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STATE HEALTH PLANNING AND
DEVELOPMENT AGENCY

Alabama State Heath Pianning and Development Agency
Attn: Emily T. Marsal, Executive Director

RSA Union Building

100 N. Union Street, Suite 870

Montgomery, AL 36104

Email: shpda.online@shpda.alabama.gov

RE: Medplex Outpatient Surgery Center, Lid. (ADPH License No. U5901; SHPDA ID No.
117-U5901)

Dear Ms. Marsal:

| am writing regarding Medplex Outpatient Surgery Center, Ltd. (the “Company”), which
owns and operates an outpatient ambulatory surgery center (the “Surgery Center”) licensed by
the Alabama Department of Public Health (*ADPH") under the above-referenced license number
and located at 4511 Southlaoke Parkway, Birmingham, Alabama 35244..The Surgery Center
received Certificate of Need (*CON") approval on February 5, 1986, for its lease and operation
from the Alabama State Health Planning and Development Agency ("SHPDA") pursuant to the
above-referenced Project Number, which was issued to Hoover Doctors Group, Inc. (“HDG”).

It was recently brought to our attention that SHPDA's records reflect that the owner of the
Surgery Center is HDG. After further review, it appears that, since the issuance of the CON
approvdal, there were two (2) changes in the ownership of the Surgery Center that were reported
and approved by ADPH. However, these changes in ownership were inadvertently not reported
to SHPDA. As such, the Company is submitting the enclosed Notice of Change of
Ownership/Control and providing information regarding these ownership changes as described
below and reflected in the enclosures 1o this letter.

First Change in Ownership — November 1, 1991

After the issuance of the CON approval, the project was completed and the Surgery
Center commenced operations in or about November 1991. On November 1, 1991, the
Company was formed and owned by an dffiliate of Brookwood Medical Center, Brookwood
Center Development Corporation {“BCDC"), and physician investors who held their interests
through HDG, the holder of the CON. Hoover Doctors Group Il, Inc. ("HDG-II") was an entity
owned by the same physician investors in HDG and was the owner of the fixed assets of the
Surgery Center, including its inventory, accounts receivable, office furniture, fixtures and
equipment (the “Fixed Assets"). The Company was organized as a limited partnership with BCDC
serving as the general partner of the Company. Pursuant to a Purchase Agreement! effective

1 Note that the Company is not able to locate a copy of this Purchase Agreement given the passage of
time and changes in personnel. However, it is referenced in the definitions and described in Section 8 of
the Amended and Restated Limited Partnership Agreement for the Company dated August 1, 2004, a
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November 1, 1991, HDG contributed its equity interests to the Company and became a wholty-
owned subsidiary of the Company, and HDG-Il sold an eighty-five percent (85%) interest in the
Fixed Assets to BCDC and retained a fifteen percent (15%) ownership interest in the Fixed Assets
{the "1921 Transaction"). As a result of the 1991 Transaction, the CON, as well as the licenses
required for the operation of the Surgery Center, and the Fixed Assets succeeded 1o the
Company.

The 1991 Transaction resulted in a change in the tax identification number of the
operator of the Surgery Center and holder of the CON. It appears that the 1991 Transaction was
not reported to SHPDA or ADPH. However, during the renewal of its ADPH license for the 2008
year, the then-Surgery Center Administrator, Cathy Wilhelm, discovered that the license was
improperly issued to HDG instead of the Company and escalated the issue to the Company’s
leadership. Immediately upon discovery, counsel for the Surgery Center worked with Ray Sherer
and Guy Nevins at ADPH to discuss the oversight and was advised to submit an application for a
change of ownership. The application was filed with ADPH and the application was approved
by ADPH. The license was issued fo the Company. It is not clear whether SHPDA was also made
aware of the change of ownership.

Second Change in Ownership - June 16, 2015

Effective as of June 16, 2015, BCDC transferred its general partnership units in the
Company (the “2015 Transaction") to the current General Partner, Brookwood Baptist Health 3,
LLC, formerly known as HCN Alabama Surgery Center Holdings, LLC ("BBH3"), which is a joint
venture entity owned by dffiliates of Brookwood Baptist Medical Center and United Surgical
Partners International, Inc. (“USP!”). The 2015 Transaction was part of a corporate restructuring by
Tenet Healthcare Corporation, the ultimate parent company of both Brookwood Baptist
Medical Center and USPI. As such, there was no purchase price associated with the 2015
Transaction. Enclosed with this letter is a copy of the Purchase, Sale, Transfer and Contribution
Agreement effectuating the 2015 Transaction. As a result of the 2015 Transaction, there was no
change in the tax identification number of the Company. However, there was a change in the
General Partner of the Company and, as the Company is structured as a limited partnership, this
constituted a change in control per SHPDA regulations. The transaction was, unfortunately, not
reported to either ADPH or SHPDA.

In 2019, the current Administrator of the Surgery Center, discovered that the Surgery
Center's ADPH license was incorrectly issued to BCDC instead of the Company. The
Administrator contacted Guy Nevins at ADPH to correct the issue. After providing the
information to Mr. Nevins reflecting the change in the General Partner of the Company, Mr.
Nevins advised that the Surgery Center submit a change of ownership application fo update the
Surgery Center's ownership file. As such, the Administrator filed the change of ownership
application with the ADPH on September 26, 2019, which was reviewed and accepted by
ADPH. While the Surgery Center submitied the required information to update its ownership with
ADPH, it does not appear that the Surgery Center submitted this information to SHPDA.

Request for SHPDA Review

Based upon the information above, we hereby respectiully submit the enclosed Notice of
Change of Ownership/Control to reflect the change in control from BCDC to BBH3. The operator

copy of which is enclosed with this letter. Note that this 2004 LPA has been superseded by a Second
Amended and Restated Limited Partnership Agreement dated June 1, 2007, as amended, a copy of which
is also enclosed with this letter.



of the Surgery Center remains the Company (Medplex Outpatient Surgery Center, Ltd.). We have
also enclosed ownership charts reflecting the ownership of the Company prior to and after the
2015 Transaction. If you require any additional information as you review our request, please let
me know.

We appreciate your assistance in this matter and look forward to working with you.

Sincerely,

Timothy Puthoff
President
Brookwood Baptist Health 3, LLC, as General Partner
of Medplex Outpatient Surgery Center, Lid.

Cc: Karen McGuire (via email)

Ross Mitchell {via email)

John Snyders (via email)

Chelsey Hadfield, Esq. (via email)

Jim Williams, Esa. {via email)
Enclosures:
Notice of Change of Ownership/Control Form —Tab 1

Amended and Restated Certificate and Limited Partnership Agreement of Medplex Outpatient
Surgery Center, Ltd. dated August 1, 2004 - Tab 2

second Amended and Restated Certificate and Limited Partnership Agreement of Medplex
Outpatient Surgery Center, Ltd. dated June 1, 2007 - Tab 3

Purchase, Sale, Transfer and Contribution Agreement dated June 16, 2015 —Tab 4

Excerpt of Amended and Restated Limited Liability Company Agreement of Brookwood Bapfist
Health 3, LLC - Tab 5

Pre- and Post-Transaction Ownership Charts —Tab 6



RECEIVED
Aug 04 2021

STATE HEALTH PLANNING AND
State Health Planning and Development Agency Alabama CON Rules & Regufatic "= o5

' NOTICE OF CHANGE OF OWNERSHIP/CONTROL |

The following notification of intent is provided pursuant to all applicable provisions
of ALA. CODE § 22-21-270 (1975 as amended) and ALA. ADMIN. CODE r, 410-1-7-
.04. This notice must be filed at least twenty (20) days prior to the transaction.

® Change in Direct Ownership or Control (of a vested Facility; ALA. CODE §§ 22-20-271(d), {e))
_O Change in Certificate of Need Holder (ALA. CODE § 22-20-271(f))

_ Change in Facility Management (Facility Operator)

Any transaction other than those above-described requires an application for a Certificate of Need.

Part I: Facility Information

SHPDA ID Number: 117-U5901

(This can be found at www.shoda.atabama.qov, Health Care Data, ID Codes)

Medplex Outpatient Surgery Center

Name of Facility/Provider:
(ADPH Licensure Name)

Physical Address: 4511 Southlake Parkway

Birmingham, AL 35244
SHELBY

County of Location:

Number of Beds/ESRD Stations: 0

CON Authorized Service Area (Home Health and Hospice Providers Only). Attach additional
pages if necessary. N/A

Part II: Current Authority (Note: If this transaction will result in a change in direct
ownership or control, as defined under ALA. CODE § 22-20-271(¢), please attach organizational
charts outlining current and proposed structures.)

Owner (Entity Name) of Brookwood Center Development Corporation
Facility named in Part I:

Mailing Address: 4511 Southlake Parkway

Birmingham, AL 35244

Operator (Entity Name): Medplex Qutpatient Surgery Center, Ltd.

Part lll: Acquiring Entity Information

Name of Entity: Brookwood Baptist Health 3, LLC

14201 Dallas Parkway, 13th Floor

Mailing Address:
Dallas, TX 75254
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Alabama CON Rules & Regulations

State Health Planning and Development Agency

Medplex Outpatient Surgery Center, Ltd.

