ESP $3,730,910 17,400 17,400

Total Clinical $3,730,810 17,400 0 0 0 17,400 0
NON CLINICAL $0 0 0 0 0 0 0
Total Non-

clinical $0 0 0 0 0 0 0
TOTAL $3,730,910 17.400 0 0 0 17,400 0
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Section lll, Project Purpose, Background and Alternatives — Information Requirements
Criterion 1110.230, Project Purpose, Background and Alternatives

Background of the Applicant

USPI focuses on providing high quality surgical facilities that meet the needs of patients, physicians and
payors. USPFI facilities (1) enhance the guality of care and the healthcare experience of patients, (2) offer
a strategic approach for physicians that provide significant administrative, clinical and economic benefits
to physicians, and (3) offer an efficient and low cost alternative for payors. USPI acquires and develops
its facilities through the formation of strategic relationships with physicians and not-for-profit heaithcare
systems to better access and serve the communities in their markets. The operating modei is efficient and
scalable, and is adapted to each unique market.

Many physicians prefer surgery cenlers over general acute care hospitals. This is due to the non-
emergent nature of the procedures performed at the surgery centers and surgical hospitals, which allow
physicians to schedule their time more efficiently and therefore increases the number of surgeries they
can perform in a given amount of time. in addition, outpatient facilities usually provide physicians with
greater scheduling flexibility, more consistent nurse staffing and faster turnaround time between cases.
While surgery centers generally perform scheduled surgeries, acute care hospitals and national health
service facilities generally provide a broad range of services, including high priority and emergency
procedures. Medical emergencies often demand the unplanned use of operating rooms and result in the
postponement or delay of scheduled surgeries, disrupting physicians' practices and inconveniencing
patients. Surgery centers are designed to improve physician work environments and improve physician
efficiency. In addition, many physicians choose to perform surgery in facilities like UPSI facilities because
their patients prefer the comfort of a less institutional atmosphere and the convenience of simplified
admissions and discharge procedures

USPI integrates new facilities into its existing network by implementing a specific action plan to support
the local management team, improving quality assurance measures and incorporating the new facility into
its group purchasing contracts. It also implements systems and protocols to improve operating efficiencies
and contain costs. USPI's most important operational tool is its management system "Every Day Giving
Excellence,” referred to as USPI's EDGE™. This proprietary measurement system allows USPI to track
their clinical, service and financial performance, best practices and key indicators in each of their facilities.
The goal is to use USPI's EDGE™ to ensure the facility provides each of patient with high quality
healthcare, offers physicians a superior work environment and eliminates inefficiencies.

Using USPI's EDGE™, USPI is able to track and monitor performance in areas such as (1) providing
surgeons the equipment, supplies and surgical support they need, (2) starting cases on time,
{3) minimizing turnover time between cases, and (4) providing efficient case and personnel schedules.
USPI's EDGE™ compiles and organizes the specified information on a daily basis and is easily accessed
over the Internet by facilities on a secure basis. The information provided by USPI's EDGE™ enables
employees, facility administrators and management to analyze trends over time and share processes and
best practices among facilities. In addition, this valuable information is used as an evaluative tool by
administrators and as a budgeting and planning tool by management.

All of the USPI surgical facilities are accredited by either the Joint Commission on Accreditation of
Healthcare Organizations or by the Accreditation Association for Ambulatory Healthcare. USPl's
historical performance in the accreditation process reflects its commitment to providing high quality care
in all of its surgical facilities.

. Neither the Centers for Medicare and Medicaid Services nor the lllinois Department of Public Health has
taken any adverse action involving civil monetary penalties or restriction or termination of participation in
the Medicare or Medicaid programs against any lllinois health care facilities owned or operated by the
Applicants, directly or indirectly, within three years preceding the filing of this application.
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Health care facilities owned or operated by the Applicants:

A lisl of health care facilities owned or operated by USPI in lllinois and IDPH license number and
expiration date of their lllinois Department of Public Health licenses is attached at Attachment —
11B.

Certification that no adverse action has been taken against any of the Applicants, or against any
health care facilities owned or operated by the Applicants, directly or indirectly, within three years
preceding the filing of this application is attached at Attachment -~ 11C.

An authorization permitting the lllinois Health Facilities and Services Review Board ("HFSRB")
and the lllinois Department of Public Health (*IDPH") access to any documents necessary to
verify information submitted, including, but not limited lo: official records of IDPH or other Slate
agencies; and the records of nationally recognized accreditation organizations is attached at
Attachment - 11C.

Attachment - 11
46




United Surgical Partners International, Inc. owns an indirect interest in the following

facilities in Illinois;

25 East Same Day Surgery

25 East Washington Street, Suite 300
Chicago, IL 60602

License #7001969

Expires 01/18/2013

Hinsdale Surgical Center

908 North Elm Street, Suite 401
Hinsdale, IL 60521

License #7002314

Expires 03/31/13

North Shore Surgical Center
- 3725 W. Touhy Ave.
Lincolnwood, IL 60712
License # 7003130

Expires 07/28/13

Same Day Surgery River North
One East Erie, Suite 300
Chicago, IL 60611

License #7002090

Expires 07/11/13

Sameday Surgery Elmwood Park
1614 North Harlem Avenue, Suite 300
Elmwood Park, IL 60707

License # 7002397

Expires 04/19/13
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N A T I O N A L

% United Surgical Partners

Dale Galassie

Chair

Illinois Health Facilities and Services Review Board
525 West Jefferson Street, 2™ Floors

Springfield, Illinois 62761

Dear Chairman Galassie:

I hereby certify under penalty of perjury as provided in §1-109 of the Illinois Code of
Civil Procedure, 735 ILCS 5/1-109 that no adverse action has been taken against any Illinois
facility owned or operated by United Surgical Partners International, Inc. or Effingham Surgical
Partners, LL.C during the three years prior to filing this application.

Additionally, pursuant to 77 Ill. Admin. Code §1110.230(a)(3)(C), I hereby authorize the
Health Facilities and Services Review Board (“HFSRB”) and the Illinois Department of Public
Health (“IDPH”) access to any documents necessary to verify information submitted as part of
this application for permit. I further authorize HFSRB and IDPH to obtain any additional
information or documents from other government agencies which HFSRB or IDPH deem
pertinent to process this application for permit.

Sincerely,

Marc Steen
Vice President, Development
United Surgical Partners International, Inc.

Subscribed and sworn to me

This ;4 day of ppeescben, 2012

Alrng fooded

Notary Public
G ALEX JENKINS
. . Notary Public
P A State of Texas
X5 My Comm. Bxp. 817118

15305 Dallas Parkway ® Svite 1600 ® Addison, Texas 75001
Telephone: (972) 713-3500 ¢ Facsimile: (972) 713-3550 A’
dacment -|\¢,



Section li, Project Purpose, Background and Alternatives — Information Requirements
Criterion 1110.230{b), Project Purpose, Background and Alternatives

Purpose of the Project

1. The purpose of the proposed acquisition of the Effingham Ambulatory Surgery Center is to ensure
patients in Effingham County, lllinois have continued access lo high quality, cost-effective surgical
services. The acquisition will create economies of scale, integrate clinical, administrative and support
functions, eliminate functional redundancies and redesign patient care delivery and allow the systems
to share the resources and benefits of USP!'s infrastructure and processes and quality initiatives.

New surgical techniques and technology, as well as advances in anesthesia, have recently
encouraged the delivery of surgical procedures (that formerly could only be performed in a hospital)
to be safely provided in surgery centers. Lasers, arthroscopy, enhanced endoscopic techniques and
fiber optics have reduced the trauma and recovery time associated with many surgical procedures.
Improved anesthesia has shortened recovery time by minimizing post-operative side effects such as
nausea and drowsiness, thereby avoiding the need for overnight hospitalization in many cases.

In addition to these technological and other clinical advancements, a changing payor environment
has contributed to the growth of outpatient surgery relative to all surgery performed. Government
programs, private insurance companies, managed care organizations and self-insured employers
have implemented cost containment measures to limit increases in healthcare expenditures, including
procedure reimbursement. These cost containment measures have contributed to the significant shift
in the delivery of healthcare services away from traditional inpatient hospitals to more cost-effeclive
alternate sites, including surgery centers. Surgery performed at a surgery center is generally less
expensive than hospital-based outpatient surgery.

Further, large healthcare companies, have advantages over smaller providers. Because they
purchase supplies and equipment in huge volume, they can provide surgical services at a lower cost.
To thrive in the new reimbursement environment, providers will need to provide services in the most
cost effective manner and USPI is one of the best positioned providers to meet that challenge.

2. A map of the market area for Effingham Ambulatory Surgery Center is attached at Attachment — 12.
The market area encompasses approximately a 60 mile radius around the proposed facility. The
boundaries of the market area of are as follows:

North approximately 60 minutes normal travel time to Tuscola
Northwest approximately 60 minutes normal travel time to Bethany
West approximately 60 minutes normal travel time to Chapman
Southwest approximately 60 minutes normal travel time to Junction City
South approximately 60 minutes normal travel time to Orchardville
Southeast approximately 60 minutes normal travel time to Noble

East approximately 60 minutes to West York

Northeast approximately 60 minutes to Westfield

3. The integration of Effingham Ambulatory Surgery Center into USPI will allow USPI to improve the
center's operational efficiency, improve quality and ensure patients have continued access to high
quality surgical services.

4. The acquired facilities will be integrated into USPI's normal operational processes, including USPI's

quality outcomes programs, and, thus, are anticipated to have outcomes comparable to other USPI
facilities.
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Section lil, Project Purpose, Background and Alternatives - Information Requirements
Criterion 1110.230{c), Project Purpose, Background and Alternatives

Alternatives

1.

Do Nothing

The acquisition will create economies of scale, integrate clinical, administrative and support
functions, eliminate funclional redundancies and redesign patient care delivery and allow the
systems to share the resources and benefits of USPI’s infrastructure and processes and quality
initiatives.

A changing payor environment has contributed to the growth of outpatient surgery relative to all
surgery performed. Govemment programs, private insurance companies, managed care
organizations and self-insured employers have implemented cost containment measures to limit
increases in healthcare expenditures, including procedure reimbursement. These cost
containment measures have contributed to the significant shift in the delivery of healthcare
services away from traditional inpatient hospitals to more cost-effective alternate sites, including
surgery centers. Surgery performed at a surgery center is generally less expensive than hospital-
based outpatient surgery.

Further, large healthcare companies, have advantages over smaller providers. Because they
purchase supplies and equipment in huge volume, they can provide surgical services at a lower
cost. To thrive in the new reimbursement environment, providers will need to provide services in
the most cost effective manner and USP! is one of the best positioned providers to meet that
challenge.

There is no cost associated with this alternative.
Acquire Controlling Interest

USPI carelfully considered whether to purchase an interest in Effingham Ambulatory Surgery
Center. Acquiring interest of this facility will allow USPI to reach a new patient base and will
improve operational efficiencies of the surgical center. Through the acquisition of interest, USPI
will be able to bring the broader line of surgical services to the currently operated Effingham
Ambulatory Surgery Center patients with the goal to improve operational efficiencies, improve
quality and implement USPI operational protocols to enhance services to the existing and future
patients. Accordingly, USPI decided the acquisition of the Effingham Ambulatory Surgery Center
was the most feasible option.

The cost of this alternative is $3,730,910.

Attachment - 13
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Section VI, Mergers, Consolidations and Acquisitions/Changes of Ownership
Criterion 1110.240(b), Impact Statement

1.

Transactional Documents

The executed Purchase Agreement between Effingham Surgical Partners, LLC and United Surgical
Partners International, Inc. for the acquisition of the Effingham Ambulatory Surgery Center is attached
at Attachment 18-A.

Change in Services Currently Offered

Effingham Ambulatory Surgery Center currently has 5 operating rooms, 5 stage | recovery bays
and 13 stage Il recovery bays. No change in the number of operating rooms or recovery bays is
anticipated as a result of the proposed transaction. The Applicants may decide to adjust their
capacity in compliance with the requirements of the Health Facilities Planning Act at a later date,
should the need arise based upon capacity and utilization trends. ‘

Operating Entity

Effingham Surgical Partners, LLC will be the operating entity of Effingham Ambulatory Surgery
Cenler. The facility will be fully integrated with USPI, the parent of USP Effingham, Inc.

Reason for the Transaction

As set forth in Criterion 1110.230(b), the purpose for the transaction is to ensure surgical patients
have continued access to high quality services. Further, large healthcare companies, have
advantages over smaller providers. Because they purchase supplies and equipment in huge volume,
they can provide surgical services at a lower cost. To thrive in the new reimbursement environment,
providers will need to provide services in the most cost effective manner and USPI is one of the best
positioned providers to meet that challenge.

Anticipated Additions or Reductions of Employees

No significant additions or reductions in clinical employees are anticipated now or for the next two
years as a result of the proposed acquisition. All current employees at Effingham Ambulatory
Surgery Center, who pass USPI's new employee intake screening will have the opportunity to
continue their employment with Effingham Surgical Partners, LLC after the acquisition. USPI
determines its staffing needs according to surgical needs. Going forward, staffing hours and/or
positions will be added or reduced according to patient census and care needs.

Cost-Benefit Analysis

As set forth throughout this application, the proposed transaction contemplates a change of
ownership of Effingham Ambulatory Surgery Center. After the transaction, USP Effingham, Inc. will
own 55% of the ownership interest in the Effingham Ambulatory Surgery Center. While USP1 will incur
costs inherent in operating the surgery center, the facility will likely achieve cost savings due to
economies of scale and shared resources
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PURCHASE AGREEMENT

This Purchase Agreement (“Agreement”) is entered into as of December 28, 2012,
by and among (i) USP Effingham, Inc., an Illinois corporation (“Buyer”), (ii) Effingham Surgical
Partners, LLC (“ESP”), (i1i) Surgical Center Development #3, LLC, a Missouri limited liability
company (“SCD”), and (iv) certain of the other members of ESP who are listed on and execute
the signature page of this Agreement (each a “Seller,” who together with SCD being hereinafter
collectively referred to as the “Sellers,”), with reference to the following facts:

RECITALS

A. ESP presently owns and operates a freestanding outpatient surgery center
known as The Effingham Ambulatory Surgery Center, located at 904 West Temple, Effingham,
Illinois 62401 (the “Surgery Center”). ESP leases the Surgery Center facility (collectively, the
“Real Property”) from Effingham Medical Properties, Ltd., an Illinois corporation (the
“Landlord”).

B. Buyer is a wholly owned subsidiary of United Surgical Partners
International, Inc., a Delaware corporation (“USPI”).

C. Buyer, ESP and Sellers have agreed to a reorganization of the ownership
of the Surgery Center as described herein. In connection therewith, (i) Buyer will purchase an
aggregate 49% ownership interest in ESP from the Sellers through its purchase of the Initial
Transferred Interests (as defined herein), on and as of December 31, 2012 (the “First Closing
Date”) and (ii) Buyer will purchase an aggregate 6% ownership interest in ESP from the Sellers
through its purchase of the Secondary Transferred Interests (as defined herein), on and as of the
date immediately following the receipt by Buyer of a Certificate of Need permit from the Illinois
Health Facilities and Services Review Board (the “Second Closing Date™).

D. Each Sellers’ current ownership interest in ESP is indicated in Column B
of Exhibit 1 to this Agreement, attached hereto and incorporated herein by reference.