Operator (Entity Name):

Proposed Date of Transaction is 06/16/2015
on or after:

Part IV: Terms of Purchase

$ 0.00
ASC

Monetary Value of Purchase:

Type of Beds:

0

Number of Beds/ESRD Stations:

Financial Scope: to Include Preliminary Estimate of the Cost Broken Down by Equipment,
Construction, and Yearly Operating Cost:

$
$

Projected Equipment Cost:

Projected Construction Cost:

Projected Yearly Operating Cost: $

Projected Total Cost: $ 0.00

On an Attached Sheet Please Address the Following:

1.) The services to be offered by the proposal (the applicant will state whether he has previously
offered the service, whether the service is an extension of a presently offered service, or whether
the service is a new service).

2.) Whether the proposal will include the addition of any new beds.

3.} Whether the proposal will involve the conversion of beds.

4.) Whether the assets and stock (if any) will be acquired.

Part V: Certification of Information

Current Authority Signature(s):

The information contained in this notification is true and correct to the best of my knowledge and

belief.
Owner(s): % _— g;/;% /
Operator(s): MZ% g /% A /

Title/Date: CEO




State Health Planning and Development Agency Alabama CON Rules & Regulations

, 202/ .

néa 7.5 /"/’t'céilf y”
N6tary Public

My Commission Expires: _ /A é 20X/

Acquiring Authorltylsjﬁﬂ \\

Ha

| agree to be responsible for reporting of all services provided during the current annual reporting
period, as specified in ALA. ADMIN., CODE r. 410-1-3-.12. The information contained in this

notification is true and con my knowledge and belief.
Purchaser(s / g /3{ é /
Operator(s) % f; /3’; é /

Title/Date:

SWORN to and subscribed before me, this 5 day of n) Housi~ . RoA(

\“\umum,,,, ,éboé,xﬁ// L(Z W

(Seal) Nm ANDg Notary Public

My Commission Expires: /ﬂcé/{w;/

Author: Alva M. Lambert
Statutory Authority: § 22-21-271(c), Code of Alabama, 1975
History: New Rule
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AMENDED AND RESTATED T
CERTIFICATE AND LIMITED PARTNERSHIP AGREEMENT

OF
MEDPLEX OUTPATIENT SURGERY CENTER, LTD.

THIS AMENDED AND RESTATED CERTIFICATE AND LIMITED
PARTNERSHIP AGREEMENT, made and entered into effective as of the 1st day of August,
2004, by and among BROOKWOOD CENTER DEVELOPMENT CORPORATION, an
Alabama corporation (the "General Partner") and those persons who may become limited
partners of this partnership in accordance with the provisions hereof (the "Limited Partners").

WITNESSETH:

WHEREAS, the parties hereto have agreed to organize the Partnership, pursuant
to the Act, on the terms and conditions hereinafter set forth; and

WHEREAS, the parties have agreed (i) that this instrument shall constitute the
Partnership Agreement and the Certificate of Limited Partnership within the meanirg of the
applicable provisions of the Act; (ii) to be governed by the terms and conditions hereinafter set
forth; and (iii) to set forth the rights, obligations and duties of each of the parties hereto with
respect to the Partnership.

. NOW, THEREFORE, in consideration of the premises, the mutual covenants
expressed below and other good and valuable consideration, the receipt and sufficiency of which
are acknowledged, the parties hereto, intending to be legally bound, hereby certify and agree as
follows:

1. DEFINITIONS. The following terms shall, unless the context otherwise requires, have
the respective meanings set forth below.

(a) " Act" means the Alabama Limited Partnership Act of 1983, as set forth in Ala.
Code §310-9A-1, et. seq. (1987 Repl. Vol.), as the same may be amended from time to
time.

(b) " Affiliate” means, with respect to a specified Person, (i) any Person that directly
or indirectly through one or more intermediaries controls, is controlled by or is under
common control with the specified Person is an officer, director, general partner or
trustee, or with respect to which the specified Person serves in a similar capacity; (ii1) any
Person for which an officer, director, general partner or trusiee of, or individual serving
in a similar capacity with respect to, the specified Person serves in any such capacity; (iv)
any Person that, directly or indirectly, is the beneficial owner of the ten percent (10%) o1
more of any class of equity securities of the specified Person or of which the specified
Person is directly or indirectly the beneficial owner of ten percent (10%) or more of any
class of equity securities; or (v) any relative or spouse of the specified Person who makes
his or her home with that of the specified Person.

LAS9S 1247037-6.040201 0856
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(©) "Agreement” means this Amended and Restated Certificate and Limited
Partnership Agreement of Medplex Outpatient Surgery Center, Ltd., as the same may be
amended from time to time.

(d) "Ambulatory Surgery Center" means the Medplex Outpatient Surgery Center
presently located at 4511 Southlake Parkway, Birmingham Alabama 35244.

(e) "Applicable Federal Rate" means the minimum interest rate necessary to avoid the
imputation of interest for federal income Agreement purposes pursuant to the provisions
of the Code, including Sections 483 or 1274 thereof.

(f) " AmSouth” means AmSouth Bank, N.A., a national banking association.

(g) "BCDC" means Brookwood Center Development Corporation, an Alabama
corporation.
(h) "Brookwood" means Brookwood Medical Center, the general acute care hospital

currently operated by an affiliate of BCDC and located at 2010 Brookwood Medical
Center Drive, Birmingham, Alabama 35209.

(1) "Call Option" means the right of BCDC and the Partnership to require a Limited
Partner to sell such Limited Partners' interest in the Partnership upon the occurrence of a
Put or Call Event.

()  "Capital Account" means, with respect to a Partner, the bookkeeping account
determined and maintained by the Partnership for such Partner in the manner set forth in
Paragraph 9 hereof.

(k)  "Capital Contribution” means, with respect to a Partner, the aggregate amount of
money or other property contributed to the Partnership by such Partner, in accordance
with the provisions hereof. :

O "Certificate of Need" means the Certificate issued on November 20, 1986 by the
State Health Planning and Development Agency of the State of Alabama with respect to
the construction, equipping and operation of the Ambulatory Surgery Center.

(m) "Code" means the Internal Revenue Code of 1986, as amended.

(n) "Distributable Cash" means all cash on hand or in bank accounts of the
Partnership, whether derived from operations of the Ambulatory Surgery Center, from
disposition of Partnership assets, or otherwise, which the General Partner reasonably
determines to be available for distribution to the Partners, after reasonable provision has
been made for outstanding current obligations or expenses of the Partnership (including
principal and interest due under any indebtedness and rent and other charges due under
the Lease Agreement) and after a reasonable reserve has been allowed for Partnership
expenditures incurred or reasonably expected to be incurred for the proper operation of
the partnership's business.

LASOS 1247037-6.040201.0856 -



{0) "General Partner" means BCDC, together with any Person who is subsequently
admitted to the Partnership as an additional, successor or substitute general partner
pursuant to the provisions hereof.

) "HDG means Hoover Doctors Group, Inc., an Alabama corporation.
(@)  "HDG-II" means Hoover Doctors Group II, Inc., an Alabama corporation.
(r) "Health Care Law" means Section 6204 of the Omnibus Budget Reconciliation

Act of 1989, the Social Security Act (42 U.S.C. § 1320a-7b(b)) and any similar
legislation, regulations or rules promulgated thereunder as may be currently in effect or
as may be modified in the future.

(s) "Lease Agreement” means that certain Real Estate Lease Agreement dated as of
October 31, 1991, as amended on June 30, 2001, between Medplex Land Associates, as
Landlord, and the Partnership, as Tenant.

(®) "Licenses and Permits” means the licenses, permits and authorizations required
for the operation of the Ambulatory Surgery Center.

(u)  "Limited Partners" means those persons listed on Exhibit "A" hereto and any
other Persons who have been admitted to the Partnership as Limited Pariners pursuant to
the provisions hereof, and "Limited Partner" means any one of them.

(v)  "Losses" means the sum of (i) any Partnership expenditure described under
Section 705(a)(2)(B) of the Code or which is treated as such pursuant to Treasury
Regulation Section 1.704-1(b)(2)(iv) and (ii) the Partnership's taxable loss for federal
income tax purposes, including Partnership deductions taken into account separately by
Partners.

(W) "Management Agreement" means that certain Management Agreement dated as of
January 1, 2003 by and between the Partnership and BCDC, with such modification ox
other terms as the Partnership may deem to be appropriate from time to time.

(x)  "Medplex Assets" means the inventory, accounts receivable, office furniture and
fixtures, equipment, and other tangible assets, patient records, goodwill, name and other
intangibles, previously owned by HDG-II, which are subject to the terms of the Purchase
Agreement.

{¥) "Medplex Land Associates" means Medplex Land Associates, an Alabama
general partnership formed by General Partnership Agreement dated as of October 31,
1991, and comprised of HDG-II and BCDC.

(z) "Medplex Partners” shall mean and include, from time to time, such of the
following Persons as shall continue to Limited Partners: Edwyn L. Boyd, Brice H.
Brackin, R. Don Bryan, William P, Bryant, C. Steven Daughtry, Larry G. Deep, Dewey
H. Jones, TII, Jack L. Shaeffer and Robert J. Sciacca.
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(ag) "Notice" means a writing containing the information required by any provision
hereof to be communicated to a Person, which shall be sufficiently delivered and shall
constitute sufficient Notice for purposes of any provision hereof if (i) sent by registered
or certified mail, return receipt requested, to any Person at the last known address of such
Person; (ii) transmitted by hand delivery or air courier, when actually received at the
address of such Person; or (iii) transmitted by telecopy or other form of facsimile
transmission, upon acknowledgment of receipt thereof in writing by telecopy or
otherwise. ‘

(bb)  "Partners" means the General Partner and Limited Partners, collectively as the
context may require, and "Partner” means any one of them.

(cc) "Partnership” means Medplex Outpatient Surgery Center, Litd., an Alabama
limited partnership, formed under the Act pursuant to the provisions hereof.

(dd)  "Percentage Interest" means the interest of a Partner in the Partnership, or in any
item of Profits, losses, distributions and other allocations, relative to that of all Partners.
The percentage Interest of a Partner shall determine the share of Profits, Losses,
distributions and other allocations to such Partner relative to all Partners entitled to
receive their share of Profits, Losses distributions and other allocations on the same basis.

(ee)  "Person" means any individual partnership, corporation, trust or other entity.

(ff)  "Profits" means the sum of (i) any item of Partnership income not included in a
Partner's gross income for federal income tax purposes and (ii) the Partnership's taxable
income for federal income tax purposes, including items of income taken into account
separately by Partners.

(gg) "Purchase Agreement” means that certain Purchase Agreement dated as of
October 16, 1991, by and between BCDC, HDG, HDG-II and the Medplex Partners (in
their capacity as the shareholders of HDG and HDG-II).

(hh)  “Purchased Medplex Assets” means the undivided eighty-five (85%) interest in
the Medplex Assets acquired by BCDC from HDG-II under the Purchase Agreement,

(i)  "Put Option" means the right of a Limited Partner to require that the Partnership
purchase his interest in the Partnership upon the occurrence of a Put or Call Event.

()  "Putor Call Event" means a determination, made by Recognized Health Care
Counsel Pursuant to Paragraph 15(b) of this Agreement, that it is more likely than not
that Health Care Law prohibits Limited Partners from referring patients to the
Partnership, or prohibits the Partnership billing for services provided to patients referred
to the Partnership by Limited Partners.

(kk) "Recognized Health Care Counsel” means an attorney or firm of attorneys having
recognized expertise in the area of Health Care Law, including, without limitation, Title
XVIII of the Social Security Act, reasonably acceptable to the General Partner.

LAS99 1247037-6.040201.0856 _4 -



(1D "Repurchase Price” means the price applicable to the purchase and sale of a
Iimited Partnet's interest in the Partnership, upon the occurrence of a Put of Call Event,
which shall be, with respect 0 a Limited Partner, (a) the total amount of Capital
Contributions made by such Limited Partner plus (unless prohibited by Health Care Law)
an amount equal to interest determined at the Applicable Federal Rate (compounded
annually) less (b) the amount of any Distributable Cash distributed to such Limited
Partner and less such Limited Partner's allocated net 1osses from the Partnership.

(mm) "Retained Medplex Assets" means the undivided fifteen percent (15%) interest in
the Medplex Assets, retained by HDG-II under the Purchase Agreement, and distributed
by HDG-II to the respective Medplex Partners.

(nn)  "Shares"” means the issued and outstanding shares of parinership interests in
Partnership, consisting of eighty-one thousand (81,000) currently outstanding shares.

(oo) "Tax Matters Partner" means the General Partner.

(pp) "Terminating Event" means, with respect 10 a Limited Partner (i) the bankruptcy
or insolvency of such Limited Partner, (ii) the violation by such Limited Partner, or by
any of his Affiliates, of Paragraph 22 hereof, relating to nondisclosure of Trade Secrets,
as determined in good faith by the General Partner, (iii) the violation by such Limited
Partner of Paragraph 21 hereof, relating to non-competition, as determined in good faith
by the General Partoer, (iv) the failure of such Limited Partner to receive medical staff
privileges at the Ambulatory Surgery Center by no later than thirty (30) days following
the successful close of any offering of interests in the Partnership or within thirty (30)
days following the date applications for medical staff privileges at the Ambulatory
Surgery Center are first accepted, or the loss of such medical staff privileges at any time
after receiving them (including, without limitation, any loss of medical staff privileges
based on conviction of a crime involving moral turpitude, death, retirement or permanent
disability), (v) the failure of such Limited Partner to certify his or her compliance with
the fraud and abuse safe harbor regulation criteria concerning the one-third revenue test
and the one-third procedures iest, but only after the Partnership has provided such
Limited Partner with a reasonable period of time (as determined in good faith by the
General Partner) to come into compliance with such fraud and abuse safe harbor
regulation criteria, and such Limited Partner fails to come into compliance within such
time period, (vi) the decision by the General Partner to cause the Partnership to
repurchase all, but not less than all, of the outstanding Limited Partner interests of the
Limited Partners and dissolve the Partnership, if the General Partner reasonably believes
that the continuation of the Partnership may result in increased public scrutiny of the
Partnership or its Affiliates, (vii) a Limited Partner’s conviction or plea of nolo
contendere to a felony or misdemeanor or based upon any other event which, in the good
faith judgment of the General Partner, involves moal turpitude or is otherwise
reasonably likely to jeopardize the reputation or goodwill of the Partnership or the
Ambulatory Surgery Center, of (viii) the transfer of all or any portion of such Limited
Partner's interest in the Partnership not specifically authorized by this Agreement,
including, but not limited to, the distribution of all or any portion of such Limited
Partner’s interest to his spouse incident to a preliminary or final decree of dissolution or
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separation or the execution of a property setilement agreement; provided, however, that
subsections (iv} and (v) above shall be inapplicable to any Limited Partner who owned
Shares in the Partnership on or priot to January 1, 1992, so long as such Limited Partner
annually certifies to Partnership that he or she has made no referrals directly or indirectly
to the Ambulatory Surgery Center during the preceding twelve (12) month period.

(qq) "Terminating Limited Partner" means a Limited Partner as to whom a
Terminating Event has occurred.

()  "Terminating Price" means the purchase price applicabie to the purchase of a
Terminating Limited Partner's interest in the Partnership, which shall be an amount equal
to the pro rata portion that such Terminating Limited Partner would have received had all
of the Partnership's property been sold by the Partnership as of the last day of the month
in which the Terminating Event occurred with respect to such Partner, determined in
accordance with Patagraph 15(c) hereof, less the Terminating Limited Partner's pro rata
portion of the debts and liabilities of the Partnership existing as of such date (including,
but not limited to, reasonable reserves for contingent liabilities).

(ss)  "Trade Secrets" shall mean an include the various trade secrets, business accounts,
confidential referral demographics, pricing lists, financial information, patient records,
and other records of the Partnership owned by the Partnership or used in the operation of
its business.

()  "Transfer" means to pledge, encumber, assign, sell, exchange, give, lease,
mortgage, dispose of or transfer in any manner, voluntarily or involuntarily, any rights in
property, whether tangible or intangible.

ORGANIZATION OF THE PARTNERSHIP.

(a) Organization Under the Act. The Partners hereby agree to organize the
Partnership as a limited partnership under the provisions of the Act and on the terms and
conditions set forth herein. The Act shall govern the rights, duties, obligations and
liabilities of the Partners, except as otherwise expressly set forth herein.

(b)  Execution of Documents. The General Partner shall take all actions required by
law and do all things necessary or appropriate to organize maintain and operate the
Partnership as a limited partnership under the Act. The parties hereto shall, upon the
request of the General Partner, execute any certificates and other documents as may be
necessary for the General Partner to effect any filing, recording or other acts in order to
accomplish the foregoing.

NAME OF THE PARTNERSHIP. The Partnership shall conduct its business under the

name MEDPLEX QUTPATIENT SURGERY CENTER, LTD., " or such other name as the
General Partner may from time to time designate by Notice to the Partners. The General Partner,
in its sole discretion, may change the name of the Partnership at any time and from time to time
as it deems necessary, appropriate or advisable, and in connection therewith shall have the
authority to make such filings under the Act and under the laws of any other jurisdiction in
which the business of the Partnership is conducted to effect any such change in the name of the
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Partnership. The parties hereto shall, upon the request of the General Partner, execute any
certificates and other documents as may be necessary for the General Partner to effect any filing,
recording or other acts in order to accomplish the foregoing.

4. PRINCIPAL OFFICE; AGENT FOR SERVICE OF PROCESS.

(a)  Principal Office of the Partnership. The principal office and place of business of
the Partnership shall be located and maintained at 2010 Brookwood Medical Center
Drive, Birmingham, Alabama 35209, or at such other place as the General Partner may
from time to time designate by Notice to the Partners and by filing proper notification
thereof with the Secretary of State of Alabama, in accordance with the provisions of the
Act. Said office shall constitute the office required to be maintained under the Act and
the records required to be maintained by the Partnership under the Act and pursuant to
the provisions hereof shall be maintained at such office.