E. Each Seller has agreed to sell to Buyer, and Buyer has agreed to purchase,
the respective portions of the Sellers’ interests in ESP, indicated in Column C of Exhibit 1 and
Column C of Exhibit 2. As used herein, the term (i) “Initial Transferred Interests” shall mean the
membership units transferred to Buyer on the First Closing Date and which include the Sellers’
right, title and interest in and to its interests in ESP being sold to Buyer pursuant to this
Agreement, including but not limited to its rights under the Amended and Restated Operating
Agreement of ESP dated as of December 31, 2012 (the “New Operating Apreement”) associated
with such interests in ESP, (ii) “Secondary Transferred Interests” shall mean the membership
units transferred to Buyer on the Second Closing Date and which include the Sellers’ right, title
and interest in and to its interests in ESP being sold to Buyer pursuant to this Agreement,
including but not limited to its rights under the New Operating Agreement associated with such
interests in ESP and (iii) “Total Transferred Interests” shall mean the Initial Transferred Interests
- -and the Secondary Transferred Interests.
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F. As partial consideration for Buyer entering into this Agreement, the Sellers
have agreed to certain transactions and obligations, which include the following: (1) the
adoption and approval of the New Operating Agreement in the form attached hereto as Exhibit 3
(the “Operating Agreement”); (2) Buyer will manage the Surgery Center in accordance with a
Administrative Services Agreement, substantially in the form attached hereto as Exhibit 4 (the
~ “Administrative_Services Agreement™”); and (3) ESP and the Landlord will enter into an
Amendment of Lease Agreement substantially in the form attached-hereto as Exhibit 5.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants contained herein, the parties hereto agree as follows:

AGREEMENT

1. SALE OF THE INITIAL AND SECONDARY TRANSFERRED
INTERESTS. '

1.1 Agreement to Purchase and Sell the Initial Transferred Interests.

(a)  Purchase Price. Subject to the terms and conditions of this
Agreement, on and as of the First Closing Date, the Sellers agree to sell to Buyer, and Buyer
agrees to purchase from the Sellers, the Initial Transferred Interests, representing an aggregate
49% membership interest in ESP for a total purchase price payable to the Sellers equal to a
minimum of $23,496,735 (the “Minimum Initial Purchase Price”) and a maximum of
$29,400,000 (the “Maximum Initial Purchase Price”). The exact purchase price (the “Initial
Purchase Price™) shall be determined as described in Section 1.1(c) below based on ESP’s
earnings before interest, taxes, depreciation and amortization (“EBITDA”) for the year ending
December 31, 2012. On the First Closing Date Buyer will pay to Sellers the Minimum Initial
Purchase Price, less the Withheld Funds, as such term is defined in Section 1.1(b) below and less
each Seller's share of the insurance premium (as provided in Section 8.10) (the “Insurance
Premiums’). Each Sellers’ share of the Minimum Initial Purchase Price before any reductions or .
adjustments is as reflected in Column D of Exhibit I. Each Sellers’ share of the Withheld Funds
is as indicated in Column E of Exhibit I, Each Sellers’ share of the Insurance Premiums is as
indicated in Column F of Exhibit I. Each Sellers’ share of the Minimum Initial Purchase Price
payable at the First Closing Date (i.e., after all reductions) is as reflected in Column G of Exhibiz
4. The Minimum Initial Purchase Price (as reduced pursuant to this Section 1.1(a)) shall be paid
on the First Closing Date, by Buyer’s checks or, if a Seller givés Buyer appropriate written
instructions at least two business days prior to the First Closing Date, by wire transfer of
immediately available funds.

(b)  VWithheld Funds. At the First Closing Date, Buyer shall withhold
$150,000 of the Minimum Initial Purchase Price (the “Withheld Funds") as collateral to secure
(i) ESP’s obligation to retain the Surgery Center Cash in ESP pursuant to Section 10.4(b) and (ii)
any obligation ESP may have pursuant to Section 10.4(a) with respect to payment. of ESP’s
‘“Non-current Trade Payables” (as defined in Section 10.4(a)(i)). The excess of the Withheld

“Funds over the amount (if any) required to be retained by ESP pursuant to this Section 1.1(b),
shall be paid to Sellers in accordance with Section 10.4(c).
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)] The Initial Purchase Price shall be the sum of (x) the Minimum
Initial Purchase Price, (y) the amount determined by multiplying $5,903,265 (which is the
difference between the Maximum Initial Purchase Price and the Minimum Initial Purchase Price)
times a fraction, (A) the numerator of which is the EBITDA (determined as set forth below)
minus $6,163,432, and (B) the denominator of which is $1,640,744 and (z) interest at a rate of
5% per year on the amount determined pursuant to clause (y) for the period from December 31,
2012 until such amount is paid; provided, however, that the Initial Purchase Price shall not be
less than the Minimum Initial Purchase Price and not more than the Maximum Initial Purchase
Price, plus.the amount determined pursuant to clause (z) above, If the Initial Purchase Price as so
determined is greater than the Minimum Initial Purchase Price, Buyer shall promptly pay such
difference to Sellers; with SCD receiving 64.6166% of such amount and the balance to the other
Sellers on a pro rata basis according to their respective shares of the Minimum Initial Purchase
Price shown in Column D of Exhibit 1. The EBITDA shall be determined as follows:

) As soon as is practicable following the date that is the
earliest of (A) the date that the New Company has collected at least 98% of the accounts
receivable of the Surgery Center outstanding on the First Effective Date that are attributable to
services provided at the Surgery Center during the three month period ended December 31, 2012
(as shown on the New Company’s books and records), (B) the date designated by Sellers who
sold a majority of the Initial Transferred Interest to Buyer or (C) October 1, 2013, Buyer shall
prepare and submit to SCD (who shall represent the Sellers for purposes of this Section 1.1(c))
an income statement of ESP for 2012, prepared in the same manner and using the same
accounting principles used to determine the Minimum Initial Purchase Price and the Maximum
Initial Purchase Price (the “EBITDA Statement™).

(i)  SCD and its designated professional advisors may review at
their expense any financial records or other documents and records relevant to the EBITDA
Statement. The EBITDA Statement shall be deemed accepted by Sellers unless SCD provides
Buyer with notice of any objections (including a descnpllon of such objections) within 30 days
after SCD’s receipt of the EBITDA Statement.

(iii)  I1f such written notice of any objection is given to Buyer,
then SCD and Buyer shall use reasonable efforts to resolve such disagreement and, if they are
unable to resolve such disagreement within 30 days after such written notice of objection is
given, the dispute shall be submitted for final determination to KPMG LLP, which shall act as an
independent third party expert and not as an arbitrator or agent of any party in making such
determination (which determination shall be made within 30 days after such matter is submitted
to KPMG LLP). The fees charged by KPMG LLP in connection with such determination, which
shail be billed separately and independently from any other services provided by KPMG LLP,
shall be borne equally by Buyer and Sellers,

(d)  Sales Tax and Filing Fees. Sellers agree to be responsible for and
pay directly any sales tax or other similar tax or fee associated with the sale and purchase of the
Initial Transferred Interests. It is not anticipated that the transactions contemplated by this
Agreement will result in the imposition of any such tax or fee.
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1.2 Apreement to Purchase and Sell the Secondary Transferred Interests.

(a)  Purchase Price. Subject to the terms and conditions of this
Agreement, on and as of the Second Closing Date, each Seller agrees to sell to Buyer, and Buyer
‘agrees to purchase from Sellers, the Secondary Transferred Interests, representing an aggregate
6% membership interest in ESP. The total purchase price payable to Sellers for all of the
Secondary Transferred Interests shall equal the Initial Purchase Price times the fraction 6/49 (the
“Secondary Purchase Price” and when referred to collectively with the Initial Purchase Price, the
“Purchase Price™). If the Initial Purchase Price has not been finalized on or before the Second
Closing Date, the amount payable on the Second Closing Date will be based on the Minimum
Initial Purchase Price and, once the Initial Purchase Price is determined, any excess of the actual
Secondary Purchase Price over the amount so paid at the Second Closing Date shall be promptly
paid to Sellers. Each Sellers’ share of the Secondary Purchase Price shall be the Secondary
Transferred Interest sold by such Seller, as reflected in Column C of Exhibit 2, divided by 6%.
The Secondary Purchase Price shall be paid on the Second Closing Date by check or, if Sellers
give Buyer appropriate written instructions within two business days prior to the Second Closing
Date, by wire transfer of immediately available funds.

(b)  Sales Tax and Filing Fees. The Sellers agree to be responsible for
and pay directly any sales tax or other similar tax or fee associated the sale and purchase of the
Secondary Transferred Interests. It is not enticipated that the transactions contemplated by this
Agreement will result in the imposition of any such tax or fee.

2, CLOSING AND EFFECTIVE DATE.

2.1  First Closing Date. The closing of the transactions provided for in
Section 1.1(a) (the “Tirst Closing™) will take place on December 31, 2012 (assuming that the
conditions described in Sections 6 and 8 have been satisfied at that date), or at such other date
and time as Buyer and Sellers shall agree. The transfer of the Initial Transferred Interests shall be
effected pursuant to Assignments and Assumption of Initial Membership Interest substantially in
the form of Exhibit 6 attached hereto (the “Transferred Interest Assignment Form™). Signatures
required for the First Closing may be transmitted by facsimile or via other electronic tra.nsmlssmn
system to counsel for the parties.

2.2 First Effective Date. Regardless of when the First Closing occurs, the

. First Closing shall be effective for accounting purposes as of 12:01 a.m. on either (i) if the First

Closing occurs on or prior to the fifteenth day of the calendar month, the first day of the calendar
month in which the First Closing oceurs, or (ii) if the First Closing occurs after the fifteenth day
of the calendar month, the first day of the calendar month following the month in which the First
Closing occurs (the “First Effective Date™). The First Closing shall be effective for tax purposes
on the First Closing Date. Al profits, losses and distributions attributable to the Initial
Transferred Interests on and after the First Effective Date shall be allocated to Buyer.

23  Second Closing Date. The closing of the transactions provided for in

Section 1.2(a) (the “Second Closing™) will take place on the date immediately following the later
of (a) receipt by Buyer of a Certificate of Need permit from the Illinois Health Facilities and
Services Review Board (assuming that the conditions described in Sections 7 and 9 have been
satisfied at that date) or (b) the date the final Initial Purchase Price is determined. The transfer of
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the Secondary Transferred Interests shall be effected pursuant to an Assignment and Assumption
of Secondary Membership Interest substantially in the form of Exhibit 7 attached hereto (the
“Secondary Transferred Interest Assignment Form”). Signatures required for the Second Closing
may be transmitted by facsimile or via other electronic transmission system to counsel for the
parties.

24  Second Effective Date. Regardless of when the Second Closing occurs,
the Second Closing shall be effective as of 12:01 a.m. on either (i) if the Second Closing occurs
on or prior to the fifteenth day of the calendar month, the first day of the calendar month in which
the Second Closing occurs, or (ii) if the Second Closing occurs afier the fifteenth day of the
calendar month, the first day of the calendar month following the month in which the Second
Closing occurs (the “Second Effective Date™), and the parties hereto agree to acknowledge and
use said date for all purposes, including for accounting and federal and state tax reporting
purposes. All profits, losses and distributions attributable to the Secondary Transferred Interests
on and after the Second Effective Date shall be allocated to Buyer.

2.5  Effect of Delays. Except as provided in Section 11, failure to
consummate the First Closing or the Second Closing on the dates and at the places selected
pursuant to this Section 2 shall not result in any termination of this Agreement and shall not
relievé any party to this Agreement of any obligation hereunder.

3. REPRESENTATIONS AND WARRANTIES OF ESP AND SELLERS.

Subject to the limitations on indemnification contained in Section 10.1(b), ESP
and Sellers jointly and severally represent and warrant to Buyer as follows (except that the
representations and warranties relating to a specific Seller contained in Sections 3.1, 3.2, 3.3 and
3.8 constitute representations and warranties of each such Seller separately for such Seller.and
not on behalf of any other party):

3.1 Ekistence. ESP is a limited liability company that has been duly
organized and is validly existing and in good standing under the laws of the State of Illinois,
SCD is a limited liability company that has been duly organized and is validly existing and in
good standing under the laws of the State of Missouri, and each has full power and authority to .
carry on its business as presently conducted. A true and complete copy of ESP’s Operating
Agreement, dated as of May 23, 2001 (the “ESP Original Operating Agreement™), has been
delivered to Buyer. ESP (a) does not have any subsidiaries, (b) is not a party to any partnership
or joint venture arrangement, (c) has not conducted any business outside the State of Illinois and
(d) does not own any equity securities in any other corporation, partnership or entity. Sellers own
all of the outstanding membership and other equity interests in ESP. The Disclosure Schedules
(as defined in Section 5.9) shall contain a true and complete list of the names and ownership
interests of the members of ESP, which includes all outstanding equity interests in ESP and all
individuals who own interests in any such member that is an entity. Except as previously
disclosed to Buyer by SCD, no Seller acquired an interest in ESP on or after September 30, 2011.
There are no outstanding warrants, options or rights of any kind to acquire from ESP or any
Seller any membership interest or other equity securities in ESP.

3.2  Due Authorization. The execution, delivery and performance of this
Agreement and the other transactions, documents and agreements provided for herein by ESP
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and each Seller have been duly authorized by all requisite company, corporate, partnership and
trustee action (as applicable) and no further action is necessary to authorize and implement such
transactions or to make this Agreement and such other documents and agreements valid and
binding upon each such party in accordance with their respective terms.

3.3  Compliance with Instruments. Except for the consent requirements
disclosed in the Disclosure Schedules, no provisions exist in any agreement to which ESP or any
Seller is a party or by which any of the Surgery Center Assets is bound, or in the ESP Original
Operating Agreement or in ESP’s articles of organization, which would be violated by the
execution, delivery or consummation of this Agreement or the transactions contemplated hereby.
The term “Surgery Center Assets” shall mean all of the assets, whether real, personal or mixed,
tangible or intangible, of ESP associated with or used in the operation of the Surgery Center,
including without limitation all leasehold improvements, furniture, fixtures, medical and non-
medical equipment (including without limitation computer hardware), surgical instruments,
inventory and supplies (including medicines and consumables), cash in an amount equal to two
weeks normal operating expenses of the Surgery Center (which amount shall be $280,000) (the
“Surgery Center Cash™), accounts receivable (whether recorded or unrecorded on ESP’s books or
assigned for collection), deposits, prepaid expenses, contract rights, other current assets,
warranties, bonds, guaranties, goodwill, trade names (including without limitation the trade name
“The Effingham Ambulatory Surgery Center”), licenses, the original certificate of need for the
Surgery Center and all modifications, computer software, books and records relating to the
Surgery Center (including without limitation accounts receivable records, personnel files and
patient records) and all other intangible assets relating to the development and operations of the
Surgery Center.

3.4  Surgery Center Assets. Except as described in the Disclosure Schedules,
the Surgery Center Assets (including leased assets) constitute all of the material rights, properties
and assets currently in existence that are being used in connection with the business of the
Surgery Center. The Surgery Center Assets are in good working condition, subject to normal
wear and tear, ESP has good title to the Surgery Center Assets (including title to leasehold

“interests as to any of the Surgery Center Assets that are leased by ESP).

3.5 Financial Statements. The Disclosure Schedules shall contain copies of
the following financial statements of ESP: (a) unaudited balance sheet (the “Balance Sheet”) as
of October 31, 2012 (the “Balance Sheet Date™); (b) unaudited statement of operations for the ten
month period ended on the Balance Sheet Date; and (c) unaudited balance sheet and statement of
operations as of and for the year ended December 31, 2011. Such financial statements have been
prepared in accordance with cash basis accounting principles consistently applied and the
Balance Sheet presents fairly the financial condition of ESP as of the Balance Sheet Date. The
Balance Sheet does not exclude any material asset or omit to state any material liability, absolute
or contingent, or other material fact, that is required under generally accepted accounting
principles to be included therein.

3.6  Material Contracts. ESP wil! deliver to Buyer a complete and accurate
list (as disclosed in the Disclosure Schedules) of all of the material contracts, equipment leases
and instruments of ESP, including but not limited to contracts with health maintenance
orpanizations, insurance companies, employers or other third party payors, equipment leases,
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sales agency agreements, contracts with municipalities and labor organizations, agreements with
any member of the medical staff of the Surgery Center, loan agreements, leases, supply contracts,
service agreements, employment and consulting contracts and equipment purchase agreements.
No contract, equipment lease or instrument will be considered “material” if it involves a financial
commitment for the remaining non-cancelable term of $25,000 or less; provided, however, that
any contract or arrangement in which any Seller, any family member, owner or affiliate of any
Seller or any member- of the medical staff of the Surgery Center (or any family member or
affiliate of such medical staff member) has a direct or indirect interest shall be considered
“material” for purposes of this Section 3.6 and all such contracts and arrangements are separately
identified and listed on the Disclosure Schedules. ESP has previously delivered true and
complete copies of such documents to Buyer. ESP has complied with all of its obligations under
all such contracts, equipment leases and instruments, and no event has occurred or set of facts
exists which constitutes a default by ESP, or which with the passage of time or the giving of
notice or both would constitute a default by ESP, as to any such contract, equipment lease or
commitment, or which would permit the other party thereto to terminate such agreement, except
for any such default which, individually or in the aggregate, will not adversely affect in any
material way the financial condition, results of operation or business of the Surgery Center,
Where applicable, the Disclosure Schedules accurately describes the relationship of each party to
the contracts, equipment leases and instruments listed therein to ESP, any Seller, any Surgery
Center medical staff member or any of their respective family members, owners or affiliates.
Except as set forth in the Disclosure Schedules, no consent or waiver from any third party to any
contract, equipment lease, instrument or commitment listed in the Disclosure Schedules is
required as a result of the consummation of the transactions contemplated herein.