()  Agent for Service of Process. CT Corporation shall be designated as the agent for
service of process at the address of the principal office of the Partnership. The General
Partner may from time to time designate any other Person to be such agent for service of
process by filing proper notification thereof with the Secretary of State of Alabama, in
accordance with the provisions of the Act; provided, however, that any such other Person
shall be an individual resident of Alabama, a corporation organized and existing under
Alabama law or a foreign corporation qualified to do business in Alabama.

5. PURPOSE OF THE PARTNERSHIP.

(a)  Business and Purpose of the Partnership. The principal business and purpose of
the Partnership is to operate the Ambulatory Surgery Center.

(b)  Authority of the Partnership. In order to carry out its business and purpose, the
Partnership is authorized to engage in any kind of lawful activity, and enter into, perform
and carry out contracts of any kind that are necessary or advisable in connection
therewith. In particular, but without limiting the foregoing, the Partnership may (i) invest
in, acquire, own, use operate, lease, improve, sell, exchange, pledge, encumber, develop
and otherwise use interests in real and personal property for profit, including, but not
limited to, interests in general and limited partnerships; (ii) borrow money and issue
evidences of indebtedness in furtherance of the Partnership business and secure any such
indebtedness by mortgage, pledge, hypothecation, or the security; (iii) enter into, execute,
deliver, perform and carry out contracts, agreements, arrangements or understandings of
any kind, including contracts or agreements with Affiliates, which are necessary to, in
connection with, or incidental to the accomplishment of the business and purpose of the
Partnership; (iv) make payments and distributions of its funds, including payments and
distributions to Partners; and (v) engage in any and all activities necessary to, in
connection with or incidental to the accomplishment of the business and purpose of the
Partnership. Notwithstanding any provision to the contrary under this Agreement or
under the Act, the Partnership shall not engage in any line of business that is not directly
connected to the health care industry. This Agreement does not, and shall not be
construed to, create a partnership relationship among the parties hereto with respect to
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any activities other than those specified herein, and no Partner shall have authority to
bind another Partner except as otherwise set forth herein.

6. TERM OF THE PARTNERSHIP. The term of the Partnership shall commence as of the
date hereof, and shall continue in full force and effect until December 31, 2039, unless dissolved
and terminated prior to such date pursuant to the provisions hereof.

7. DESIGNATION AND INTERESTS OF PARTNERS,

(a) General Partner. BCDC, whose address is set forth in Paragraph 23(b) hereof,
shall be the General Partner of the Partnership and, as such, shall have all rights,
privileges and obligations conferred upon the General Partner by this Agreement and by
provisions of the Act which are not inconsistent with the terms hereof. One of more
additional General Partners may be hereafter admitted, but only in accordance with the
terms and conditions hereof.

(b)  Limited Partners. The persons listed on Exhibit "A" hereto initially shall be the
Limited Partners of the Partnership. Such Persons, together with any Persons admitted as
additional or substitute Timited Partners in accordance with the terms and conditions
hereof, shall have all rights and privileges conferred upon Limited Partners by this
Agreement and by provision of the Act which are not inconsistent with the terms hereof.

(¢)  Nature of Partners' Interest. The interests of the Partners in the Partnership shall
include the Partners' respective (i) shares of the capital, Profits and Losses of the
Partnership and (ii) rights to receive distributions of Partnership assets and allocations of
income, gain, loss, deduction, credit or similar items, as set forth herein. The interests of
the Partners in the Partnership shall be personal property for all purposes. All property
owned by the Partnership, whether real or personal, tangible or intangible, shall be
deemed to be owned by the Partnership as an entity and no Partner individually shall
have ownership of such property.

8. PARTNERSHIP CAPITAL AND PERCENTAGE INTERESTS.

(a) Capital Contributions. Upon formation of the Partnership, the Partners made the
following contributions:

i) each Partner contributed the following shares of HDG common stock:

Partner Shares Contributed
BCDC (as General Partner) 8,100
BCDC (as Limited Partner) 60,750
Edwyn L. Boyd 1,350
Brice H. Brackin 1,350
R. Don Bryan 1,350
William P. Bryant 1,350
C. Steven Daughtry 1,350
Larry G. Deep 1,350
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Dewey H. Jones, III 1,350

Jack L. Schaeffer 1,350
Robert J. Sciacca 1.350
Total 81,000

(i)  Each of the Limited Pariners contributed his entire interest in the Retained
Medplex Assets; and
(iii) BCDC contributed its entire interest in the Purchased Medplex Assets.

(b Percentage Interests. As a consequence of the capital contributions referred to in
Paragraph 8(a) hereinabove, the Partners shall have the following Percentage Interests in

the Partnership:
Partner Shares Contributed

BCDC (as General Partner) 10%
BCDC (as Limited Partner) 75%
Edwyn L. Boyd ) 12/3%
Brice H. Brackin 12/3%
R. Don Bryan 12/3%
William P. Bryant 12/3%
C. Steven Daughtry 12/3%
Larry G. Deep 12/3%
Dewey H. Jones, I1I 12/3%
Jack L. Schaeffer 12/3%
Robert J. Sciacca 12/3%
Total 100.00%

(c)  Additional Capital. No additional capital contribution shall be required of the
General Partner or of any of the Limited Partners.

(d)  Return of Capital Contributions. No Partner shall have the right to withdraw, or
demand or receive any return of, his Capital Contribution or all or any part of his Capital
Account, except as otherwise set forth herein. Except as otherwise set forth herein, the
General Partner shall not be personally liable for the return of the Limited Partners'
Capital Contributions or any portion thereof.

(e) Partnership Borrowings. In the event the General Partner determines that the
Partnership requires funds, the General Partner is authorized to cause the Paitnership to
borrow money upon such terms as the General Partner in its sole discretion may
determine and to mortgage, pledge and hypothecate the assets of the Partnership in
connection with any such borrowings. No Partner shall be required to lend any funds to
the Partnership, but any Partner may do so at the request of the General Partner and upon
such reasonable terms and conditions as such lending Partner may agree with the General
Partner. No creditor who lends funds to the Partnership may have or acquire at any time,
as a result of making any such loan, any interest as a Partner in the Partnership. Nothing
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herein shall be construed to prohibit any loan to the Partnership from the General Partner
or any Affiliate thereof, provided, however, that the rate of interest charged the
Partnership pursuant to such loan shall not be greater than two (2) percentage points in
excess of the Prime Rate announced and in effect from time to time at Amsouth Bank
N.A., Birmingham, Alabama.

9. CAPITAL ACCOUNTS.

(a) Separaie Accounts. A separate Capital Account shall be maintained for each
Partner, who shall have a single Capital Amount, regardless of the time or manner in
which such Partner’s interest in the Partnership was acquired.

(b)  Determination and Maintenance. A Partner's Capital Account shall consist of the
amount of such Partner's Capital Contribution increased by such Partner's share of
Profits, and decreased by (i) distributions to such Partner (other than payments to such
Partner on account of loans to the Partnership or on account of services rendered by such
Partner to the Partnership); (ii) such Partner's share of Losses; and (iii) such Partner's
share of amounts which are paid or incurred by the Partnership to organize the
Partnership or to promote the sale of an interest therein (except to the extent properly
amortizable for tax purposes). Each Partner's Capital Account shall be maintained and
adjusted in accordance with the Code, Treasury Regulations Section 1.704-1(b) as
amended from time to time and other applicable Treasury Regulations promulgated from
time to time thereunder, and the General Partner shall have the authority to make or cause
to be made any adjustments required to conform to such Treasury Regulations or to take
into account unexpected events.

(c) Effect of Transfer. In the event of the Transfer by a Partner of all or any portion
of such Partner's interest in the Partnership, the Capital Account of the transferor Partner
(or portion thereof) that is attributable to the transferred interest in the Partnership shall
carry over to the transferee.

10.  DISTRIBUTIONS TO PARTNERS.

{(a) Time and Manner of Distributions. Distributable Cash shall be distributed to the
Partners from time to time, based upon the results of an evaluation conducted at least
semi-annually, as the General Partner shall determine upon a review of the Partnership
books and records. The General Partner will share the results of any evaluation with the
Pariners. All such distributions shall be allocated among the Partners in accordance with
their respective Percentage Interests.

(b)  Good Faith Distributions. Upon the determination in good faith to distribute
funds in the manner set forth herein, the General Partner shall incur no liability on
account of such distribution, even though such distribution may result in the Partnership
retaining insufficient funds for the operation of its business.
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11. ALLOCATIONS OF PROFITS AND LOSSES.

(a)  Determinations. Profits and Losses shall be determined by the Partnership and its
accountants, if any, in accordance with the Code and accounting methods used by the
partnership in determining taxable income or Joss for federal income tax purposes. Every
item of income, gain, loss, deduction, credit or tax preference entering into the '
computation of Profits or Losses, or applicable to the period for which such Profits or
Losses are determined, shall be considered allocated to each Partner in the same
proportion as Profits and Losses are allocated to such Partner.

(b)  Allocation of Profits or Losses. Profits and Losses shall be allocated among the
Partners in accordance with their respective Percentage Interests.

12. MANAGEMENT OF THE PARTNERSHIP.

(a) Reservation to General Partner. Subject to Paragraph 12(e) below, all of the
decisions with respect to any matter set forth herein or otherwise arising out of the
conduct of the business of the Partnership shall be made by the General Partner, who
shall have the exclusive right, power and authority to manage and operate the
Partnership's business. The General Partner shall have all rights and powers which (i) by
Jaw may be possessed by a general partner, (ii) it deems necessary, appropriate or
convenient in the discharge of its responsibilities hereunder and (iii) are conferred upon it
by the provisions hereof. All such rights and powers shall be exercised by the General
Partner in such manner and on such terms and conditions as the General Partner in its
sole discretion determines, without the consent of any other Person.

(b)  Execution of Instruments. Any deed, bill of sale, mortgage, security agreement,
lease, contract of sale, joint venture agreement, loan agreement, partnership agreement,
contract, arrangement, understanding or other instrument for the conveyance or
encumbrance of any assets of the Partnership or to bind the Partnership shall be executed
on behalf of the Partnership by the General Partner, and on behalf of the General Partner
by such signatories as the General Partner may require. No other signatures or consents
shall be required. Any person dealing with the Partnership or the General Partner may
rely upon a certificate executed by the General Partner as to (i) the identity of any
Partner; (ii) the existence or nonexistence of any fact or facts which constitute conditions
precedent to acts by the Partnership or General Partner that are related in any way to the
business and affairs of the Partnership; (iii) the Persons who are authorized to execute
and deliver any instrument or document of or on behalf of the Partnership; and (iv) any
act or failure to act by the Partnership.

(c)  Tax Matters Partner. The General Partner shall act as Tax Matters Partner of the
Partnership, as provided in Treasury Regulations pursuant to Section 6231 of the Code.
Each Partner hereby approves of such designation and agrees to execute, ceriify,
acknowledge, deliver, swear to, file and record such documents as may be necessary or
appropriate to evidence such approval. To this extent and in the manner provided by the
Code and applicable Treasury regulations the Tax Matters Partner shall (i) furnish the
name, address, interest and taxpayer identification number of each Partner to the Internal
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Revenue Service and (ii) inform each Partner of administrative or judicial proceedings for
the adjustment of Partnership items required to be taken into account by Partners for
federal income tax purposes. The Partnership shall indemnify and reimburse the Tax
Matters Partner for all expenses, fees, claims, liabilities, losses and damages incurred in
connection with audit or administrative or judicial proceedings for the adjustment of
Partnership items.

(d)  Management Agreement. The Partners acknowledge that the Partnership shall
engage BCDC to manage the Ambulatory Surgery Center pursuant to the Management
Agreement, and authorize BCDC to execute the Management Agreement for and on
behalf of the Partnership.

(¢)  Indemnification. No General Partner or Affiliate shall be liable, responsible or
accountable in damages or otherwise for any act or omission made in good faith on
behalf of the Partnership, except for acts or omissions of negligence or fraud. The
Partnership shall indemnify the General Partner and each Affiliate from and against -
claims, judgments, fines, amounts paid in settlement and expenses (including reasonable
attorney's fees) actually and reasonably incurred in connection with the defense or
settlement of any action or suit arising out of the any acts or omissions performed or
omitted by such General Partner or Affiliate except acts or omissions of negligence or
fraud. All judgments against the Partnership or the General Partner wherein the General
Partner is entitled to indemnification shall first be satisfied from Partnership income or
assets and no Partner shall have or incur any personal liability on account thereof. In any
action, suit or proceeding brought by any Partner against the Partnership or General
Partner arising out of any alleged acts or omissions or the Partnership or such General
Partner, the General Partner or the Partnership, as the case may be, if it prevails in such
action, shall be entitled to payment of its expenses (including reasonable attorney's fees)
actually and reasonably incurred in connection with such action, suit or proceeding.

13.  STATUS OF LIMITED PARTNERS.

(a) Limited Liability. No Limited Partner shall be bound by, or personally liable for,
the expenses, liabilities or obligations of the Partnership or the General Partner, and the
liability of each such Partner to the Partnership shall be, and hereby is, limited to the
amount of such Partner's Capital Contribution pursuant to Paragraph 8 hereof. No
Limited Partner (unless he or it is also a General Partner) shall have any liability in
respect of the liabilities and obligations of the Partnership; provided, however, that if any
such Partner has received the return or any part of his Capital Contribution without
violation of this Agreement or the Act, he shali be liable to the Partnership for a period of
one (1) year thereafter for the amount of such returned Capital Contribution without
violation of this Agreement or the Act, he shall be liable to the Partnership for a period of
one (1) year thereafter for the amount of such returned Capital Contribution, but only to
the extent necessary to discharge the Partnership's liabilities to creditors who extended
credit to the Partnership during the period such Capital Contribution was held by the
Partnership; and provided, further, that if any such Partner has received the return of any
part of his Capital Contribution in violation of this Agreement or the Act, he shall be
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liable to the Partnership for a period of six (6) years thereafter for the amount of the
Capital Contribution wrongfully returned.

(b) Notice to Creditors. Nothing contained herein shall remove, diminish or affect
the above limitation of liability. The Partnet's creditors shall have no right to, and are
hereby notified that they may not, look to the personal assets of the Limited Partners
hereof for satisfaction of any Partnership debt, liability or obligation (unless he or it is
also a General Partner).

(c) No Control of Business or Right to Act for Partnership. A Limited Partner shall
take no part, and shall not interfere in any way, in the management, conduct or control of
the business of the Partnership and shall have no right or authority to act for or to bind the
Partnership. The Partnership may engage Limited Partners or Persons affiliated with
Limited Partners on such terms and for such compensation as may be agreed upon;
provided, however, that nothing within the scope of any such engagement, or in any
agreement relating thereto, shall entitle such Limited Partner to participate in the control
of the business of the Partnership.

(@  NoPriority. Except as otherwise specifically set forth herein, no Limited Partner
shall have the right to demand or receive property other than cash in return of his Capital
Contribution or as to any distributions hereunder. No Limited Partner shall have priority
over any other Limited Partner either as to the return of his Capital Contribution or as to
distributions hereunder, except as otherwise set forth herein. The Limited Partners shall
have no right to withdraw their Capital Contributions during the term of the Partner’s
existence, except as otherwise specifically provided herein.

14.  ACCOUNTING AND FINANCIAL MATTERS.

(a)  Annual Statements. The General Partner shall cause annual financial statements
of the operations of the Partnership, including a detailed description of the use of
Partnership funds, to be prepared and distributed to each Partner, as soon as practicable
after the close of each fiscal year.

(b)  Books and Records. The Partner's books and records and all other documents
shall be maintained at the principal office of the Partnership, and all Partners shall have
reasonable access to such books and records during regular business hours.

(c)  Income Tax Information. The General Partner shall provide to the Partners
information concerning the Partner's taxable income or loss and each item of income,
gain, loss, deduction or credit that is relevant to reporting Partnership income. Such
information with respect to each fiscal year shall reflect each Partner's distributive share
of each item of income, gain, loss, deduction or credit and shall be furnished to the
Partners after the close of each fiscal year.

(d)  Accounting Decisions. All decisions as to accounting matters, except as
specifically provided to the contrary herein, shall be made by the General Partner in
accordance with the accounting methods adopted by the Partnership for federal income
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tax purposes. The General Partner may rely from time to time upon the advice of such
certified public accountants as may be engaged by the Partnership.

(¢)  Banking and Investments. Funds of the Partnership may be deposited in such
checking accounts or savings accounts, or invested in certificates of deposit, money
market funds, mutual funds or other securities, with such institutions and on such terms
as the General Partner shall designate. Checks or withdrawals from any such accounts, or
the liquidation of any such Partnership securities, shall be made upon such signatures and
other instructions as the General Partner shall designate or determine.

15. TRANSFERS OF LIMITED PARTNERS' INTERESTS.

(a) Restrictions on Transfer. Except as specifically required or authorized under
Paragraphs 15(b) and 15(c) hereof, no Limited Partner shall Transfer his interest in the
Partnership, or any portion thereof, except with the consent of the General Partner, which
consent may be withheld or given in the sole discretion of the General Partner and may
be conditioned upon the execution of all documents and the performance of all acts by
the transferor and transferee as the General Partner determines to be reasonably
necessary. It is recognized that the General Partner shall be permitted to transfer all or
any portion of its seventy-five (75%) interest as a Limited Partner to such Persons as the
General Partner may designate. Any purported Transfer in violation of this Paragraph
15(a) shall be null and void, the Partnership shall not be obligated to recognize or give
effect to such Transfer, and such Transfer shall not release the purported transferor from
any obligations hereunder or vest any rights hereunder in the purported transferee. The
Partnership shall not be required to recognize any Transfer until such time as the
instrument conveying such interest in the Partnership has been executed and delivered to
the General Partner and the transferor or transferee, as they may agree between
themselves, shall have reimbursed the Partnership for all costs, fees and expenses of such
Transfer, and prior to such time the transferee's right shall only be against the transferor.