3.7  Liabilities of ESP; Tax Returns. The liabilities and obligations of ESP
on the First Effective Date and Second Effective Date will include only: (a) liabilities reflected
in the financial statements of ESP referenced in Section 3.5 and other current liabilities of the
type set forth in the Balance Sheet of ESP that have been incurred in the ordinary course of
business since the Balance Sheet Date, including normal trade accounts payable and employee
benefit obligations; and (b) liabilities and obligations of ESP under existing contracts and
equipment leases and instruments that are listed in the Disclosure Schedules (the “ESP
Liabilities™). ESP has timely filed all tax returns and reports required to be filed by it relating to
the Surgery Center, including without limitation all federal, state and local income, franchise and
withholding tax returns and statements, and has paid in full all taxes and similar charges which
have become due. There are no tax liens upon any property or assets of ESP relating to the
Surgery Center. In addition, except as listed in the Disclosure Schedules, there will be no

liabilities between ESP and any Seller. '

3.8  Title to Transferred Units. Upon the transfer and sale of the Initial
Transferred Units and Secondary Transferred Units to Buyer pursuant hereto, Buyer will acquire
good title to each of the Initial Transferred Units and Secondary Transferred Units, respectively,
subject to no mortgage, pledge, lien, security interest, encumbrance, option, prior rights or
restriction of any nature whatsoever (other than restrictions imposed by the New Operating
Agreement or by applicable state and federal securities laws).

3.9 . Compensation and Benefits; Labor Matters. All current employees and
consultants providing services to the Surgery Center are employed by ESP. A true and complete
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list of all such employees and consultants and their current compensation arrangements will be
set forth in the Disclosure Schedules. Except as expressly described in the Disclosure Schedules,
there are no accrued but unpaid bonuses or other deferred compensation arrangements with any
such employees or consultants. ESP does not have any collective bargaining agreement with any
labor union and is not currently negotiating with a labor union. To ESP’s knowledge, there are
no threats of strike or work stoppages by any of the Surgery Center’s employees. No Surgery
Center employee has ever petitioned for a representation election. ESP has received no notice
that any Surgery Center employee has ever filed with any governmental authority any claim or
reporl asserling sexual harassment, age or racial discrimination or any violation of OSHA or
similar state laws

3.10 Litigation and Proceedings. Except as described in the Disclosure
Schedules, there are no legal claims, actions, suits, arbitrations or other legal, administrative or
governmental proceedings pending or, to the knowledge of ESP, threatened against ESP, its
properties, assets or busineéss, ESP is not in default with respect to any judgment, order or decree
of any court, governmental agency or instrumentality. The Disclosure Schedules will contain a
complete and accurate description of the status of any matter covered thereby, and ESP carries
adequate insurance to cover the costs, expenses and damages of each of the matters described
therein. ESP and Sellers acknowledge that Buyer will not assume any liability or responsibility
with respect to any matter described in the Disclosure Schedules.

3.11 Compliance with Law and Instruments. The business and operations of
the Surgery Center have been and are being conducted in material compliance with all applicable
laws, rules, regulations and licensing requirements of all authorities, including without limitation
all applicable rules, regulations and licensing requirements under federal and Illinois law, the
violation of which, individually or in the aggregate, could adversely affect in any material way
the financial condition, results of operation or business of the Surgery Center. ESP is unaware of
any facts which might form the basis for a claim that any such violation exists. Except for the
matters described in the Disclosure Schedules, no governmental consent, review or other process
is required in connection with the transfer of the Surgery Center Assets provided for herein or in
order for the Surgery Center to continue its business following the consummation of the
transactions contemplated hereby. The Surgery Center is authorized to receive (and has received)
payments for procedures covered by Medicare and Medicaid. Except for normal linois
Department of Health and Senior Services inspections (as to which there is no outstanding
uncured deficiency), neither the U.S. Department of Health and Human Services nor any state
agency has conducted or has given ESP any notice that it intends to conduct any audit or other
review of ESP’s participation in the Medicare and Medicaid programs, and no such audit or
review would result in any material liability by ESP for any reimbursement, penalty or interest
with respect to payments received by ESP thereunder.

3.12 Absence of Specified Changes. Since the Balance Sheet Date, except for
the transactions provided for herein and except as set forth in the Disclosure Schedules, there has
not been: (a) any transaction by ESP except in the ordinary course of business; (b) any capital
expenditure by ESP in excess of $25,000; (c) any cancellation of any debt or claim or waiver of
any right of substantial value {except as provided for in this Agreement); (d) any material change
in the quantity or quality of the equipment, surgical instruments or supplies included in the
Surgery Center Assets, except for changes due to ordinary wear and tear and changes in
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quantities of supplies in the ordinary course of business; (e) any destruction, damage to or loss of
any of the Surgery Center Assets, whether or not covered by insurance; (f) any mortgage, pledge
or other encumbrance of the Surgery Center Assets; (g) any increases in salaries or benefits to
employees or independent contractors of ESP (other than previously scheduled annual increases
in accordance with ESP’s past practices); (h) any material amendments to existing material
contracts or any material new contracts, other than in the ordinary course of ESP’s business; (i)
any sale, transfer or disposition of any material Surgery Center Assets; (j) any distribution to the
members of ESP, or redemption of any equity interest in ESP; (k) any indebtedness incurred that
has not been approved in writing by Buyer; (1) any written or oral communication from any third
party payor that accounted for more than 5% of ESP’s net revenues in 2011 or the ten month
period ended on October 31, 2012 that such payor intends to discontinue or substantially reduce
its utilization of the Surgery Center; (m) any change in the Surgery Center’s policies and
practices relating to the collection of accounts receivable and the payment of all trade payables
and other liabilities; or (n) any agreement by ESP to do any of the things described in this Section
3.12.

3.13 The Real Property. The Real Property is currently owned by Landlord
and is leased by ESP from Landlord pursuant to that certain Lease Agreement dated as of June
13, 2012 (the “Lease™). To Sellers’ knowledge, no person or entity other than ESP has any
option or right of first refusal to purchase, occupy, lease or rent the Real Properly or any portion
thereof. In addition, ESP and Sellers make the following representations and warranties
regarding the Real Property:

(a)  The Lease is in full force and effect and constitutes the valid and
binding agreement of the parties thereto. Neither ESP nor, to the knowledge of ESP, Landlord is
in default under the Lease and no event or condition has occurred or exists which, with the
passage of time, the giving of notice or both, would cause either ESP or (to the knowledge of
ESP) Landlord to be in default thereunder, '

(b) The improvements located on the Real Property have been
approved by all government authorities having jurisdiction. A certificate of occupancy and all
licenses, permits, authorizations and approvals required by all governmental authorities having
jurisdiction have been issued for such improvements and, as of and immediately after the First
Closing, all of the foregoing will be in full force and effect.

(c) All utilities required for the operation of the Surgery Center by
ESP are installed and operating, all installation and connection charges have been paid in full.

(d) No zoning, building, flood control, fire, safety, toxic materials,
hazardous waste or any other law, ordinance, code, order, regulation or restriction is violated in
any material respect by the continuing operation or use of the Surgery Center in a manner
consistent with past practices.

(e) There are no material structural defects in any of the improvements
located on the Real Property that the Landlord would not be responsible for repairing pursuant to
the Lease. The heating, electrical, plumbing and drainage systems at or servicing the Real
Property and all facilities and equipment relating thereto are in good working condition and
repair in all material respects insofar as the Landlord is not responsible for maintaining or
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repairing pursu'ant to the Lease, and, together with the other Surgery Center Assets, the Real
Property is adequate for the business of the Surgery Center.

)] No portion of the Real Property is subject to or affected by any
special assessment, whether or not such special assessment constitutes a lien on the Real
Property. ESP has provided Buyer with complete copies of all property tax statements for the
current year.

(g) To the best of ESP's knowledge, there are adequate means of
ingress and egress for vehicular and pedestrian traffic to and from the Real Property and each
adjoining street, road or highway. To the best of ESP’s knowledge, there are adequate parking
facilities to serve the Surgery Center’s current needs without the necessity of building or leasing
any additional facilities or space, and the number of parking spaces that is available for the
Surgery Center complies with all applicable ordinances, statutes and regulations.

(h)  No Hazardous Materials, toxic substances or related materials have
been generated, released, discharged, stored, handled or disposed of on, under, in or about the
Real Property by ESP or any of its affiliates except in compliance with all federal, state and local -
health, safety, building, fire control, environmental, toxic materials and hazardous waste laws,
" ordinances, orders, regulations and restrictive covenants. The term “Hazardous Materials™ shall
mean any substance, material or waste which is or becomes regulated by any state or local
governmental authority or the United States Government, including but not limited to any
material or substance which is (i) petroleum, (ii) asbestos, (iii) polychlorinated byphenyls, (iv)
designated as a “hazardous substance” pursuant to Section 311 of the Clean Water Act, 33
U.S.C. §1251 et seq. (33 U.S.C. §1321) or listed pursuant to Section 307 of the Clean Water Act
(33 U.S.C. §1317), (v) defined as a “hazardous waste” pursuant to Section 1004 of the Resource
Conservation and Recovery Act, 42 U.5.C. §6901 et seq. (42 U.S.C. §6903), or (vi) defined as a
“hazardous substance” pursuant to Section 101 of the Comprehensive Environmental Response,
Compensation, and Liability Act, 42 U.S.C. §9601 et seq. (42 U.S.C. §9601).

(i) To the best of ESP’s knowledge, the Real Property is not located in
a state or federally designated flood hazard area. -

3.14 Environmental Matters. ESP and the Surgery Center are in compliance
with all federal, state and local environmental laws, rules, regulations, standards and
requirements, including without limitation those respecting the generation, handling, storage and
disposition of hazardous or biomedical materials and/or waste, including without limitation the
Medical Waste Tracking Act of 1988, 42 U.S.C. § 6992, et seq., and the National Institute for
Occupational Self-Safety and Health Infectious Waste Disposal Guidelines, Publication No. 88-
119 of the U.S. Department of Health and Human Services. ESP has not received any written
communication, whether from a governmental authority, citizen’s group, employee or otherwise,
that alleges that ESP or the Surgery Center is not in full compliance with all environmental laws,
rules, regulations, standards and requirements. '

3.15 Billing Practices; Accounts Receivables. ESP’s billing practices are in
compliance with all federal and state laws (including all insurance laws and regulations) and,
where applicable, all contracts with insurance companies, health maintenance organizations and
other third party payors. All of ESP’s accounts receivable are and will be valid and enforceable
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claims and are not and will not be subject to any defenses, offsets, claims or counterclaims
asserted by third party payors, except for contractual allowances, discounts and refunds in
accordance with the ordinary course of ESP’s business as conducted on and prior to the Balance
Sheet Date. Although ESP knows of no reason why such accounts receivable will not be
collected on a timely basis, ESP is not guaranteeing the collectability of such accounts receivable

3.16 Retirement Plans and ERISA Compliance. Except for the plan that
will be described in the Disclosure Schedules (the “Plan™), ESP does not now maintain or
participate in and has never maintained or participated in any pension, profit sharing or
retirement plan, nor does it otherwise participate in, nor has it ever otherwise participated in, any
multi-employer pension or retirement plan. Buyer will not incur any obligation or liability under
or relating to the Plan as a result of the transactions contemplated by this Agreement, or
otherwise. The terms of the Plan are, and the Plan has been administered, in compliance with the
requirements of the Employee Retirement Income Security Act of 1974, as amended (“ERISA™),
and (where applicable) the Internal Revenue Code. There are no pending or anticipated material
claims against or otherwise involving the Plan. To the extent any employee benefit programs
(including health and other insurance plans) maintained by ESP for its employees are subject to
- ERISA, such programs have been maintained and funded (including all disclosure and reporting
requirements) in compliance with ERISA.

3.17 Medical Staff Matters. ESP has heretofore delivered to Buyer true and
complete copies of the bylaws and rules and regulations of the medical staff of the Surgery
Center. With regard to the medical staff of the Surgery Center, there are no pending or, to ESP’s
knowledge, threatened disputes with applicants, staff members or health professional affiliates,
and all appeal periods in respect of any medical staff member or applicant against whom an
adverse action has been taken have expired. ESP has provided Buyer with a writien description
of all adverse actions taken against medical staff members or applicants within the past two
years.

3.18 Insurance Policies. ESP has insurance policies covering general liability,
property damage and medical malpractice for all acts and occurrences prior to the First Closing
Date. Such medical malpractice insurance coverage has or will have coverage limits of at least
$1,000,000 per occurrence and $3,000,000 in the aggregate. All such insurance policies are now
and through the First Closing will be in full force and effect with no premium arrearages. ESP is
not in default with respect to any provision contained in any such policy and has not failed to
give any notice or present any claim required by the terms of any such policy in a due and timely
fashion. :

3.19 No Finders or Brokers. As a result of any act or failure to act by ESP or
any Seller or any of their respective officers, members, partners, shareholders, trustees,
beneficiaries or other affiliates, no person or entity has, or as a result of the transactions
contemplated hereby will have, any right, interest or claim against or upon Buyer, ESP or any of
their affiliates for any commission, fee or other compensation as a finder, broker or in any similar
capacity.

3.20 Untrue Statements. This Agreement and the Disclosure Schedules do not
and will not include any untrue statement of a material fact by ESP.
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As used in this Agreement, “to the knowledge of ESP” and similar phrases shall
mean all matters reflected in any documents or files in the possession of ESP and SCD and the
actual knowledge after due inquiry of Jeany Roberts, who is the Administrator of the Surgery
Center.

4. REPRESENTATIONS AND WARRANTIES OF BUYER.
Buyer represents and warrants to ESP and Sellers as follows:

4.1  Existence and Goed Standing. Buyer has been duly organized and is
validly existing and in good standing under the laws of the State of Illinois.

_ 4.2  Due Authorization. The execution, delivery and performance of this
Agreement and the other documents and agreements provided for herein by Buyer have been
duly authorized by all requisite action of the board of directors and (where applicable) the owner
of Buyer, and no further action is necessary to make this Agreement and such other documents
and agreements valid and binding upon Buyer in accordance with their respective terms.

4.3 Compliance with Contracts and Instruments. No provision exists in
any agreement to which Buyer is a party or by which its assets are bound, or in its articles of
organization, which would be violated by the execution, delivery or consummation of this
Agreement or the transactions contemplated hereby.

4.4  No Finders or Brokers. As a result of any act or failure to act by Buyer
or any of its affiliates, no person, firm or corporation has, or as a result of the transactions
contemplated hereby will have, any right, interest or valid claim upon ESP or any Seller for any
commission, fee or other compensation as a finder, broker or in any similar capacity.

4.5 Investment Intent. Buyer acknowledges that the Initial Transferred
Units and Secondary Transferred Units will be sold to Buyer pursuant to exemptions from
registration under the federal Securities Act of 1933 and the state securities laws of the State of
Illinois. Buyer is acquiring such equity interests for investment only, and has no present intent to
distribute, resell, pledge or otherwise dispose of the Initial Transferred Units or Secondary
Transferred Units other than in transactions that are also exempt from such registration
requirements and which will not affect the applicability of the exemptions relied upon by Sellers
in selling the Initial Transferred Units or Secondary Transferred Units to Buyer as described
above..

4.6 Litigation and Proceedings. There are no legal claims, actions, suits,
arbitrations or other legal, administrative or governmental proceedings pending or, to the
~ knowledge of Buyer, threatened against Buyer, its properties, assets or business, and to the

knowledge of Buyer, no facts exists which might be reasonably expected to form the basis for

any such claim, action, suit or other proceeding. Buyer is not in default with respect to any

judgment, order or decree of any court, governmental agency or instrumentality.

_ 4.7  Untrue Statements. This Agreement does not and will not include any
untruc statement of a material fact by Buyer.
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5. PRE-CLOSING COVENANTS.

5.1  Due Diligence. From the date hereof until the Second Closing or the
termination of this Agreement, ESP will afford officers and authorized representatives of Buyer
with reasonable access to all financial, operational and statistical books and records of ESP and
SCD relating to the Surgery Center and access to the employees and medical staff members of
the Surgery Center, and ESP shall permit Buyer to conduct physical inspections of the Surgery
Center and to interview such medical staff members at such time or times as will not
unreasonably interfere with customary delivery of care to patients. No such inspection or other
action by Buyer shall affect the obligations of ESP and Sellers under Section 3 hereof or the right
of Buyer to rely on the representations and warranties of ESP and Sellers set forth in said Section
3.

5.2 Continuation of Business. Except as otherwise expressly contemplated
hereby or as may be necessary to effect the transactions provided for herein, from the date hereof
until the Second Closing Date, ESP shall use reasonable efforts to:

(a)  conduct its business only in the usual and ordinary course as it has
previously been conducted, including without limitation its policies and practices relating to the
collection of accounts receivable and the payment of all trade payables and other liabilities, and
not introduce any new methods of management, operations or accounting, without Buyer’s prior
written consent;

(b)  maintain the Surgery Center Assets in as good working order and
condition as at present, ordinary wear and tear excepted;

(c) perform all of its obligations under agreements relating to or
affecting the Surgery Center or the Surgery Center Assets;

(d)  keep in full force and effect the curently effective insurance
policies or other comparable insurance coverage; and |

(e) consistent with prudent business practices, maintain and preserve
its business organizations intact, retain its present employees and maintain its relationships with
its employees, third party payors, medical staff, suppliers and others having business relations
with it.