()  Putor Call Option. Ifthe Partnership, or any Limited Partner, believes that a Put
or Call Event has occurred, such party shall provide written notice, together with a copy
of an opinion of Recognized Health Care Counsel that such an event has occurred, to the
Limited Partners or the Partnership, respectively, on or before the effective date of the
Health Care Law giving tise to such Put or Call Event. If the other party disagrees with
such opinion, the objecting party must provide a contrary opinion of Reco gnized Health
Care Counsel within thirty (30) days. If such a contrary opinion is delivered, the dispute
shall be resolved by arbitration. If the other party fails to dispute the original opinion,
then the interests of all Limited Partners who are affected by such Put or Call Event shall
be purchased at the Repurchase Price. In such event, the acquisition date shall be as

of the effective date of the applicable Health Care Law. The Partnership shall pay to
each affected Limited Partner, within thirty (30) days of such acquisition date, not less
than twenty percent (20%) of the Repurchase Price in cash, and shall deliver a
Promissory Note for the balance, if the Repurchase Price is vot paid in full, providing for
equal annual payments of principal over the number of full years remaining under the
Basic Term, as defined in the Lease Agreement. Such Promissory Note will bear interest
on the principal amount outstanding from time to time at the lesser of the Applicable
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Federal Rate, compounded annually, or the maximum rate permitted by law. Such
Promissory Note may be prepaid by the Partnership at any time prior to maturity without
premium or penalty of any kind. If such Promissery Note as described herein is
determined, in the opinion of Recognized Health Care Counsel, more likely than not to be
prohibited under Health Care Law, then the General Partner shall use its best efforts to
acquire (but shall not be obligated to provide or guarantee) the necessary financing to
have the Partnership repurchase the Limited Partner's interest for cash within the time
allowed by such Health Care Law. In addition to any equitable or other relief which may
be available to the Partnership or to BCDC in the case of any breach of the
noncompetition covenants provided under Paragraph 21 below, the Partnership shall
cancel the entire outstanding principal amount of, and accrued interest on, any
Promissory Notes delivered under this Paragraph 15(b) as liquidated damages suffered by
the Partnership by reason of any such breach.

{(c) Terminating Event. Bach Limited Partner hereby grants the option to the
Partnership to purchase, for the Terminating Price, all of his interest in the Partnership
upon the occurrence of any Terminating Event as to such Limited Partner. Any Limited
Partner who has suffered a Terminating Event shall notify the General Partner of the
occurrence of the Terminating Event not later than five (5) days after the occurrence
thereof. The Partnership shall have the right, privilege and option, but not the obligation,
to acquire the interest of the Terminating Limited Partner at the Terminating Price,
exercisable during the sixty (60) day period after receipt by the Partnership of actual
notice of the Terminating Event. For purposes of determining the Terminating Price, the
Partner's property shall be deemed to have been sold (i) for the lesser of book value or
appraised market value, if the Terminating Event occurred because of a violation of
Paragraph 15(a) or Paragraph 22 hereof and (ii) at the appraised market value, if the
Terminating Event occurred because of bankruptcy or marital separation. If "book value"
is to be used, the same shall be determined by an accountant or accounting firm
designated by the General Partner. If appraised fair market value is to be used, the
Terminating Limited Partner and General Partner shall mutually choose an appraiser
experienced in appraising comparable property to determine such value. If an appraiser
is not selected by their mutual agreement within ten (10) days after written request by
either party, then either party may request that the nearest Chapter of MAT appraisers
make such selection. The costs of any such appraiser shall be borne equally by the
Terminating Limited Partner and the Partnership. Within thirty (30) days after
determination of the Terminating Price, the Partnership shall pay to the Terminating
Limited Partner, or his authorized representative or successor, not less than ten percent
(10%) of the total price to be paid, and shall deliver a Promissory Note for the balance, if
the same is not paid in full, providing for equal annual payments of principal over a
period not to exceed five (5) years from date of delivery, the first annual payment to be
made one (1) vear after the day of delivery. Such Promissory Note shall bear interest on
the principal amount outstanding from time to time at the lesser of the Applicable Federrl
Rate, compounded annually, or the maximum rate permitted by law. The Promissory
Note may be prepaid by the Partnership at any time prior to maturity without premiuvm o~
penalty of any kind.
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(d) Offer to General Partner. If any Limited Partner desires to Transfer his interest in
the Partnership, or any portion thereof, then, except (i) as specifically required or
authorized under Paragraphs 15(b) and 15(c) hereof or (ii) in the case of a Transfer by
one Medplex Partner to another Medplex Partner, such Limited Partner shall give notice
(the “Transfer Notice”) to the General Partner, which notice shall contain: (A)a
statement of the interest in the Partnership which is proposed to be transferred (the
"Offered Interest"); (B) the name and address of the party to whom the Offered Interest
is proposed to be transferred (the "Transferee"); and (C) the price and terms of payment
with respect to the proposed Transfer. For a period of thirty (30) days following the date
of its receipt of the Transfer Notice, the General Partner shall have the right, option, and
privilege, but not the obligation, to purchase the Offered Interest at the price and upon the
terms and conditions as stated in the Transfer Notice. If such option is not timely
exercised, then the Offered Interest may be transferred to the Transferee, on the terms and
conditions set forth in the Offer Notice, during the thirty (30) day period after expiration
of the General Partner's option. In the event that such transfer is not consummated within
said thirty (30) day period, or is not consummated upon the terms and conditions set forth
in the Offer Notice, then the proposed Transfer shall again be subject to a right of first
refusal in favor of the General Partner.

(e) Admission to Partpership. Any transferee or assignee of a Limited Partner’s
interest (or any portion thereof) in the Partnership under a Transfer permitted by the
terms of this Paragraph 15 shall be admitted to the Partnership only upon the written
consent of the General Partner and the execution of such instruments as the General
Partner shall determine to be adequate to bind such transferee to the terms and provisions
of this Agreement. Each such transferee or assignee who desires to be admitted to the
Partnership shall be required to be anatural person who resides in the State of Alabama
and who holds an M.D. degree or other degree relating to health care acceptable to the
General Partner, and who (a) is licensed to practice by the appropriate governing entity or
board in the State of Alabama, (b) agrees to apply to join the medical staff of the
Ambulatory Surgery Center within thirty (30) days after admiitance of such person as a
Limited Partner, and (c) complies with the fraud and abuse safe barbor regulation criteria
concerning the one-third revenue test and the one-third procedures test. Only persons
who are in a position to refer their patients to, and perform procedures at, the Ambulatory
Surgery Center will be eligible to join the Ambulatory Surgery Center’s medical staff and
be admitted to the Partnership; provided, however, the General Partner may determine, in
its sole discretion, other investors to be suitable to be admitted as Limited Partners (i.e.,
non-referral source investors). In determining whether a person may be admitted as a
Limited Partner, the General Partner may consider whether the investment would exceed
ten percent (10%) of the proposed investor’s net worth. The General Partner shall have
the sole discretion in determining whether a person may be admitted as a Limited Partner
and may consider any factors it deems appropriate in making this determination,
including, without limitation, those factors set forth in any future offering memorandum
prepared in connection with any proposed investment in the Partnership. Any Partner
who has assigned all of his interest in the Partnership in accordance with the provisions
hereof shall cease to be a Limited Partner as of the effective date of such assignment. Ifa
Limited Partner dies, is adjudicated incompetent or becomes bankrupt, his executot,
administrator, trustee, guardian, ot receiver shall have all rights as such Partner for the
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purpose of settling or managing his estate, including such power as that Partner possessed
to Transfer all or any portion of his interest in the Partnership as set forth herein.

® Richts of Unadmitted Assignees. Any Person who acquires all or any portion of a
Partner's jnterest in the Partnership but who is not admitted as a substituted Partner shall
be entitled only to allocations and distributions with respect to the interest acquired, but
shall have no right to any information or accounting of the affairs of the Partnership, shall
not be entitled to inspect the books or records of the Partnership, and shall not have any
of the rights of a Partner under the Act or the provisions hereof.

(g) - Consent of Other Limited Partners. The consent of the other Limited Partners
shall not be required to effect a Transfer of all or any portion of Partner's interest in the
Partnership or the substitution of any such Partner.

16. TRANSFERS BY GENERAL PARTNER.

(a) General Restriction. A General Partner may Transfer all or any portion of its
interest as a General Partner in the Partnership only in accordance with the provisions of
this Paragraph 16.

(b)  Transfers Among Partners. A General Partner may Transfer all or any portion of
its interest in the Partnership to a Person who is then serving as another General Partner.

(c) Additional General Partners. A General Partner may Transfer a portion of its
interest in the Partnership (but not all of its interest) to a Person who is to be admitted to
the Partnership as an additional or substitute General Partner.