5.3  Trapsactions Requiring Consent. Except as otherwise expressly
contemplated hereby or as may be necessary to effect the transactions contemplated hereby, from
the date hereof until the Second Closing Date, without Buyer's prior written consent, ESP shall
not: o

(a) sell, transfer, convey or otherwise remove any of the Surgery
Center Assets, except in the ordinary course of business;

(b) enter into any material contract or commitment or make any capital
expenditure with respect to the Surgery Center or the Surgery Center Assets;
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(c) create or assume any mortgage, pledge or other lien or
encumbrance upon any Surgery Center Asset, whether now owned or hereafter acquired;

(d)  make any loan;

(e) incur or agree to incur any liability or debt other than normal trade
payables;

- H prepay any debt or obligation prior to its stated maturity (except
pursuant to an existing amortization payment schedule) or make any distribution to its members;

(g amend any material] contract or change any employee
compensaticn, except normal annual salary increases implemented in accordance with ESP’s past
practices; or

(h)  fail to pay any obligation in a timely manner as it comes due unless
such obligation has been offset with the permission of the applicable lender.

54  Performance Covenant. Each party hereto covenants and agrees that it
will take all action reasonably within its power and authority to duly and timely carry out all of
its obligations hereunder, to perform and comply with all of the covenants, agreements,
representations and warranties hereunder applicable to it and to cause all conditions to the
obligations of the other parties to complete the First Closing and Second Closing to be satisfied
as promptly as possible.

55  Costs of Agreement. Each party hereto agrees to bear all of its own
expenses incurred in preparing or complying with this Agreement, including without limitation
all legal and accounting expenses and fees. None of such fees shall be charged to or paid by ESP
on or after the First Effective Date, except that the filing fees and other fees of Polsinelli
Shughart PC relating to obtaining the Certificate of Need permit described in Section 7.8 shall be
borne by ESP and the Buyer shall reimbursed for any such fees paid by the Buyer.

5.6  Governmental Approvals. ESP shall assist and cooperate with Buyer
and its representatives and counsel in obtaining all governmental consents, approvals and
licenses which Buyer deems necessary or appropriate, including without limitation the Certificate
of Need referred to in Section 7.8 and in preparing any document or other materials which may
be required by any governmental agency as a predicate to or as a result of the transactions
contemplated herein.

5.7 No-Shop Clause. From and after the date of the execution and delivery of
this Agreement by ESP and, if the transactions contemplated hereby are not consummated, until
the termination of this Agreement, neither ESP nor any Seller will, without the prior written
consent of Buyer (which may be withheld at Buyer’s sole discretion), (a) offer for sale the
Surgery Center Assets (or any material portion thereof) or any ownership interest in ESP, (b)
solicit offers to buy all or any material portion of the Surgery Center Assets or any ownership
interest in ESP, (c) hold discussions with any party (other than Buyer) looking toward such an
offer or solicitation or looking toward a merger or consolidation of ESP or (d) enter into any

letter of intent or agreement with any party (other than Buyer) with respect to the sale or other
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disposition of the Surgery Center Assets (or any material portion thereof) or any ownership
interest in ESP or with respect to any merger, consolidation or similar transaction involving ESP.

5.8 Interim Operating Reports. During the period from the date of this
Agreement until the Second Closing, ESP shall cause the management personnel of the Surgery
Center (a) to confer on a regular and frequent basis with one or more representatives of Buyer to
report material operational matters relating to the Surgery Center and to report the general status
of on-going operations, (b) to notify Buyer in writing of any material adverse change in the
financial position or earnings of the Surgery Center, any unexpected emergency or other
unanticipated change in the business of the Surgery Center, any governmental complaints,
investigations or hearings or adjudicatory proceedings (or communications indicating that the
same may be contemplated) or any litigation, arbitration or other such matter that has been filed
or threatened against the Surgery Center or ESP and (c) to keep Buyer fully informed of such
events and permit its representatives to participate in all discussions relating thereto. On or
before the 15th business day following the end of each calendar month, ESP shall provide Buyer
with an unaudited balance sheet and income statement of ESP which reflects the operations of
the Surgery Center for such month, which interim financial statements shall be prepared in a
manner consistent with the policies and practices heretofore used by ESP in the preparation of its
interim financial statements. :

5.9  Disclosure Schedules. Sellers agree that they will deliver the disclosure
schedules referred to in this Agreement (the “Disclosure Schedules™) to Buyer no later than 15
days prior to the First Closing Date. If Buyer does not objecl to any disclosures made within the
Disclosure Schedules within 10 days from the receipt of the Disclosure Schedules, the Disclosure
Schedules shall be deemed final and accepted by Buyer. Should Buyer object to any disclosure
contained in the Disclosure Schedules, the Disclosure Schedules will be deemed rejected by
Buyer, and Seller shall have 10 days from the date of Buyer’s objection to update the Disclosure
Schedules and resubmit them to Buyer. Buyer shall then have five days from the receipt of the
updated Disclosure Schedules to either accept the updated Disclosure Schedules or reject them.
Should Buyer object to the updated Disclosure Schedules, (a) Buyer and Sellers may mutually
agree to revise this Agreement; or (b) Buyer, in Buyer’s sole discretion, may elect either to
terminate the Agreement, Sellers shall be required to provide Buyer with an updated draft of the
Disclosure Schedules (“Updated Disclosure Schedules™) no later than 15 days prior to the Second
Closing. The Updated Disclosure Schedules shall contain disclosures based on the
representations and warranties contained in this Agreement as if all such representations and
warranties were being made as of the Second Closing Date.

6.  CONDITIONS PRECEDENT TO OBLIGATIONS OF BUYER AS OF THE
FIRST CLOSING.

The obligation of Buyer to complete the First Closing is at the option of Buyer,
subject to the satisfaction, on or prior to the First Closing Date, of the following conditions:

6.1  Accuracy of Representations and Warranties. The representations and
warranties of ESP and Sellers contained in this Agreement shall be true in all material respects
on and as of the First Closing Date with the same effect as though such representations and
warranties had been made on and as of the First Closing Date. All of the agreements of ESP and
Sellers to be performed on or before the First Closing Date pursuant to the terms hereof shall
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have been performed in all material respects. ESP shall have delivered to Buyer (a) certified
copies of al] resolutions of the governing board and members of ESP and SCD approving or
otherwise relating to this Agreement and the transactions contemplated hereby and (b) any other
evidence reasonably requested by Buyer with respect to the authorization of this Agreement and
the transactions contemplated hereby by ESP and each of the other Sellers (if any) that is not an
individual. ESP shall deliver to Buyer an officer’s certificate certifying as to its compliance with
this Section 6.1,

6.2  Action Restraining or Affecting Transaction. No action or proceeding
before a court or any other governmental agency or body shall have been instituted or threatened
to restrain or prohibit the purchase of the Initial Transferred Interests by Buyer, or which in-the
opinion of Buyer may otherwise materially and adversely affect the Surgery Center Assets, and
no third party or governmental agency or body shall have taken or threatened any action with
respect to the Surgery Center Assets or the transactions contemplated hereby as a result of which
Buyer deems it inadvisable to proceed with the transactions contemplated hereunder.

6.3  Material Changes. The Surgery Center Assets shall have not suffered
any change, loss or damage since the Balance Sheet Date which materially and adversely affects
or impairs the operations or prospects of the Surgery Center. The financial condition, business
(including caseload levels) and prospects of the Surgery Center shall not have suffered any
material adverse change from that reflected in the financial statements referred to in Section 3.5.

6.4 . Legal Matters. All actions, proceedings, instruments and documents
required or incidental to carrying out this Agreement and all other related legal matters shall have
been approved by counsel for Buyer, which approval shall not be unreasonably withheld. '

6.5 Governmental Permits. ESP shall have obtained all licenses, certificates,
permits and rulings of, and submitted all notices to, all governmental authorities (and any waiting
periods shall have expired in connection therewith) that may be required at or prior to the
acquisition and the operation of the business of the Surgery Center by ESP, including without
limitation those described in the Disclosure Schedules.

6.6 Consents, Approvals or Authorizations.

(a) All consents, approvals or authorizations with respect to the
assignment of any lease, contract, agreement or other instrument or obligation which may be
necessary to consummate the transactions provided for herein shall have been obtained.

(b)  Notwithstanding the foregoing, the parties hereto acknowledge and
agree that it will not be necessary and, accordingly, no party will be obligated to seek the consent
of any health maintenance organization, insurance company, managed care organization or other
third party payor (the “Insurance Plans”) with respect to the transactions contemplated herein.

6.7  Assignment of Transferred Interests. Each Seller shall have (i)
- executed and delivered to Buyer the Transferred Interests Assignment Form, in the form attached
hereto as £xhibit 6, transferring the Initial Transferred Units to be sold by such Seller to Buyer
and (ii) executed and delivered to ESP’s attorney the Transferred Interest Assignment Form, in
the form attached hereto as Exhibit 6, transferring the Secondary Transferred Units to be sold by
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such Seller to Buyer, with irrevocable instructions to deliver such form to Buyer immediately
following the receipt by Buyer of the Certificate of Need permit referred to in Section 7.8 and the
payment of the Secondary Purchase Price to such Seller.

6.8 New Operating Agreement. Each of the Sellers shall have executed (or
otherwise agreed to be bound by) the New Operating Agreement.

~ 6.9  Number of Sellers. The total number of the members of ESP who shall
havc entered into this Agreement as a Seller, as evidenced by their signature on the sxgnature
page of this Agreement, shall be reasonably satisfactory to Buyer.

6.10 Administrative Services Apreement. All existing management and
consulting agreements’ relating to the management of the Surgery Center shall have been
terminated as of the Initial Effective Date. In addition, Buyer and ESP shall have entered into the
Administrative Services Agreement, pursuant to which Buyer shall provide day-to-day
management of the Surgery Center for ESP.

6.10 Amendment of Lease. ILandlord shall have executed and delivered to
ESP an Amendment of Lease, in the form attached hereto as Exhibit. 5.

6.11 Disclosure Schedules. Sellers shall have delivered to Buyer and Buyer
shall have accepted the Disclosure Schedules in accordance with the terms of Section 5.9.

6.12 USPI Board Approval. The Board of Directors of USPI shall have
.approved the Agreement and the transactions contemplated thereby.

6.13 Anesthesia Arrangements. If requested by Buyer, a plan to reorganize
the Surgery Center s current anesthesia arrangement shall have been approved by Buyer and
ESP. ,

7. CONDITIONS PRECEDENT TO OBLIGATIONS OF BUYER AS OF
SECOND CLOSING.

The obligation of Buyer to complete the Second Closing is at the option of Buyer,
“subject to the satisfaction, on or prior to the Second Closing Date, of the following conditions:

7.1  Accuracy of Representations and Warranties. The representations and
warranties of ESP and Sellers contained in this Agreement shall be true in all material respects
on and as of the Second Closing Date with the same effect as though such representations and
warranties had been made on and as of the Second Closing Date. All of the agreements of ESP
and Sellers to be performed on or before the Second Closing Date pursuant to the terms hereof
shall have been performed in all material respects. ESP shall deliver to Buyer an officer’s
certificate certifying as to its compliance with this Section 7.1.

- 72  Action Restraining or Affecting Transaction. No action or proceeding
before a court or any other governmental agency or body shall have been instituted or threatened
to restrain or prohibit the purchase of the Secondary Transferred Interests by Buyer, or which in
the opinion of Buyer may otherwise materially and adversely affect the Surgery Center Assets,

431829.doc 17
69




and no third party or governmental agency or body shall have taken or threatened any action with
respect to the Surgery Center Assets or the transactions contemplated hereby as a result of which
Buyer deems it inadvisable to proceed with the transactions contemplated hereunder.

7.3  Material Changes. The Surgery Center Assets shall have not suffered
any change, loss or damage since the Balance Sheet Date which materially and adversely affects
or impairs the operations or prospects of the Surgery Center. The financial condition, business
(including caseload levels) and prospects of the Surgery Center shall not have suffered any
material adverse change from that reflected in the financial statements referred to in Section 3.5.

7.4  Legal Matters. All actions, proceedings, instruments and documents

required or incidental to carrying out this Agreement and all other related legal matters shall have
been approved by counsel for Buyer, which approval shall not be unreasonably withheld.

7.5  Assignment of Secondary Transferred Interests. Seller’s counsel shall
have delivered to Buyer the Transferred Interests Assignment Forms, delivered by the Sellers
pursuant to Section 6.7. '

7.6  Amendment to New Operhﬁng Agreement. Each of the Sellers shall
have executed an amendment to the New Operating Agreement authorizing the issuance of the
Secondary Transferred Interests to Buyer.

7.7  Disclosure Schedules. Sellers shall have delivered to Buyer and Buyer
shall have accepted the updated Disclosure Schedules in accordance with the terms of Section
5.9.

7.8  Certificate of Need Permit. Buyer and USP shall have obtained a
Certificate of Need permit for the change of ownership contemplated hereby from the Hlinois
Health Facilities and Services Review Board.

8. CONDITIONS PRECEDENT TO OBLIGATIONS OF ESP AND SELLERS
AS OF THE FIRST CLOSING.

The obligations of ESP and Sellers to consummate the sale of Initial Transferred
Interest are, at the option of ESP, subject to the satisfaction,on or prior to the First Closing Date,
of the following conditions:

8.1  Accuracy of Representations and Warranties. The representations and
warranties of Buyer contained in this Agreement shall be true in all material respects as of the
First Closing Date as though such representations and warranties had been made at and as of the
First Closing Date. All of the agreements of Buyer to be performed by Buyer on or before the
First Closing Date shall have been duly performed in all material respects. Buyer shall deliver to
ESP an officer’s certificate certifying as to its compliance with this Section 8.1 and Buyer’s
authorization to engage in the transactions contemplated by this Agreement.

8.2  Action Restraining or Affecting Transaction. No action or proceeding
‘before a court or any other governmental agency or body shall have been instituted or threatened
to restrain or prohibit the purchase of the Initial Transferred Interests by Buyer, or which in the
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opinion of ESP may otherwise materially and adversely affect the Surgery Center Assets, and no
third party or governmental agency or body shall have taken or threatened any action with respect
to the Surgery Center Assets or the transactions contemplated hereby as a result of which ESP
deems it inadvisable to proceed with the transactions contemplated hereunder.

83  Legal Matters. All actions, proceedings, instruments and documents
required or incidental to carrying out this Agreement and all other related legal matters shall have
been approved by counsel for ESP, which approval shall not be unreasonably withheld.

8.4  Receipt of Consideration. Buyer shall have delivered to Sellers their
respective shares of the Initial Purchase Price at the First Closing, as described in Section 1.1(a).

8.5 Governmental Permits. ESP shall have obtained all licenses, certificates,
permits and rulings of, and submitted all notices to, all governmental authorities (and any waiting
period shall have expired in connection therewith) that may be required at or prior to the sale of
the Initial Transferred Interests to Buyer.

8.6  Consents, Approvals or Authorizations, Buyer shall have obtained or

waived the requirement to obtain all consents, approvals or authorizations with respect to any
lease, contract, agreement, or other instrument or obligation which may be necessary to
consummale the transactions provided. for herein. In the event Buyer waives the requirement to
obtain any necessary consent, ESP shall have no responsibility with respect to the failure to
obtain such consent.

8.8  Assignment and Assumption of Partnership Units. Buyer shall have
executed and delivered to ESP the Initial Transferred Interests Assignment Form, referred to in
Section 6.7 which shall acknowledge the assignment of the Initial Transferred Units to Buyer and
Buyer’s agreement to be bound by the New Operating Agreement.

8.9 Amendment of Lease. Landlord shall have executed and delivered to
ESP the Amendment of Lease referred to in Section 6.10.

8.10 Insurance Coverage for Pre-Closing Date Malpractice Claims. Buyer-
shall have provided to ESP evidence of "retroactive" malpractice insurance coverage obtained on
behalf of the Surgery Center under the master insurance policies of USPI that will be in place as
of the Initial Effective Date (by USPI purchasing an endorsement providing for retroactive
coverage for the Surgery Center). The cost for such insurance coverage shall be borne by ESP
and shall be deducted from the Initial Purchase Price as described in Exhibit /. ESP and the
Sellers acknowledge and agree that they shall be responsible for payment of all deductibles, non-
covered claims and claims exceeding coverage relating to said “retroactive” insurance.

9. CONDITIONS PRECEDENT TO OBLIGATIONS OF ESP AND SELLERS
AS OF THE SECOND CLOSING. '

The obligations of ESP and Sellers to consummate the sale of the Secondary
Transferred Interest are subject to (1) Buyer’s receipt of the Certificate of Need permit as
described in Section 7.8 and (ii) Seller’s receipt of the Secondary Purchase Price.
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and no third party or governmental agency or body shall have taken or threatened any action with
respect to the Surgery Center Assets or the transactions contemplated hereby as a result of which
Buyer deems it inadvisable to proceed with the transactions contemplated hereunder.

7.3 Material Changes. The Surgery Center Assets shall have not suffered
any change, loss or damage since the Balance Sheet Date which materially and adversely affects
or impairs the operations or prospects of the Surgery Center. The financial condition, business
(including caseload levels) and prospects of the Surgery Center shall not have suffered any
material adverse change from that reflected in the financial statements referred to in Section 3.5.

7.4  Legal Matters. All actions, proceedings, instruments and documents
required or incidental to carrying out this Agreement and all other related legal matters shall have
been approved by counsel for Buyer, which approval shall not be unreasonably withheld.

7.5  Assignment of Secondary Transferred Interests. Seller’s counsel shall
have delivered to Buyer the Transferred Interests Assignment Forms, delivered by the Sellers
pursuant to Section 6.7.

7.6  Amendment to New Opecrating Agreement. Each of the Sellers shall
have executed an amendment to the New Operating Agreement authorizing the issuance of the
Secondary Transferred Interests to Buyer. '

7.7  Disclosure Schedules. Sellers shall have delivered to Buyer and Buyer
shall have accepted the updated Disclosure Schedules in accordance with the terms of Section
5.9.

7.8 Certificate of Need Permit. Buyer and USP shall have obtained a
Certificate of Need permit for the change of ownership contemplated hereby from the Illinois
Health Facilities and Services Review Board.

8. CONDITIONS PRECEDENT TO OBLIGATIONS OF ESP AND SELLERS
AS OF THE FIRST CLOSING.

The obligations of ESP and Sellers to consummate the sale of Initial Transferred
Interest are, at the option of ESP, subject to the satisfaction,-on or prior to the First Closing Date,
of the following conditions:

8.1 Accuracy of Representations and Warranties. The representations and
warranties of Buyer contained in this Agreement shall be true in all material respects as of the
First Closing Date as though such representations and warranties had been made at and as of the
First Closing Date. All of the agreements of Buyer to be performed by Buyer on or before the
First Closing Date shall have been duly performed in all material respects, Buyer shall deliver to
ESP an officer’s certificate certifying as to its compliance with this Section 8.1 and Buyer’s
authorization to engage in the transactions contemplated by this Agreement.

8.2  Action Restraining or Affecting Transaction. No action or proceeding
‘before a court or any other governmental agency or body shall have been instituted or threatened
to restrain or prohibit the purchase of the Initial Transferred Interests by Buyer, or which in the
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opinion of ESP may otherwise materially and adversely affect the Surgery Center Assets, and no
third party or governmental agency or body shall have taken or threatened any action with respect
to the Surgery Center Assets or the transactions contemplated hereby as a result of which ESP
deems it inadvisable to proceed with the transactions contemplated hereunder.

8.3  Legal Matters.  All actions, proceedings, instruments and documents
required or incidental to carrying out this Agreement and all other related legal matters shall have
been approved by counsel for ESP, which approval shall not be unreasonably withheld.

8.4  Receipt of Consideration. Buyer shall have delivered to Sellers their
respective shares of the Initial Purchase Price at the First Closing, as described in Section 1.1(a).

8.5  Governmental Permits. ESP shall have obtained all licenses, certificates, -
permits and rulings of, and submitted all notices to, all governmental authorities (and any waiting
period shall have expired in connection therewith) that may be required at or prior to the sale of
the Initial Transferred Interests to Buyer.

8.6  Consents, Approvals or Authorizations. Buyer shall have obtained or

waived the requirement to obtain all consents, approvals or authorizations with respect to any
lease, contract, agreement, or other instrument or obligation which may be necessary to
consummale the transactions provided for herein. In the event Buyer waives the requirement to
obtain any necessary consent, ESP shall have no responsibility with respect to the failure to
obtain such consent.

8.8  Assignment and Assumption of Partnership Units. Buyer shall have
executed and delivered to ESP the Initial Transferred Interests Assignment Form, referred to in
Section 6.7 which shall acknowledge the assignment of the Initial Transferred Units to Buyer and
Buyer’s agreement to be bound by the New Operating Agreement. :

89 Amendment of Lease. Landlord shall have executed and delivered to
ESP the Amendment of Lease referred to in Section 6.10.

8.10 Insurance Coverage for Pre-Closing Date Malpractice Claims. Buyer -
shall have provided to ESP evidence of "retroactive" malpractice insurance coverage obtained on
behalf of the Surgery Center under the master insurance policies of USPI that will be in place as
of the Initial Effective Date (by USPI purchasing an endorsement providing for retroactive
coverage for the Surgery Center). The cost for such insurance coverage shall be borne by ESP
and shall be deducted from the Initial Purchase Price as described in Exhibit I. ESP and the
Sellers acknowledge and agree that they shall be responsible for payment of all deductibles, non-
covered claims and claims exceeding coverage relating to said “retroactive” insurance.

9. CONDITIONS PRECEDENT TO OBLIGATIONS OF ESP AND SELLERS
AS OF THE SECOND CLOSING.

The obligations of ESP and Sellers to consummate the sale of the Secondary
Transferred Interest are subject to (i) Buyer’s receipt of the Certificate of Need permit as
described in Section 7.8 and (ii) Seller’s receipt of the Secondary Purchase Price.
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10. POST-CLOSING COVENANTS.

10.1 Imndemnification.

(a) Indemnification by Buyer and its Member. Buyer covenants
and agrecs that it will indemnify, defend and hold ESP and each Seller at all times harmless from
and against any loss, damage-and expense (including reasonable attorneys’ fees and other costs of
defense) caused by or arising out of or in connection with (i) any misrepresentation, breach of
warranty or nonfulfillment of any agreement on the part of Buyer under this Agreement and (ii)
to the extent of Buyer’s percentage ownership interest in ESP, any liability or claim from a
creditor that may arise from and after the First Closing Date.

(b)  Indemnification of Buyer and New Company. Subject to the
limitations expressly set forth in this Section 10.1(b) (including but not limited to restricting each
individual Seller’s indemnification obligations to the amount of the Purchase Price received by
such Seller) each Seller covenants.and agrees that they will indemnify, defend and hold Buyer and
ESP at all times harmless, to the extent of each Seller’s pro rata share, from and against any loss,
damage or expense (including reasonable attorneys' fees and other costs of defense) caused by or
arising out of or in connection with (i) any liability of ESP arising from events occurring prior to
the First Closing Date (including without limitation any alleged liability arising out of the sale of
any membership interests in ESP prior to the First Closing Date for a purchase price alleged to be
less than fair market value at the time of such sale) or (ii) any misrepresentation, breach of
warranty or nonfulfillment of any agreement on the part of ESP or any Seller under this
Agreement; provided, however, that (A) as to any representation or warranty or covenant that
relates only to a particular Seller, no other Seller shall have any liability or responsibility with
respect thereto, (B) as to all other representations and ‘warranties, Buyer shall not be entitled to
make any claim for indemnification pursuant to subsection (ii) above (I) until the monetary value
of all such claims (on a cumulative basis) exceeds $25,000, in which event the Sellers shall be
liable for the full monetary value of all such breaches (including the initial $25,000), (II) at any
time after the third anniversary of the Second Closing Date, except for (x) claims asserted in
writing pursuant to this Section 10.1(b) prior to such third anniversary, (y) claims made with
respect to any breach of Section 3.1, 3.2, 3.4 (last sentence only), 3.7, 3.8, 3.14, 3.16 or 3.19 and
(2) claims relating to any liability that is not an ESP Liability, which shall remain the obligation
of ESP at all times, or (IIT) that, when aggregated with all of the claims made pursuant to
subsection (i1) would cause the total liability of any Seller thereunder to exceed the aggregate
amount paid to such Seller pursuant to the terms of this Agreement, and (C) the indemnification
obligations of the parties to this Section 10 shall be subject to the following:

(x)  The amount of damages, losses, liabilities and expenses required to
be paid by any party to indemnify any other party pursuant to this Section 10 shall be reduced to
the extent of such indemnifying party’s pro rata share of any amounts actually received by the
indemnified party after the First Closing Date pursuant to the terms of insurance policies (if any)
covering such claim; and

) The amount of darnages, losses, liabilities and expenses required to
be pald by any party to indemnify any other party pursuant to this Section 10 shall be reduced by
such indemnifying party’s pro rata share of the amount of any federal, state or local tax benefit
actually realized by the indemnified party as a result of such claim.
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Notwithstanding the foregoing, clauses (B) and (C) above shall not apply to the
respective covenants of the parties set forth in Sections 10.2 through 10.7.

(c) Procedure for Indemnification.  Any party that intends to
enforce an indemnity obligation shall give the indemnifying party notice of any claim as soon as
practicable. The failure to give such notice shall not constitute a waiver or release of the
indemnifying party, but the obligation of the indemnifying party shall be reduced to the extent of
any actual monetary prejudice resulting from the indemnified party’s delay or failure to give any
such notice. In the event such indemnification involves a claim by a third party, the
indemnifying party shall have the right and obligation to conduct the defense of the claim
through counsel selected by the indemnifying party and approved by the indemnified party
(which approval shall not be unreasonably withheld), and the assertion of such right shall
constitute an acknowledgment by the indemnifying party that such claim is an indemnifiable
claim for which the indemnifying party is responsible under this Section 10.1. The indemnified
party shall not voluntarily settle any such third party claim without a full release (without
liability) of the indemnified party or the prior written approval of the indemnifying party, which
approval shall not be unreasonably withheld.

(d)  Offset Right. For purposes hereof, a “valid claim” shall be one
that has been acknowledged by the party against whom the claim is made or, in the event of any
dispute relating to an asserted claim, established pursuant to a final and binding ruling of a court
or (if applicable) arbitrator. In order to assure payment of any valid claim that any party may
have against another party pursuant to this Section 10.1, each party hereby agrees that ESP is
authorized to pay any distributions that would otherwise be payable to the party that is liable for
such valid claim to the claimant, as and to the extent necessary to pay any such valid claim. The
foregoing right shall survive any transfer of any interest in ESP by such party to its owners, and
the offset rights granted herein shall continue after any such transfer.

(e) No_Consequential Damages. Any claims for losses under this
Section 10.1 shall be limited to actual damages without any claim for any consequential, punitive
or exemplary damages, and be net of any insurance proceeds or any other rights of payment
which a damaged party receives from any third party (with the damaged pany using
commercially reasonable efforts to collect such payment).

10.2 Books and Records; Personnel. For a period of five years from the
Second Closing Date:

(a)  ESP shall not dispose of or destroy any of the material books and
records included in the Surgery Center Assets relating to periods prior to the Initial Effective
Date (“Books and Records”) without first offering to turn over possession thereof to Sellers by
written notice to Sellers at least 15 days prior to the proposed date of such disposition or
destruction.

(b)  ESP shall allow each Seller and their agents access to all Books
and Records during normal working hours at the Surgery Center or at any location where any .
Books and Records are stored, and such parties shall have the right, at their expense, to make
copies of any Books and Records; provided, however, that any such access or copying shall be (i)
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subject to the execution of an appropriate confidentiality agreement and (ii) had or done in such a |
manner so as not to interfere with the normal conduct of ESP’s and Buyer’s businesses.

(c) ESP shall make available to each Seller upon written request (i)
copies of any Books and Records, (ii) Buyer’s and ESP’s personnel to assist such parties in
locating and obtaining any Books and Records and (iii) any of Buyer’s or ESP’s personnel whose
assistance or participation is reasonably required by such parties or any of their affiliates in
anticipation of| or in preparation for, any investigation, inquiry, pending or threatened litigation,
tax or other matters in which any such party or any of its affiliates is involved; provided,
however, that any such copying or assistance shall be had or done in such a manner so as not to
interfere with the normal conduct of Buyer’s and the ESP’s businesses. The party making such
request shall reimburse Buyer and ESP for the reasonable out-of-pocket expenses incurred by
Buyer or ESP in performing the covenants contained in this Section 10.2. '

10.3 Restrictive Covenants. ESP and each Seller (who, together with the
. direct or indirect owners and all trustees and beneficiaries of any Seller, are collectively referred
to in this Section 10.3 as the “Covenantors” and, individually, as a “Covenantor”) hereby agree,
as to himself, herself or itself and not as to any other Covenantor, as follows:

(a)  Until seven years after the Second Closing Date, or two years after
such Covenantor ceases to directly or indirectly own any interest in ESP, whichever is later, such
Covenantor will not own, acquire or have any ownership interest, direct or indirect (including
without limitation ownership interests held by immediate family members of any Covenantor or
trusts for the benefit of any Covenantor’s immediate family members, provided that “immediate
family member” as used in this parenthetical shall not include any children of the Covenantor
who are surgeons), in any ambulatory surgery center, or in any other surgical facility located
within a 20 mile radius of the Surgery Center (the “Non-Compete Area™), including without
limitation any endoscopy or pain facility, outpatient surgery center, any hospital with surgical
facilities, or any operating room or rooms in doctors’ offices where surgical, gastroenterology or
pain procedures are performed that are customarily performed in hospitals, endoscopy centers,
pain facilities or outpatient surgical centers or for which a facility fee is charged, or in any other
firm or entity that owns or operates such surgical center, endoscopy or pain facility, hospital or
doctors’ offices (including without limitation ownership interests in the medical practice of such
Covenantor if any members of such practice perform any such procedures in the medical practice
office space, notwithstanding whether such medical practice office space is leased or owned)
within the Non-Compete Area; provided, however, that this subsection (a) shall not apply to (i)
the ownership by any Covenantor of shares of a publicly held corporation owned indirectly
through a publicly held mutual fund or purchased through a broker on an established stock
exchange or the Nasdaq stock market at an original cost of not more than $25,000 or owned
indirectly through a publicly held mutual fund, (ii) the continuation of the practice of any
Covenantor performing surgical procedures in his or her office (A) for which no separate facility
fee, technical component, “tray fee” or “payment differential” (i.e. a. professional fee that is
~ greater than the professional fee that would be paid if the procedure were performed in the

Surgery Center) is paid or charged, (B) that are the types of procedures that have been performed
in such physician’s office for at least the past 12 months prior to the Initial Effective Date and
-(C) that are not procedures that were performed in the Surgery Center by such Covenantor during
the 12 month period prior to the Initial Effective Date, (iii) any Covenantor participating on any
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hospital medical staff committees, offices or boards, so long as no compensation for services
related directly to any such hospital’s outpatient surgery facility or program is paid to such
Covenantor, (iv) any Covenantor holding medical staff privileges or performing surgery at any
ambulatory surgery center or other surgery center (v) the ownership interests in a competitive
facility that are currently held by a Seller and disclosed in the Disclosure Schedules, (vi) the
receipt by any Covenantor of compensation for their position as a Medical Director of a hospital
so long as the compensation is not based on revenues or profits from outpatient surgery, (vii) the
receipt of normal on-call coverage fees from a hospital, so long as the compensation is not based
on revenues or profits from outpatient surgery, or (viii) arrangements, requirements or incentives
relating to an out-of-network referral imposed by or shared savings payments or distributions
from any accountable care organization, independent practice association, third party payor or
provider network that do not include an allocation of profits from a hospital or ambulatory
surgery center (other than the Surgery Center).

(b)  During the period referred to in subsection (a) above, such
Covenantor shall not: (i) be engaged as an employee, officer, director, agent, manager or
consultant, or in any similar capacity, with any firm or entity in which Covenantor would not be
permitted to have a financial interest pursuant to the provisions of subsection (a) above; (ii)
influence or attempt to influence, either directly or indirectly, any physician, supplier, health care
facility, preferred provider organization, health maintenance organization or other third party
payor not to continue such person’s or entity’s relationship with the Surgery Center or Buyer or
its affiliates; or (iii) solicit (other than solicitations in the form of general employment
advertisements placed in newspapers or other publications of general circulation), induce or
attempt to induce any employee, independent contractor, consultant, physician or any other
person associated with the Surgery Center or Buyer or any of its affiliates to leave the
employment of, or to otherwise discontinue his, her or its association with, the Surgery Center or
Buyer or such affiliate. ' '

{c) If this Section 10.3 is declared unenforceable in any judicial
proceeding for being of too long a duration or covering too large a geographic area, then this
Section 10.3 shall still be enforceable for such maximum period of time and within such
geographic area as will make the provisions hereof enforceable.