(@  Required Consents. The Transfers authorized under the foregoing provisions may
be effected only in compliance with the following:

(1) All Partners hereby specifically consent to any Transfer from one General
Partner to another General Partner;

(i)  All Partners hereby specifically consent to any Transfer from a General
Partner to one or more Affiliates of such General partner, and to the admission of
such Affiliates as General Pattners;

(iii)  All Limited Partners hereby specifically consent to the Transfer to and
admission of any additional General Partners, which are not Affiliates of a
General Partner, provided that such Transfer and admission are specifically
approved at the time by all General Partners, and such Transfer and admission
shall not be in connection with the withdrawal of the last remaining General
Partner; and

(iv)  Inthe case of a Transfer by the last remaining General Partner, to a Person
who is not an Affiliate of a General Partner and who is to be admitted as a
substitute General Partner, all Limited Partners hereby specifically consent to
such Transfer, provided that a majority in interest of the Limited Partners consent
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io such Transfer at the time, pursuant to the provisions of Paragraph 23(f) hereof,
in which event the transferee shall be admitted as an additional General Partoer
immediately prior to the withdrawal or removal of the affected General Partner.

17.  ADDITIONAL INTERESTS. The Partnership may, from time to time, offer and sell
Limited Partner interests in the Partnership (the “Additional Interests™) if the General Partner
determines, in its sole discretion, that the Partnership requires additional equity financing or
desires new investors. The purchase price for any Additional Interests offered pursuant fo this
Paragraph 17 shall be established by the General Partner in its sole discretion; provided,
however, in no event shall the purchase price be less than the fair market value of such
Additional Interests. Purchasers of such Additional Tnterests shall be admitted as Limited
Partners upon the execution of an amendment to this Agreement and satisfaction of all investor
suitability standards then required pursuant to the terms hereof. This Agreement shall be
amended as necessary to reflect any sale of Additional Interests without the necessity of any
Limited Partner’s consent or signature. No Limited Partner shall have any preemptive right to
purchase any Additional Interests offered in accordance with this Paragraph 17.

18. CONTINUATION OF PARTNERSHIP.

() By Remaining General Partners. Upon the occurrence of any event of withdrawal
with respect to a General Partner specified in the Act, then the Partnership shall be
continued by any remaining General Partners.

(b) By the Partnership. If any such event occurs to the sole General Pariner of the
Partnership, then the General Partner or its legal representative shall promptly give notice
thereof to all Limited Partners, and the Partnership shall be dissolved and its affairs shall
be wound up unless all Partners consent, pursuant to the provisions of Paragraph 23(f)
hereof, within ninety (90) days after the occurrence of such event, to continue the

¢ business of the Partnership with a successor General Partner approved by them.

19.  DISSOLUTION, WINDING UP AND TERMINATION OF THE PARTNERSHIP.

(a) Events Causing Dissolution. The Partnership shall be dissolved prior to the
expiration of the term set forth in Paragraph 6 hereof upon the occurrence of any of the
following evenis:

(1) any event set forth in Paragraph 18 hereof, unless the business of the

Partnership is continued as provided therein;
(i)  the determination of the General Partner; or

({ii)  any other event causing the dissolution of a limited partnership under
provisions of the Act which are not inconsistent with the terms hereof.

()  No Right to Dissolve. Except as provided in Paragraph 19(a) hereof, no Partner
shall have a right to cause the dissolution of the Partnership before the expiration of its
term. The Limited Partners shall have no right to demand or receive the return of their
Capital Contributions prior to the liquidation and termination of the Partnership, except
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as otherwise provided herein, or to demand or receive property other than cash upon such
liquidation. The Partnership shall not be dissolved by the admission of any new Limited
Partner, or by the withdrawal, expulsion, death, insolvency, liquidation, incapacity or
bankruptcy of a Limited Partner.

(c) Winding Up of Business. Upon the dissolution of the Partnership, unless its
business is to be continued as provided hereinabove, its assets shall be liquidated as
promptly as is consistent with obtaining their fair value. A reasonable time shall be
allowed for the orderly liquidation of the assets of the Partnership so as to minimize any
loss attendant upon such liquidation. While the dissolution of the Partnership shall be
effective upon the occurrence of an event causing the same, the Partnership shall not be
terminated until the complete liquidation and distribution of its assets.

(d)  Application of Proceeds. The proceeds from liquidating Partnership assets,
together with any property to be distributed in kind, shall be applied or distributed in the
following order;

() First, to the payment and discharge of all debts and liabilities of the
Partnership, including expenses of liquidation, owing to creditors other than
Pariners or their affiliates;

(i)  Second, to the establishment of any reserve which the General Partner
may deem necessary for any contingent or unforeseen liabilities or obligations of
the Partnership;

(i)  Third, to the payment and discharge of all debts and liabilities of the
Partnership owing to Partners or their Affiliates, but if the amount available for
payment is insufficient, then pro rata in accordance with the amounts of such
debts and liabilities; and

(iv)  Fourth, to distribute among the Partners in proportion to their respective
positive Capital Account balances.

(e) Excess Funds. After the expiration of any time period during which the reserves
under Paragraph 19(d)(2) hereof shall be maintained, any undisbursed reserves shall be
distributed in accordance with the priorities of Paragraph 19(d)(3) and (4) hereof.

) Deficient Account. If, after all allocations of Profits and Losses, and all
distribution made, or to be made in connection with the liquidation and termination of the
Partnership, any Partner has a deficit capital account, then such Partner shall restore such
account, by payment to the Partnership, or to its creditors.

(g)  Statement of Dissolution. Each of the Partners shall be furnished by the General
Partner with a statement which shall set forth the assets and liabilities of the Partnership
as of the date of dissolution. This statement shall also schedule the receipts and
disbursements made in liquidating and terminating the Partnership under this Paragraph
19.
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(h)  Certificate of Cancellation. Upon the termination of the Partnership in
accordance with the terms hereof, the General Partner shall execute, acknowledge and
cause to be filed in the appropriate public offices a Certificate of Cancellation of the
Partnership, whereupon it shall cease to exist in all respects.

20.  SPECIAL POWER OF ATTORNEY.

(@  Irrevocable Appointment. By his execution of the Agreement or of a Subscription
Agreement pursuant to which he has consented to the terms and conditions of this
Agreement, each Limited Partner hereby irrevocably constitutes and appoints the general
partners of the General Partuer, or any of them, with full power of substitution, as his true
and lawful attorney-in-fact, in such Limited Partner's name, place and stead, to make,
execute, sign, acknowledge, certify, deliver, file or record any of the following:

1) this Agreement and any amendment hereto in any jurisdiction in which the
General Partner considers such filing or recording necessary or appropriate;

(iiy  any other certificate or instrument which may be required to be filed by
the Partnership or the Partners under the laws of the State of Alabama and under
the applicable laws of any other jurisdiction to the extent that the General Partner
deems such filing to be necessary or required;

(ii))  any and all amendments or modifications of the instruments desctibed in
the preceding Paragraphs 20(a)(1) and 20(a)(2) hereof; provided that such
amendments or modifications are necessary or desirable to effect the terms and
intent of this Agreement, are not in contravention of the terms hereof and are
required to reflect any action of the Partners, whether or not such Limited Partner
voted in favor of such action;

(iv)  All certificates and other instruments which may be required to effect the
dissolution, termination or continuation of the business of the Partnership
pursuant to the provisions of this Agreement; and

(v)  any and all consents or other instruments deemed necessary or desirable
by the General Partner for the admission of additional or substitute Partners to the
extent permitted by the terms of this Agreement.

(b)  Continuing Validity. The foregoing Power of Attorney is irrevocable and shall
survive the Transfer by each Limited Partner of the whole or any portion of his interest in
the Partnership; provided, however, that where a Limited Partner has transferred his
entire interest in the Partnership and the transferce thereof has been admitted as a Partner
under Paragraph 16(b) hereof, this Power of Attorney shall survive the delivery of such
Transfer for the sole purpose of enabling the General Partner to execute, acknowledge
and file any instrument necessary to effect such Transfer. It is expressly understood and
agreed that this Power of Attorney:

(1) is a durable Power of Attorney coupled with an interest;
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(i)  is irrevocable;

(Gii)  shall survive the death, incompetency, insolvency, incapacity, bankruptcy
or dissolution of any Partner;

(iv)  shall be binding on any transferee of an interest in the Partnership, or any
portion thereof, including the Transfer of only the distributive rights relating
thereto; and

(v)  may be exercised for such Partner by a signature of any general partner of
the General Partner or by listing the names of all Limited Partners and then
executing any instrument with a single signature of any peneral partner of the
General Partner.

21, NONCOMPETITION COVENANTS.

(a) Limited Partners. Subject to the term and to the exceptions hereinafter provided,
the Limited Partners, and their respective Affiliates, shall not develop or be involved in
any way, directly or indirectly, in the development of an ambulatory surgery facility
within a fifteen (15) mile radius of the Ambulatory Surgery Center.

(t)  Term of Covenants. The covenants provided in this Paragraph 21 shall be of no
further force or effect on or after the expiration or eatlier termination of this Agreement,
except that, in the event that any party shall breach any of such covenants, then the sane
shall be extended, as to such breaching party, for an additional period of time equal to the
period during which such breach remains in effect.

(¢)  Permitted Exceptions. The covenants provided in this Paragraph 21 shall be
inapplicable to any Limited Partner who owned Shares in the Partnership on or prior to
January 1, 1992.