(d) The Covenantors acknowledge that the rights and privileges
granted to Buyer herein are of special and unique character, which gives them a peculiar value,
the loss of which may not be reasonably or adequately compensated for by damages in an action
at law, and that a breach by any Covenantor of this Section 10.3 will cause Buyer great and
irreparable injury and damage. Accordingly, the Covenantors hereby agree that Buyer, together
with its affiliate or any of them (including ESP), shall be entitled to remedies of injunction,
specific performance or other equitable relief to prevent a breach of this Section 10.3. This
provision shall not be construed as a waiver of any other rights or remedies which Buyer may
have for damages or otherwise. In addition, if any Covenantor violates the non-competition
covenant set forth in this Section 10.3, such Covenantor shall thereupon be deemed to have made
an offer, to purchase the number of Total Transferred Units (the “Offered Units™) sold by such
Seller to Buyer. The purchase price for the Offered Units will be equal to the greater of (A) the
amount paid by Buyer for the Offered Units or (B) the percentage interest in ESP represented by
the Offered Units multiplied by an amount equal to seven times the earnings before interest,
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taxes, depreciation and amortization (“EBITDA”) of ESP for the most recently completed 12
months preceding the date of such breach, less the same percentage interest of the ESP’s then
outstanding indebtedness.

(e) Buyer may, in its sole discretion, waive any or all of the provisions
of this Section 10.3, in whole or in part, as to any Covenantor. Any such waiver must be in
writing and specifically refer to this Section 10.3. :

® Notwithstanding the foregoing in Section 10.3, any breach of this
Section 10.3 by any Covenantor shall not be deemed a violation of this Section 10.3 by any other
Covenantor, but shall only be a breach by the Covenantor who violates this Section 10.3 and
shall not subject any non-breaching Covenantor to any liability under this Agreement.

10.4 Post-Closing Aceountings.

(a) Non-current Trade Payables,

) For purposes of this Section 10.4(a), ESP’s “Non-current
Trade Pavables” shall mean all accounts payable of ESP that are not Current Trade Payables. As
used herein, “Current Trade Payables” shall mean all trade payables of ESP that are outstanding
in the ordinary course of business, that are not past due or delinquent, and that relate to invoices
dated within 60 days prior to the First Effective Date, and which are due on or afier the First
Effective Date. Current Trade Payables shall not include any costs, fees or expenses, including
without limitation those of attorneys, brokers or advisors, relating to the transactions
contemplated by this Agreement.

"(ii)  ESP and Sellers authorize Buyer to pay from the Withheld
‘Funds any of ESP's Non-current Trade Payables that were not fully paid at or prior to the First
Closing. Within 60 days after the First Effective Date, Buyer shall provide SCD (who shall
represent all Sellers for purposes of this Section 7.4(a)) with a schedule showing any payments
made out of the Withheld Funds to satisfy ESP’s outstanding Non-current Trade Payables.

(b)  Surgery Center Cash. Within 60 days after the First Effective

Date, ESP shall distribute any cash or cash equivalents that are in excess of the Surgery Center

Cash to Sellers-on a pro rata basis in accordance with their respective ownership interests in ESP

held as of the First Closing Date. If ESP fails to contribute the full amount of the Surgery Center

Cash pursuant to Section 1.1(a), Sellers authorize Buyer to contribute to ESP any shortfall in
- such Surgery Center Cash from the Withheld Funds.

()  Unused Portion of Withheld Funds. Within 60 days after the
Initial Effective Date (subject to delays caused by deficiencies in ESP’s books and records
relevant to the calculation of ESP’s outstanding Non-current Trade Payables), Buyer shall pay to
Sellers, on a pro rata basis in accordance with Column E of Exhibit I, any unused portion of the
Withheld Funds.

10.5 Tax and Medicare Effects. None of the parties (or any such party’s
counsel or accountants) has made or is making any representation to any other party (or to such
party’s counsel or accountants) concerning any of the tax or Medicare effects of the transactions
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provided for in this Agreement, and each party hereto represents that each has obtained, or will
obtain, independent tax and Medicare advice with respect thereto and upon which it has and will
solely rely; provided, however, that each party hereto agrees that it is valuing the tangible
Surgery Center Assets at no greater than their net book value as shown on the books and records
of ESP as of the First Closing Date.

10.6 Continuation of Employment of Surgery Center Personnel. Anything
herein or in the Administrative Services Agreement to the contrary notwithstanding, the parties
~acknowledge and agree that, during the period from the First Effective Date until the effective
date that USPI (or an affiliate of USPI) hires substantially all Surgery Center employees (as
described below), ESP will continue to employ all Surgery Center employees under their current
compensation arrangements and other terms of employment, including participation in the Plans.
The parties hereto acknowledge and agree that (a) ESP shall not change any compensation or
benefit program without Buyer’s prior written consent and (b) effective no later than six months
after the Second Closing Date (and effective as of the first day of a calendar month) and subject
to USPI’s (or its affiliate’s) normal hiring and employment practices, procedures and conditions,
including the practice of hiring employees at-will, USPI (or affiliate of USPI) shall hire (for the
benefit of ESP) substantially all of the Surgery Center employees then employed by ESP
pursuant to this Section 10.6 in accordance with the Administrative Services Agreement;
provided, however, that the -parties further acknowledge and agree that (x) all Surgery Center
employees hired by USPI (or its affiliate) will be “at will” employees and (y) Surgery Center
employees hired by USPI (or its affiliate) will be given credit for their time of service with the
Surgery Center for purposes of USPI’s (or its affiliate’s) employee benefit plans.

10.7 Rollover of Employee Participation in Plans. Buyer agrees to facilitate
the rollover of any and all funds and accounts held for the beneficiaries of any Plan who
voluntarily elect to make such rollovers into one or more of the pension and/or profit sharing
plans maintained by Buyer or its affiliates, as and to the extent such rollovers are permissible
under applicable laws and regulations and the terms of Buyer’s (or its affiliates’) plans.

10.8 Assignment to Joint Venturc. Buyer shall have the right to transfer its
ownership interest in ESP to a joint venture that Buyer may form with a local non-profit, tax-
exempt health system (*Joint Venture Partner”); provided, however, that () Buyer shall own at
least 49% of any such joint venture and will remain as the manager under the Administrative
Services Agreement referred to in Section 6.10 (except that Buyer may subcontract with its Joint
Venture Partner to provide managed care contracting services) and (b) no such transfer shall be
made without the approval of a majority in interest of ESP’s members other than Buyer.
Accordingly, if such a transfer occurs, ESP will be subject to the charity care and (if applicable)
religious restrictions and other policies applicable to affiliates of tax-exempt charitable
organizations, Specifically, if such a transfer occurs, both the New Operating Agreement of ESP
and the Administrative Services Agreement will include provisions requiring ESP to provide
health care services in a manner that furthers charitable purposes by promoting health for a broad
cross-section of the community without regard to race, creed, national origin, gender, payor
source or the ability to pay for the services and, in general, that furthers the charitable mission
and tax-exempt purpose of Buyer’s Joint Venture Partncr
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10.9 Change to Anesthesia Arrangement Upon a Change in Law. = Sellers

agree that should there be any change in law (including without limitation changes in CMS
regulations, case law and advisory opinions from governmental entities), from the date of the
First Closing to the date that is 24 months after the Second Closing, which indicates that an
ambulatory surgery center may not legally provide, bill for or participate in the profits related to
anesthesia services, the Sellers {other than SCD) shall, within 30 days after written notice from
Buyer that such a change of law has occurred, form 8 mutually agreed upon and compliant
structure that can own and run the anesthesia business or, if that cannot legally be done, Buyer
and Sellers shall cause ESP to sell the anesthesia business to a third party. If the anesthesia
operations are sold to an entity in which Sellers (other than SCD) are owners, the Sellers (other
than SCD) shall collectively pay the following amount to Buyer: $2,327,509 minus $27,114 for
each month after Closing prior to such sale with the amount for any partial month being
prorated. If the Sellers minus SCD cannot legally profit from the anesthesia operations and the
anesthesia operations are sold by ESP to a third party in which Sellers are not owners, {a) SCD
shall promptly pay to Buyer 60% of the following amount: $2,327,509 minus 55% the sales
price of the anesthesia service and minus $27,114 for each month after Closing prior to such
sale with the amount for any partial month being prorated and (b) Sellers (other than SCD) shall
promptly pay to Buyer 40% of the following amount: $2,327,509 minus 55% of any sale price
collected by the center for anesthesia service minus $27,114 for each month after Closing prior
to such sale with the amount for any partial month being prorated.

11. TERMINATION.

11.1 By Mutual Consent. This Agreement may be terminated without further
obligation of the parties at any time prior to First Closing by mutual consent of Buyer and ESP.

11.2 Damages. No party shall be liable in damages to any other party as a
result of the failure to consummate the transactions contemplated by this Agreement unless such
failure is caused by the material breach of such party of any of the terms of this Agreement.

11.3 Unilateral Termination. If, through no fault of or breach by a party
hereto that desires to terminate this Agreement, the conditions precedent to the obligations of
such party hereunder have not been met or waived and, therefore, the First Closing has not taken
place by December 31, 2012, this Agreement may be unilaterally terminated by written notice
given by either Buyer or ESP to the other parties.

12.. ENTIRE AGREEMENT. .

This Agreement sets forth the entire agreement and understanding of the parties
with respect to the transactions contemplated hereby and supersedes all prior agreements,
arrangements and understandings related to the subject matter hereof, including without
limitation the Term Sheet, dated August 2012, heretofore signed by USPI and ESP.

13. NOTICES.

All nbtices, requests, demands and other communications required or permitted to
be given hereunder shall be in writing and shall be deemed to have been duly given when
received if delivered personally, given by e-mail or other equivalent internet transmission, mailed
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first class, postage prepaid, registered or certified mail, delivered by Federal Express or other
courier service, or sent by facsimile or other online transmission system, as follows:

If to Buyer:

USP Effingham, Inc.

c/o United Surgical Partners International, Inc.

15305 Dallas Parkway, Suite 1600 - LB 28

Addison, Texas 75001

Attention: William H. Wilcox, Chief Executive Officer
Fax No.: (972) 267-0084

With a copy to:

Robert D. Mosher

Nossaman LLP : ’
777 South Figueroa Street, 34" Floor
Los Angeles, California 90067

FAX No. (213) 612-7801

e-mail address: rmosher@nossaman.com

If to ESP, SCD or any other Seller:

c/o Surgical Center Development #3, L.L.C.
P.O. Box 617

Great Falls, Virginia 22066

Attention: Gregory George, M.D.

FAX No. (703) 757-8671

e-mail address: ggeorge@SurgCenter.com

With a copy to:

Alson R. Martin

Lathrop & Gage LLP

10851 Mastin Boulevard, Suite 1000
Overland Park, Kansas 66210-1669

FAX No. (913)451-0875

e-mail address: amartin@]athropgage.com

14.  GOVERNING LAW; INTERPRETATION; SECTION HEADINGS.

This Agreement shall be governed by and construed and enforced in accordance
with the laws of the State of Illinois. The Section headings contained herein are for purposes of
convenience only, and shall not be deemed to constitute a part of this Agreement or to affect the
meaning or interpretation of this Agreement in any way. :
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15. GENERAL.

All of the terms, provisions, covenants, representations, warranties and conditions
of this Agreement shall survive the consummation of the transactions provided for or
contemplated herein only to the extent set forth herein and shall be binding upon and inure to the
benefit of and be enforceable by the parties hereto and their respective successors and assigns.
Except as otherwise expressly provided herein, this Agreement may be amended, modified,
superseded or canceled, and any of the terms, provisions, covenants, representations, warranties
or conditions hereof may be waived, only by a written instrument executed by ESP and Buyer or,
in the case of a waiver, by the party waiving compliance. The failure of any party at any time or
times to require performance of any provision hereof shall in no manner affect the right to
enforce the same. No waiver by any party of any condition, or of the breach of any term,
provision, covenant, representation or warranty contained in this Agreement, whether by conduct
or otherwise, in any one or more instances, shall be deemed to be or construed as a further or
continuing waiver of any such condition or breach or a waiver of any other condition or of the
breach of any other term, provision, covenant, representation or warranty. In the event that any
one or-more of the provisions of this Agreement shall be held or otherwise found to be invalid,
illegal or unenforceable, all other provisions hereof shall be given effect separately there from
and shall not be affected thereby, except for any requirement for Buyer to pay the Initial Purchase
Price or Secondary Purchase Price. Except as expressly permitted by Section 9, none of the
parties hereto shall assign any of its rights or obligations hereunder without the prior written
consent of the other parties hereto. This Agreement is for the sole benefit of the undersigned

parties hereto and is not for the benefit of any third party.

16. FURTHER ASSURANCES.

ESP and each Seller shall execute and deliver such other documents and
instruments, and take such other actions, as Buyer may reasonably request in order more fully to
vest and perfect in ESP all title and interest in and to the Total Transferred Interests intended to
be conveyed hereby.. :

17. COUNTERPARTS.

Separate copies of this Agreement may be signed by the parties hereto, with the
same effect as though all of the parties had signed one copy of this Agreement. Signatures
received by facsimile shall be accepted as original signatures.

18. ATTORNEYS’ FEES -

In any action at law or in equity to enforce any of the provisions or rights under
this Agreement, the unsuccessful party to such litigation, as determined by the court in any final
judgment or decree, shall pay the successful party or parties all costs, expenses and reasonable
attorneys’ fees incurred therein by the successful party or parties (including without limitation
such costs, expenses and fees on any appeal or in connection with any bankruptcy proceeding),
and if the successful party recovers judgment in any such action or proceeding, the costs,
expenses and attorneys’ fees shall be included in and as part of such Judgment
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19.  WAIVER OF JURY TRIAL.

Each party hereto hereby irrevecably and unconditionally waives trial by
jury in connection with any action or proceeding instituted under or relating to this
Agreement, or any other document executed pursuant hereto, or in connection with any
counterclaim resulting from any such action or proceeding.

'20. INTERPRETATION OF AGREEMENT.

The parties hereto acknowledge and agree that this Agreement has been
negotiated at arm’s length and among the parties equally sophisticated and knowledgeable in the
matters dealt with in this Agreement. Accordingly, any rule of law or legal decision that would
require interpretation of any ambiguities in this Agreement against the party that has drafted it is
not applicable and is waived. The provisions of this Agreement shall be interpreted in a
reasonable manner to effect the intent of the parties as set forth in this Agreement.

[Signatures on next pages]
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IN WITNESS WHEREOPF, the parties hereto have executed this Contribution
and Purchase Agreement as of the day and year first above written.

BUYER: USP EFFINGHAM, INC.

Y.
e

LSP: ‘ | EFFINGHAM SURGICAL PARTNERS, LLC
By

SCD SURGICAL CENTER DEVELOPMENT #3,
L.L.C.
By

Sean O'Neal, Manager

SELLERS (OTHER THAN SCD):

Ruben Boyajian, M.D.

~ James Flaig, M.D.

J_ames Graham, D.P.M.

Kelly Halles, M.D.

ILLINOIS SPINE AND PAIN CENTER
SURGERY CENTER

By
Name
Title
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IN WITNESS WHEREOQF, the parties hereto have executed this Contribution
and Purchase Agreement as of the day and year first above written, :

BUYER:

SCD

SELLERS (OTHER THAN SCD):

431829.doc

USP EFFINGHAM, INC.

By'

EFFINGHAM SURGICAL PARTNERS, LLC -

iiy \\91\3\957_\\

SURGICAL CENTER DEVELOPMENT #3,
L.L.C.

By

Sean O'Neal, Manager

o/ A B
/1 @é?)‘“ H
-YRuben/Boyapar-M.D.
Ay W

| é&&iﬂmg, M Ib

v QL,
l@‘{/ Haller, M.D.

ILLINOIS SPINE AND PAIN CENTER , 5. &,
SERGERY CENTER

By 6!‘/@%. @85"“0 MDD
Name_lg—2—2—

Title ??\C s e
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IN WITNESS WHEREOF, the parties hereto have executed this Contribution
and Purchase Agreement as of the day and year first above written.

BUYER:

ESP:

SCD

SELLERS (OTHER THAN SCD):
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USP EFFINGHAM, INC.

By

EFFINGHAM SURGICAL PARTNERS, LLC

By

SURGICAL CENTER DEVELOPMENT #3,
L.L.C.

By Q‘&/»/@ZM

Sean O’Neal, Managdr

Ruben Boyajian, M.D.

James Flaig, M.D.

James Graham, D.P.M.

Kelly Haller, M.D.

ILLINOIS SPINE AND PAIN CENTER
SURGERY CENTER

By
Name
Title
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Section VI, Mergers, Consolidations and Acquisitions/Changes of Ownershib
Criterion 1110.240(c), Access

1.

Current Admissions Policy

A copy of the current admissions policy for Effingham Ambulatory Surgery Center, is attached as
Attachment 19-B.

Proposed Admissions Policy

A copy of the admissions policy and financial assistance policy for USPI is attached as Attachment
19-C. USPI facilities accept patients for surgical services at its facilities as long as those patients are
appropriate for surgery at an outpatient surgical center.

Admission Policy Certification

A letter from Marc Steen, certifying the admissions policies of Effingham Ambulatory Surgery Center
will not become more restrictive after acquisition by USP! is attached as Attachment 19-D.
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EFFINGHAM A.S.C. - Section B. 6

M.

Page 1 of ]

ADMISSION PROCESS / DAY OF SURGERY

POLICY:

Patients will be admitied day of surgery by the following procedure.

PURPOSE:
To define the admission process for all patients of the Center.

PROCEDURE:

A.

L.

G.

H.

The patient will arrive and be admitted approximately 73 siniies prior 10 the
scheduled stant time of surgery.

Al the time of registration. 1he patient and/or responsible person(s) will be provided
with and required 10 sign a Financial Responsibility Agreement, and an Assignment
of Insurance Benelits, HIPAA Privacy Suement. “Consent to Speak 1o Fumily
MembersiCaregiver”™ and any other pertinent forms designated by the Center.
Review Parient stickers and Patient Demographic Sheet (prepare if not already
provided) wiih patient for completeness and accuracy. Nume anmid dute of birth are
nsed as the paiient identifier.

Make copy ol patient’s insurance card(s) including sccondary.

Copy patient s phoro 1D. i.e. Drivers License or other appropriaie

ID. If patient is a child (17 years or younger),copy the photo 1D of ile guaranior
or responsible party.

Review chart for compleieness of admission requirements.

Review the insurance portion of the Patient Demographic Sheet.

After the patient has checked in, the pre-operative nurse will be notified.

RevS:2012
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AUTHORIZATIONS & DISCLOSURES

7= These AUTHORIZATIONS MUST BE SIGNED BY THE PATIENT {or by the party legally responsible for a minor or

physically or mentally incapacitated patient), and by the party financially responsible for the patient, if other than the

patienl. PLEASE READ EACH AUTHORIZATION CAREFULLY.

1.

AUTHORIZATION FOR MEDICAL TREATMENT: Each of the undersigned hereby authorize any anesthesia,
medical or surgical trealment, and Effingham Surgery Center service rendered or provided under the general
and special instructions of my altending physician, hisfher assistants, and other practitioners associated for
purposes and diagnosis, treatment and medical care. NO PROMISE, GUARANTEE OR WARRANTY HAS
BEEN MADE REGARDING THE RESULTS OF ANY MEDICAL TREATMENT OF SURGICAL PROCEDURE.
Any and all removed organs, of parts may be disposed of in accordance with accepted medical praclices.

2. AUTHORIZATION TO RELEASE MEDICAL INFORMATION:-

a) For Purpose of reimbursement: Effingham Surgery Center and each altending or treating praclilioner,
including, if applicable, PATHOLOGY . ANESTHESIA , and/for RADIOLOGIST, are hereby authorized
and directed to disclose all or any par of the medical record for this admission to my employer, to my
insurance companies, and other organizations, third party payors, or agencies as may be necessary o
verify or process any and all claims for insurance coverage or third party reimbursement. WE
UNDERSTAND THAT SUCH DISCLOSURES MAY CONTAIN INFORMATION WHICH COULD
RESULT iN LIMITATION OR DENIAL OF INSURANCE BENEFITS OR THIRD PARTY
REIMBURSEMENT OR WHICH COULD OTHERWISE BE HARMFUL OR PREJUDICIAL TO MY
(OUR) INTERESTS. Nevenheless, each of the undersigned do hereby release and hold EHingham
Surgery Center, its officers, directors, agents and employees, and all examining and treating
practitioners harmiless of and from any and all cost, loss, damage, or fiability resulting from and such
disclosure(s).

b} To Family and Responsible Party: Effingham Surgery Center and each attending or treating
practitioner, UNLESS SPECIFICALLY INSTRUCTED OTHERWISE BY DELETING THIS
SUBPARAGRAPH 2{b)}, are hereby authorized and directed, during the period of this admission, to
disclose information to the patient's spouse, children, parents, and any other person authorized lo
consent la lreatmeant pursuant tg 431.061-.065, RSMQ (1979) as amended, concerning the patient’'s
health stalus, diagnosis, prognosis, and progress. Each of the undersigned do hereby release and
hold Effingham Surgery Center, its officers, directors, agents, employees, and all examining and
trealing practitioners harmless of and from any and all costs, loss, damage, or liability resulting from or
arising out of such disclosure(s).

ADVANCE DIRECTIVES: | acknowledge thal | received notice of advanced directives in my pre-op information
that | obtained from my surgeon's office prior to my date of service. It was alsa brought to my attention by the
pre-op nurse during my phone interview.

RELEASE OF RESPONSIBILITY FOR VALUABLES: EfHingham Surgery Center is heseby fully released of
and from any and all responsibility for loss or damage to the personal property, money, or valuables of the
undersigned patient.

NOTICE OF PRIVACY PRACTICES: | am aware of my rights to privacy of personal health information, under
the Privacy Rule of Health Insurance Portability and Accountability Acl of 1996 (*HIPAA”).

PHYSICIAN OWNERSHIP DISCLOSURE: Effingham Surgery Center provides setvices only to patients
admilted by private practitioners who are members ol the Effingham Surgery Center medlcal staff, some of
whom retain joint ownesship of the surgery center.

FLAT RATE FEE: Effingham Surgery Center charges a flat rate global fee for surgical services.

TERMS FOR TREATMENT & FINANCIAL RESPONSIBILITY: | understand that treatment deposit and/or
acceptable hospitalization insurance is required for treatment in Effingham Surgery Center. Total balance is
due on the day of surgery, with allowance made for insurance coverage APPROVED AND VERIFIED PRIOR
TO TREATMENT. In accordance with above terms, and in consideration of Effingham Surgery Center
agreement to render trealment and furnish supplies, the undersigned patient and/or undersigned surely, do
hereby agree upon demand lo pay Effingham Surgery Center, its agenis or assigns, whatever the sums of
money lhat shall becoame due on the account of the patienl and that such liabllity shall be joint and severat. 1t
is agreed that if full payment is not made by insurance or other third party payors within thirty {30) days, the
undersigned shall make payment in full. ANY PAST DUE BALANCES NOT PAID BY INSURANCE OR

OTHER 3RD PARTY PAYER, SENT TO A COLLECTION AGENCY 1S THE RESONSIBILITY OF THE
GUARANTOR AND HE/SHE AGREES TO PAY ALL COLLECTION FEES OR COURT COSTS.

MEDICARE/CERTIFICATION AND AUTHORIZATION: Each of the undersigned certifies that the information
given in applying for payment under Title XVI! of the Social Security Acl, if appllcable is correcl. Any holder of
medical or other informalion aboul the patient pertaining lo this admission, is authorized to the Social Security

S: authariztiondiscigsure
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Administiation as applicable, or their intermediaries or carriers, any information needed for any Medicare claim
and to request thal paymenl ol authorized benefits be made on the patient's behail. The Medicare program is
authorized to furnish medical or other information needed for any Medicare claim and to reques! that payment
of authorized benefits be made under Title XVII as necessary to process any complimentary coverage claim.

10. ASSIGNMENT OF iNSURANCE AND THIRD PARTY BENEFITS:

a) Tothe Surgery Center: The undersigned, and each of them, do hereby assign, iransfer, and set over
unto Effingham Surgery Center all benefits payable to them or either of them now due and to become
due and payable, including major medical benefits. by reason of this admission under any policy of
insurance or other health care coverage in which the patient is a covered beneficiary. | further assign
1o Surgery Center my rights to appeal reimbursement decisions rendered by any and all third party -
insurers notwithstanding any contractual provisions to the contrary between myself and my insurers.

b) To the Health Care Provider: The undersigned pariies do hereby assign, transier, and set over unto
the patienl's health care providers, including their professional corporations or business entities,
including without limitation, if applicable, Pathology Provider, Anesthesia Provider, and Radiclogy
Piovider, all benefils otherwise payable lo the undersigned now due and to become due and payable,
including major medical benefits, by reason of this Surgery Cenler admission under any policy or other
health care coverage contract in which lhe patient is a covered beneficiary.

c) To Medicare: The undersigned parties do hereby assign, transier and set over any and all Medicare
benefits payable for Surgery Center and health services relating lo this admission o EHingham
Surgery Center and to the patient’s heaith care providers, including their professional corporations of
business entities, including but not timited to, if applicable, Pathology Provider Name, Anesthesia
Provider Name, Radiology Provider Name, and hereby authorize Effingham Surgery Center and said
health care praviders or their corporations to submil claims directly 1o Medicare for payment on behalf
of the undersigned patient, items nol covered by Medicare will be the responsibility ol the undersigned
financially responsible party.

THE UNDERSIGNED. AND EACH OF THEM, CERTIFY THAT THEY HAVE READ AND UNDERSTAND
EACH OF THE ABOVE AUTHORIZATIONS

—

DO NOT sign these authorizations without a full understanding of each.

NAME OF PATIENT (PRINT) DATE

SIGNATURE GF PATIENT, AUTHORIZED REPRESENTATIVE & RELATIONSHIP
FINANCIALLY RESPOSIBLE PARTY

NAME OF AUTHORIZED REPRESENTATIVE TO DISCUSS ABOVE
NAMED PATIENTS MEDICAL AND/OR FINANCIAL ISSUES IN THEIR
ABSENCE. '

WITNESS . DATE

S: authoriztiondisclosure
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Effingham Ambulatory
Surgery Center

Admission — Business Office
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Section A: Purpose

The admitting process sets the tone for the patient and family members, of the quality
and services provided by the facility. From a business office perspective, admission is
the time to review financial agreements, privacy rights, and collect money.

Section B: Policy
It is the policy of Effingham ASC to ensure that:
1. Patients and family members are greeted warmly.
2. Patient financial information is confirmed and money due is collected.

3. Patient privacy rights are respected and conveyed to the staff.

Section C: Persons Affected

Anyone involved in obtaining accurate payments and communicating privacy wishes
from patient.

Section D: Responsibilities

1. The administrator is responsible for creating a warm, welcoming environment
that values patient privacy.

2. The business office manager (BOM) is responsible for hiring, training, supporting
the admission clerk in the role of welcoming the patient and completing the
admission process.

3. The clinical director is responsible for deciding what, if any, medical information
is addressed during the admission process.

4. The admissions clerk is responsible for greeting the patient, reviewing and
obtaining financial and privacy agreements from the patient, collecting patient
payments, and alerting the pre-operative staff that the patient is ready.

Effingham ASC Policy and Procedures : Page 2
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Section E: Definitions

Expected Payment Log is the patient accounting system generated list of the patients
scheduled and their expected financial responsibility to be collected on the date of
service.

Face Sheet is the patient accounting system (PAS) generated registration page that
contains demographic and procedure information, and usually contains a financial
agreement to be signed by the responsible party.

Guarantor is the individual who is financially responsible for payment of bills associated
with the patient's surgery. The guarantor may be the patient themselves, the parent,
legal guardian, or a spouse.

Patient Accounting System (PAS) is software that assists a facility in information
management, often including credentialing, scheduling, case history, billing and
collections, and material management (for example, the AdvantX and SIS systems).

Protected Health Information (PHI), as defined by HIPAA, is any information,
including demographic information, whether oral or recorded in any form or medium that
identifies an individual or can be used to ascertain the identity of an individual, and is
both:

1. Created or received by a health care provider, health plan, public health
authority, employer, life insurer, school or university, or health care
clearinghouse, and

2. Relates to the past, present, or future physical or mental health condition of the

individual; the provision of health care to the individual; or the past, present, or
future payment for the provision of health care to the individual.

Section F: Connections

Part 1: Areas of Exposure
1. Patient following sedation being discharged without a caretaker present.

2. Financial Agreement, MSP questionnaire and HIPAA required forms not being
completed.

3. Patient responsibility amounts not being collected as expected.

Effingham ASC Policy and Procedures Page 3
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Part 2: Key Controls
1. Patients are discharged to a caretaker.
2. All charts are audited for completeness.

3. The expected payment log from the PAS documents all anticipated funds to
collected from patients for each date of service.

4. Patient verifies accuracy of all patient information upon check-in & presents
insurance card as proof of coverage.

Part 3: USPI's EDGE™ Connection
Get Paid Fully and Timely for Services Rendered

Part 4: Other Policies and Procedures
PAS 3.1 Insurance Verification in an ASC

PAS 3.2 Insurance Veriﬂc;ation in a Hospital
PAS 7.1 Accepting Payments

PAS 1.1 Facility Financial Policy

Section G: Procedures

Part 1: Laying the Groundwork
1. The administrator determines the standard arrival times for patients and
communicates that to the admission clerk. Most facilities requests that patients
receiving general anesthesia arrive one hour before surgery start time.

2. The business office manager (BOM) provides the admission clerk with a
username and password for the PAS. '

3. The insurance verifier supplies the admission clerk with the expected payment
log from the PAS on a daily basis.

4. The admissions clerk attends training on HIPAA.

Effingham ASC Policy and Procedures Page 4
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5. On the day of surgery, the admission clerk has the patient’s chart, a Face Sheet,

stickers, and all medical and financial information.

Part 2. Greeting the Patient

1.

If a patient has not arrived within the facility’s designated time, the admissions
clerk places a call to the patient and notifies the clinical director of any problems.

The admission clerk asks the patient to sign in at the admission desk upon arrival
and retrieves the patient's chart.

If insurance cards were not gathered during pre-admission, the admission clerk
obtains a copy of the patient’s insurance cards and photo identification.

Each facility may decide what, if any, medical information is to be obtained or
confirmed during check-in.

Part 3: Financial Forms - Review and Obtain Signatures

1.

The admissions clerk confirms the spelling of the patient’'s name, the accuracy of
the social security number, and the general description of the procedure on the
Face Sheet with the patient. If there is an error, the admission clerk makes
changes in the PAS and reprints all PAS generated forms and stickers before the
patient leaves the waiting area.

The admissions clerk summarizes the facility's financial policy and the
assignment of benefits as writtenv on the Face Sheet to the patient.

The patient is required to sign all forms. If the patient is a minor, the parent or
legal guardian signs the forms on behalf of the child. If the patient is unable to
the sign forms, the admissions clerk consults with the business office manager
(BOM).

Medicare MSP form is given to all Medicare patients. This form will help the
facility identify any other payor who might be primary over Medicare. This form
should be filed with the other financial documents for each patient. Medicare
requires it be kept a minimum of 10 years from date of service.

Part 4: Privacy Forms - Review and Obtain Signatures

1.

The admissions clerk reviews and provides the patient with a copy of the facility’s
Privacy Notice.

2. The admissions clerk obtains the patient’s signature on the Patient PH!

Preference Form. If the patient requires more specific restrictions (e.g., “Do not

Effingham ASC Policy and Procedures Page &
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tell my wife") or an alternative means of communication (e.g., “Do not call me at
home") of their PHI, the admission clerk will follow the steps listed below:

a. The admissions clerk has the patient fill out the PHI Restriction Request
Form and/or Alternative Communications Request Form.

b. The admission clerk obtains approval from the facility’s Privacy Officer or
designee before granting the patient’s request.

c. The admission clerk documents the patient's chart, makes a note in the
PAS, and informs others (nurses who call post-operatively) of any agreed
to restrictions or arrangements, according to the relevant HIPAA policy. -

d. The admission clerk does not allow the patient go to Pre-op until all PHI
issues are resolved.

e. The admission clerk is to seek assistance from the facility’s Privacy Officer
. as needed.

Part 5: Request Payment from Patient
1. The admissions clerk reviews the “Expected Péyment Log" for the amount to be
collected, collects from the patient in accordance with the PAS 7.1 "Accepting
Payments” policy, and records the amount collected on the “Expected Payment
Log,” and reason, if full amount was not collected.

2. The admissions clerk calls ubon the insurance verifier or business office
manager (BOM), if additional assistance is needed.

Part 6. Notify Pre-Op
1. The admission clerk notifies the pre-op staff of patient’s readiness to proceed.
2. The admission clerk asks the patient and family members to wait in the waiting

room until called. Some facilities request that the patient inform the admission
clerk if he has been waiting for longer than 15 minutes.

Part 7: Assisting Patient Family Members

Due to the physical position of the front desk, the admission clerk may be asked by the
clinical staff to notify the patient’s family of the progress of the surgery, if the family may
visit the patient, and/or when the patient is ready for discharge.

Part 8: Rescheduling of a Case

Effingham ASC Policy and Procedures ' Page 6
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1. The admission clerk confirms that the patient has followed pre-operative
instructions, in order to prevent a patient who ate breakfast from being admitted.

2. The admission’s clerk identifies the patient's caretaker in accordance with the
facility's policy.

3. The admission clerk informs a minor patient's parent of the facility’s policy
regarding the presence of the parent during a procedure.

4. The admission clerk notifies the clinical director if any of the above poses a
problem.

Part 9: Sanctions

Penalties for violation of this policy will vary depending on the nature and severity of the
violation. Individuals who violate the abave will be subject to disciplinary action up to
and including termination; legal action by USPI, including but not limited to, criminal
prosecution under appropriate state and federal laws; and providing restitution for
improper use.

‘Part 10: Audit

The internal Auditor uses the information from the Expected Payment Log as part of the
review of cash flow through the facility.

Effingham ASC Policy and Procedures Page 7
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%ﬂ; United Surgical Partners

T I O N A L

Dale Galassie
Chair

Illinois Health Facilities and Services Review Board
525 West Jefferson Street, 2™ Floors
Springfield, Illinois 62761

Dear Chairman Galassie:

I hereby certify under penalty of perjury as provided in §1-109 of the Illinois Code of
Civil Procedure, 735 ILCS 5/1-109 that the admissions policy for Effingham Ambulatory
Surgery Center will not become more restrictive as a result of the proposed change of ownership.

Sincerely,

Marc Steen
Vice President, Development
United Surgical Partners International, Inc.

Subscribed and sworn to me

This gqg day of Mewvemded, 2012

t

Notary PuBlic

N ’U&,o

“S ALEX JENKINS
. * . Notary Public
2\ State of Texas

Ior 2 My Comm. Exp. §/17/15

1

15305 Dallas Parkway ¢ Suite 1600 ¢ Addison, Texas 75001 | CI )
Telephone: (972) 713-3500 * Facsimile: {972} 713-3550 A At C YY\UL}' - ,

168665.1




Section VI, Mergers, Consolidations and Acquisitions/Changes of Ownership
Criterion 1110.240(d), Health Care System

1.

Impact on Other Area Providers

There will be no change in the scope of services as a result of the acquisition of the Effingham
Ambulatory Surgery Center. USPI intends to continue to provide surgical services to patients in
Effingham County and surrounding areas through the existing facility. All anticipated changes will be
operational to align the Effingham Ambulatory Surgery Center with the operations and resources
available within USPI and which are customary for all USPI facilities. The transaction will not impact
other unaffiliated area surgical facililies as the transaction consists of a change of control of the
operating entity but no change in scope of services.

Facilities within Applicant’s Health Care System

A list of all USPI facilities in llinois is attached at Attachment — 19F. The list includes the name,
address, and license number,

Present and Proposed Referral Agreements

There are no current or proposed referral agreements for the facilities involved in this transaction.
Therefore, this criterion is nol applicable. :

Time and Distance for Proposed Referrals

There are no current or proposed referral agreements for the facilities involved in this transaction.
Therefore, this criterion is not applicable.

Use of Care System Providers

The change of ownership of Effingham Ambulatory Surgery Center will have no impact on area
surgical facilities. The change of control will not restrict the use of other area health care providers
and as a USPI facility, Effingham Ambulatory Surgery Center will have an open medical staff and
admit patients pursuant to a non-discriminatory admission policy.

Duplication of Services

As set forth throughout this application, the proposed transaction contemplates a change of
ownership of Effingham Ambulatory Surgery Center. Following the transaction, USP Effingham, Inc.
will acquire 55% of the ownership interests of the Effingham Ambulatory Surgery Center. Because
the proposed transaction involves the change of control of an existing surgical facility, there will be no
duplication of services.

Services Not Available to the Community

USPI will continue to provide high quality surgical services currently provided in the Effingham
Ambulatory Surgery Center. No new services are planned for the facility; however, as new treatment
options and technology evolve, USPI will implement new surgical techniques, as warranted, and
subject to approval of the surgery center's qualified consulting committee.
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United Surgical Partners International, Inc. owns an indirect interest in the following

facilities in Nlinois:

25 East Same Day Surgery

25 East Washington Street, Suite 300
Chicago, IL 60602

License #7001969

Expires 01/18/2013

Hinsdale Surgical Center

908 North Elm Street, Suite 401
Hinsdale, IL 60521

License #7002314

Expires 03/31/13

North Shore Surgical Center
3725 W. Touhy Ave.
Lincolnwood, IL 60712
License # 7003130

Expires 07/28/13

Same Day Surgery River North
One East Erie, Suite 300
Chicago, IL 60611

License #7002090

Expires 07/11/13

Sameday Surgery Elmwood Park

1614 North Harlem Avenue, Suite 300
Elmwood Park, IL 60707

License # 7002397

Expires 04/19/13

99
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Section VIII, Financial Feasibility
Criterion 14120.120 Availability of Funds

The project will be funded entirely with cash and cash eguivalents. A copy of USPI's 2011 Financial
Statement evidencing sufficient internal resources to fund the project is attached at Attachment — 39.
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UNSTED SURGICAL PARTNERS INTERNATIONAL, INC.
AND SUBSIDIARIES
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Opu-mng expenses: . :

O Soluries, bunelits, and other employee COSIS oot ven e e 66,050 ﬁl 073

“Medical services ond supplics ..., ... e e PR XL B 14
“Diher operiting expensey ..o i, e e e 1,087 REFE:)

- Genenl wnd sdminisirative expenses ..., e e P - 20.682 18,303

- Proviston fur donbtful 5ecoums ..o v, e 4,312 13,984

- Net puin on decansulidutions, disposals lﬂl]Lllﬂlanls e eeieeeaeaaa R R ey ) {2.478)

' Dcpn.cmhnn and wnortization ..., e A S ¥ I3 7, AP (W 4|
"“Talal opernting cxpenses ....... e e S 11 -1 Iﬁ'l.ﬁ?.!

Operating income . ..ooven vl PR e R IDA £ 1LIs2
Interest incunie .. ...l e Ceeaees oo a2 3
INIETESE EXPENSE & uv e in it v e e Ve Cevreeaeae.  [3RTT3 0 (33KT)
Loss un corly retiremem of delt ..., L e e e e (37.953) -
(8111753 11 .2 [, B, AP . (78)) (1209

Toal nther expense, el . ... f e e e e (77.213y (31883

Income fromt continuing npcrmuua biclure income tnkes ..., Celeeaaens e - 42,17 79,969
Income mx expense ... L N 348y (145749

Lncwime from continuing apesations ... e e 18,824 61,295

Discuntinued openttions, net i s (Note 23
Income from discomtinued operstions .. ...l e 3438 5235
Luss on dispusal of discoptinued opermions ...l N — (329)

Tonal cimings from discontinuel apeamions .. .o... ... e e L3435 3.206

Netincome ......... e e bt e et it e 42,25¢ 66,501

Less: Nut incone aftributuble 1o woncontrolling fnlerests ..oooooiiiaioiiienin 135,028) (1" HU)

Net income uunbmubk o USPI S COmMMon smclJml.Ju ..... [ A v S 1330 § 3507

_-\_muuuls nnrlhumhlv tu USPI's comman slncklmldur. R i
Incume from umunulng. operalions, net nf N ..o oo evsensaaas S 850 S 2413
Eurnings from discontinued operttions. et oltax .. ... ..ol e 381 3091

Net income uiributable o USPEs common stackholder .. oo ool § 7231 5§ 33507

See accompanying notes o consuliduted financiol statemenis,
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JUNITED SURGICAL PARTNERS INTERNATIONAL, INC,
' AND SUBSIDIARIES

. Consolidated Swtements of Cosh Flows
- o Shdowhs Sl \lnullu

CEmibed - . Ended
June d, . Junr an,
amz 2018

) : (Unnudlited — In thousunds)- .
Casht Movws fons uperating aceivities: : ’

Netincome ....... e iraeaeean e PR e et § 42,259 S (lﬁ.)Ol
Addjustinents 10 n::nnnlc net mcmm gl cusle pmvul..d Iy npunllng acthvities: ' C ’

Eamings from siscontinned openstivng . ..o e e eeann IR & V5 1) S '-_ (5 "ﬂfn ;
Loss o eady refitementaf debl .ol R N e e 37454 ’ e
Provision for douhiful acctuols ..o eoenee . .- 2312 ] 081
Depreciatlon and amuniznion ... ..o .. e 11,663 HLI20

Nt pain on decansulidatings, disposals ond impairments .. .. 11572} (LATR)
Amartizanion o' dela Isyve costs and discount ... 1926 171K
Deferred ICTRIE WX CAPERALE veveererneirieeennnnens O, _ R 21T A LT R
Equity in c.nmmpul’um.mn-nlldnlulnmllnu:s et ul'dmnhullnm mun:d R 12087} . 0551
“ Egueily Dot COMPEIBINL . oo vv e e e e e AT Lo

Tncreases (deereases) in cash lrom Lh-‘lllp.'v in u|mlmg lh\cl\ and huh|lulu m:t of effoen from
purchases of pew bmsinesses:

am " BB

- Aceounls seecivable
“Other receivahles ..o L, e 1-1,907) 18,5723
Inventaries of supplics, pmm s and mhur curnent u\sus e e e e {3.985) (2.0
Acconnts payable and other currenl Tinhilitles ... 163 (1H.U35)
Long-terns Babiies- ... ... e e e e e e ) 43 1.999
Net cnsh pnmdcd h_\- OPCRIlING BOVIIES L e 75330 03,505
Cash lows fram investing neiiviies:
Purclises uf aew husinessas and cyuity interesty, et of cavdt recsised ... .. . {15,762y 1710
Frowceds from sale of bustnesses and equity tntenesses . oL e e 1634 O gHS
Putchases of wopesty and equipment ... ... E e e PN (LR 2R (d,389)
Purchnses nf masketahle weunitive, net . ... L e e [P t3.200) 4,713}
Retums ul capital From eavopselldated alfiliates .o oo Lo o e bid 746
Dececase im dopasits ainld notes receivable ... e e . 4§50 2.023
et cash nsend inanvesting avlisities ... oo s e s 130,81 (hasd) i

Cash Flows fram linancing nctivitles:

789304 EITE

Procesds from Bang-term deby, aet ol deby Siswire tuits -
Bayments Tongeterindehl ... e e 1831,0)q) 37713
Increase T cash eld oa belialf of upcensulidated .lf(llm!": il other .. e 4,797 63127
Sales of noaconwalling interests, kel .. ..o e e .- P 3374 1317
Paymient o crmnion stk dinddend ...l PN P N e 1114 ,455) —
- Disiributions (o nnnrmm_nlliug Interessis ... ..., et e e e et e t 1,038} (12,544)
-Netvash nsee in finanving aedeities . oLl e e ~ {B3.58T) 154, (115}
Cish flows from diseominued upcrmhm\ : )
Operutingeash flows ..o oo it iini i e e e .. 3.0401 9.205
lavesing cash flows ... ... ., e e e . Ve 111.363) (10,213)
Financlngsnsh flows ..o e iiei i 53,142 . (596) -
Effect of exchange rte L‘ll:lnpu\ an ciuh nnd msh rquh-al\-m- e Cebeneee Sy o
Net ensh-provided by (used ) discuminued wperalions ' auIB (LR
Net tdecrease) Increase in cash ond cash equivabems ... e et ceeees XS - L2
Cash and cuch equivalemss ag egianing ol period ... Ceereeeereatn Cheeeaens . 41,812 . 60,253
Cash undd ewnh cquivnlcnls mendulpesiol ..o iiain . [N e e S 18357 Salls
Suppl | infomwtiun; )

lnn:n,\l pali -~ cominuing eperations ...l S 33342 S 31,382

Ienine luaes pald — continuing Bpeniions ..., 17.037 23,240
tutetest paid — discontioned opeeativns .. ..., .o e e o m 164
tneame tases puid ~— Jiscontinped operations ... L. e . 1,959 1LM7
Nop-cach wansaetinns: .

Sply-affof UK. subsiellary . ... o0 o e e e e StIn1,R451 H -

Asgets acpnred under enplist lease obligations ... ... L e e e e LN LYAd

See secompanying notes W comolidited Hnuncial stutenents
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Section IX, Financial Feasibility
Criterion 1120.130 - Financial Viability Waiver

The project will be funded entirely with cash. A copy of USPI's 2011 Financial Statement evidencing
sufficient internal resources to fund the project is attached at Attachment - 39.

104 _ Attachment — 40




Section X, Economic Feasibility Review Criteria
Criterion 1120.140(a), Reasonableness of Financing Arrangements

Attached at Attachment 42-A is a letter from Marc Steen attesting the total estimated project costs will be
funded in total with cash. :

105 Attachment — 42A




R T 1 O N A |

%’ United Surgical Pariners

Dale Galassie

Chair

Illinois Health Facilities and Services Review Board
525 West Jefferson Street, 2™ Floors

Springfield, Illinois 62761

Re: Reasonableness of Financing Arrangements
Dear Chairman Galassie:

I hereby certify under penalty of perjury as provided in §1-109 of the Illinois Code of
Civil Procedure, 735 ILCS 5/1-109 and pursuant to 77 Ill. Admin. Code § 1120.140(a) that the
total estimated project costs and related costs will be funded in total with cash and cash
equivalents.

Sincerely,

Marc Steen
Vice President, Development
United Surgical Partners International, Inc.

Subscribed and sworn to me

This 14 day of Msuemden, 2012

Moy Yeotecro

Notary Public

S ALEX JENKINS
A * . Notary Public
State of Texas

W
Xy My Comm. Exp. 9/17/15

10k

15305 Dallas Parkway e Suite 1600 » Addison, Texas 75001

Telephone: (972) 713-3500 ¢ Facsimile: (972) 713-3550 Ma {l/‘ v M}" - L}ZA—




Section X, Economic Feaslibility Review Criteria
Criterion 1120.140(b), Conditions of Debt Financing

The praject will be funded entirely with cash. Accordingly, this criterion is not applicable.

107 Attachment — 42B




Section X, Economic Feasibility Review Criteria
Criterion 1120.3109(c) Reasonableness of Project and Related Costs

The Applicants propose a change of ownership of Effingham Ambulatory Surgery Center. The proposed
project involves no construction or modernization. Accordingly, this criterion is not applicable.

108 Altachment - 42C




Section X, Economic Feasibility Review Criteria

Criterion 1120.310(d), Projected Operating Costs
Operating Expenses:  $8,022,530
Cases: _ 6,833

Operating Expense per Case: $1,174.00

109
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Section X, Economic Feasibility Review Criteria
Criterion 1120.310(e), Total Effect of Project on Capital Costs

Capital Costs: $135,313
Cases: 6,833

Capital Costs per Case: $19.80

110
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Section X}, Safety Net Impact Statement

The Applicants propose a change of ownership of Effingham Ambulatory Surgery Center. A change of
ownership constitutes a non-substantive project. Accordingly, this criterion is not applicable.

111 Attachment - 43




Section Xll, Charity Care Information

The table below provides charity care information for all surgical facilities located in the Slate of lllinois
that are owned or operated by the Applicants.

32,709,441 | 28,151,563 | 42,422,558

Net Patient Revenue
Amount of Charity Care (charges) 0 0 5
Cost of Charily Care 0 0 10,537
Number of Charily Care Palients 0 0 5

_ 331,743 287,202 696,499
Medicaid Revenue '
Number of Medicaid Palients 511 466 428

112 Attachment — 44




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

After paginating the entire, completed application, indicate in the chart below, the page numbers for the
attachments included as part of the project's application for permit:

INDEX OF ATTACHMENTS
ATTACHMENT
NO. PAGES
L 1 | Applicant/Coapplicant Identification including Certificate of Good ( 21.23
Standing
2 | Site Ownership 24-37
3 | Persons with 5 percent or greater interest in the licensee must be 38-39

identified with the % of ownership.
4 | Organizational Relationships (Organizational Chart) Certificate of

40-41 T

Charity Care Information

L Good Standing Etc.
[ 5 | Flood Plain Requirements | 42
6 | Historic Preservation Act Requirements 43
7 | Project and Sources of Funds ltemization -
8 | Obligation Document if required -
9 | Cost Space Requirements 44
10 | Discontinuation -
11 | Background of the Applicant 45-48
12 | Purpose of the Project 49-50
13 | Alternatives to the Project 51
14 | Size of the Project
15 | Project Service Utilization
16 | Unfinished or Shell Space
17 | Assurances for Unfinished/Shell Space
18 | Master Design Project
19 | Mergers, Consolidations and Acquisitions 52-99
Service Specific:
20 | Medical Surgical Pediatrics, Obstetrics, ICU
21 | Comprehensive Physical Rehabilitation
22 | Acute Mental lliness
23 | Neonatal Intensive Care
24 | Open Heart Surgery
| 25 | Cardiac Catheterization
[ 26 | In-Center Hemodialysis |
t 27 | Non-Hospital Based Ambulatory Surgery ]
28 | General Long Term Care
29 | Specialized Long Term Care
30 | Selected Organ Transplantation
31 | Kidney Transplantation
32 | Subacute Care Hospital Model
33 | Post Surgical Recovery Care Center
34 | Children's Community-Based Health Care Center
35 | Community-Based Residential Rehabilitation Center
t 36 | Long Term Acute Care Hospital
37 | Clinical Service Areas Other than Categories of Service
38 | Freestanding Emergency Center Medical Services } \
[
[ Financial and Economic Feasibility:
39 | Availability of Funds 100-103
40 | Financial Waiver 104 |
[ 41 | Financial Viability
| 42 | Economic Feasibility | 105-110
43 | Safety Net Impact Statement 111
44 112
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