72,  NONDISCLOSURE COVENANTS. During the term of this Agreement, each Limited
Partner, and his Affiliates, will have access to and may become acquainted with the Partnership's
Trade Secrets. Each Limited Partner acknowledges and agrees that such Trade Secrets are
owned exclusively by the Partnership, and are secret, confidential and proprietary property of the
Partnership, disclosed to or obtained by such Partner in confidence and trust for the sole purpose
of using the same for the sole benefit of the Partnership. During and after the term of this
Agreement, without the prior written consent of the Partnership, no Limited Partner, or employee
or Affiliates thereof, shall divulge any Trade Secret for his or its own benefit or for the benefit of

any other person or entity.

23. MISCELLANEOUS PROVISIONS.

(@)  Alabama Law Governing. This Agreement and the rights of the Partners
hereunder shall be interpreted and governed in accordance with the laws of the State of
Alabama, notwithstanding the residence or principal place of business of any of the
parties hereto, the place where this Agreement may be executed by any of the parties
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hereto, the place where the Property may be located, or the provisions of any
jurisdictions' conflict of laws rules.

(b)  Notices. Partnership statements, reports and income tax returns may be mailed to
Partners by regular first-class mail. All other Notices under this Agreement shall be in
writing, duly signed by the party giving the same, and shall be deemed delivered when
made in accordance with Paragraph 1(cc) herein. All Notices shall be addressed to the
following addresses or to such other address as may be designated by Notice to all
Partners hereunder:

If to the General Partner:

Brookwood Center Development Corporation
2010 Brookwood Medical Center Drive
Birmingham, Alabama 35204

Attention: Garry L. Gause

With copy to:

Tenet Philadelphia Region

Centre Square

34" Floor, West Tower

1500 Market Street

Philadelphia, Pennsylvania 19102

Attn: Regional Counsel - Law Department

If to the Limited Partners: to their addresses set forth in Exhibit A hereto.

(c)  Binding Effect. This Agreement shall be binding upon all the parties hereto, and
their respective heirs, executors, administrators, successors and assigns. Subject to the
restrictions on Transfer contained herein, this Agreement shall inure to the benefit of the
respective heirs, executors, adminisirators, successors and assigns of the parties hereto.

(@  Severability. If any provision of this Agreement, or the application thereof to any
party or circumstance, shall be determined by any court of competent jurisdiction to be
invalid or unenforceable to any extent, the remainder of this Agreement, or the
application of such provision to any Person or circumstance other than that which is
determined to be invalid or unenforceable, shall not be affected thereby. Each provision
thereof shall be valid and shall be enforced to the fullest extent permitted by law.

(¢)  Identification. Throughout this Agreement, wherever the context so permits, the
masculine gender shall be deemed to include the feminine and vice versa, and both shall
be deemed to include the neuter and vice versa, and the singular shall be deemed to
include the plural and vice versa.

(f) Method of Giving Consent. Any consent or affirmative vote which is required by
the provisions of this Agreement or of the Act to be obtained or received from the
Limited Partners shall be deemed to be given if the same shall be received by the General
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partner within the time period for obtaining such consents. If the General Partner
delivers Notice to the Limited Partners of any proposal or other matter required to be
submitted for the consideration, consent or approval of the Limited Partners, which
Notice shall include a description of the matter and may include the General Partner's
recommendation as to such matter, then each Limited Partner who fails to deliver a
negative vote within the allotted time shall be conclusively presumed to have consented
to and approved such matter.

(g)  Entire Agreement. This Agreement constitutes the entire understanding and
agreement among the parties hereto with respect to the subject matter hereof.

(h)y  Further Assurances. Each Partner hereby agrees to execute and deliver such
further documents and to cooperate in taking such further action as may he necessary or
appropriate to effect this Agreement or any provision hereof, Each Person agreeing to
become a Limited Partner pursuant to the provisions hereof ratifies and agrees to be
bound by all actions taken by the General Partner prior to the date on which such Person
became a Limited Partner.

(i) Authority. Each Person executing this Agreement on behalf of another Person
represents and warrants that he is authorized to do so, that such execution and the
performance of this Agreement does not violate any agreement or restriction to which
such party is subject and that this Agreement constitutes a legally binding obligation of

such party.

) Counterparts. This Agreement may be executed in any number of counterparts
and all of such counterparts shall for all purposes constitute one Agreement binding on
the parties hereto, notwithstanding that all parties are not signatory to the same
counterpart.

(k)  Captions. Titles or captions contained in this Agreement are inserted only as a
matter of convenience and for reference and shall in no way define, limit, extend or
describe the scope or intent of this Agreement or of any provision hereof.
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)] Amendments. This Agreement may be amended at any time upon the consent of
the General Partner and a majority in interest of the Limited Partners.

IN WITNESS WHEREOF the parties hereto have executed this Amended and Restated
Certificate and Limited Partnership Agreement on the day and year first written above.

LAS99 1247037-6.040201 0856

GENERAL PARTNER:

BROOKWOOD CENTER DEVELOPMENT
CORPORATION, an Alabama corporation

By: /)/ %/ﬁj,;//

Pm‘r{ Gar
Tts: Pra/smem&CEo

LIMITED PARTNERS:

By:
Print:
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EXHIBIT A

Limited Partners of
MEDPLEX OUTPATIENT SURGERY CENTER, INC.
as of January 1, 1992

Brookwood Center Development Corporation
Edwyn L. Boyd
Brice H. Brackin
R. Don Bryan
William P. Bryant
C. Steven Daughtry
Larry G. Deep
Dewey H. Jones, III
Jack L. Schaeffer
Robert J. Sciacca
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RECEIVED
Aug 04 2021

STATE HEALTH PLANNING AND
DEVELOPMENT AGENCY

SECOND AMENDED AND RESTATED
CERTIFICATE AND LIMITED PARTNERSHIP AGREEMENT
OF
MEDPLEX OUTPATIENT SURGERY CENTER, LTD.
THIS SECOND AMENDED AND RESTATED CERTIFICATE AND LIMITED:

PAR FNERSW? AGREEMEN’I‘ made and entersd into effectiveas of the 1st:day of June, 2007,

TER DEVELOPMENT CORPORATION, & Alabaria
cerporauon (the “General Partl’xm”) d those personswho 1 ccome Hmited partners of this
partnershin in accordance with the provisions Hersof (the “Lunated Paiiners")

WITNESSETH:

WHEREAS; the parties hereto hdve apteed 1o 0rganize the: Pamaershlp, pursuant
o the: Act,on {he termis and conditions herenatier set{orth; and

faﬁéwg

1 DEFINITIONS.. The followiis e shall, tinless. the context othenvise leqmres have-
therespective meanings set: forth below:

(@)  "Act"means the Alabama Limited Partnership. Act of 1983; as set forthiin Ala,

Code §§10-0A-1; et seq. (1087 Repl: Vol.), as'the saniig may be aiiended o i to
time,.

(b) AR lzale“ means,wnhwspﬁ.‘

'mere of any: clas of-fcqmty swuut s of the spwiﬁed Pm‘sen or: of whmh the spec eﬁ
Person 18 direcity ot indirecly the beneficial owrnier of (gn percent {10%) ormore: of any:

1547641 2
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teresa.lee
Current Date


clags of equity securities; or (V) dny relitive or spotise of the §pecified Petson who nikes
his 6 lier Home with that of the specified Person..

ey  “Agreement” meansthis Amended and Restated Certificate and Limited
Pariership Agreorient of Medplex Outpatient Surgery Center, Lid,, a5 the same may be
amiended from tirtieto time:

(d)  Ambulatory Surgery Center” means the Medplex Outpationt Surgery Center-
presently located 4t 4511 Southlake Parkiway, Bittinghat Aldbama 35244,

_(e) “Apphcab}e Federal Rute” means the mmimum interest tate nécessary to. 4void the
imputation of 1nferest for federal i mcomc Agr 161 "purpases Prirsiiant 1o the | provisjons
of thie'Code, ncluding Seetions 483 o 1274 theieof,

@  “"AmSouth"means AmSouth Bank, N.A.,anational banking association.

)  "BCDC"means Brookwood Center Development Corporation, dn Alabama
f@éfﬁb-fﬁiibﬁr

Ccnmr Dm;e,anmbham Al zﬁﬁama .35209

(i) "Call Option” meuns theri ght of BCDC and the Pmtnersinp 1o require Lirnited
;Pamw ‘—"t : ;gseil suoh ‘Limited Partners interestin the Partnership upoi 1 lhc occurrenceof a,

swith the p;:owsmns hereof

{0 "Ceriificate:of Need" means the: C‘emﬁcate 1ssued ol November 20, 1986 by the
State Health Planning and Davclopm: it ' Aldbamaswith tespect to

ig-conistr uetion, gquipping and oper ation of the / Ambtﬂatoay : ﬁrt very Ceriter.
{m) “Code" means ihe Infernal Revenue Code of 1986, as amended.

0y  "Distiibutable Cash" riieans all ¢ash on hand or in bank dec
}‘-‘artnershtp, wlmther denved i‘mm oper "{:ms ﬁf th{: An‘lbt_tla‘coz

unts ofthe
_rgery Cenier, fmm

been made for cutstandm g cxment ﬁbl;gaifons or: expense;s of‘ t‘h@ Panneréhsp '(mciudmg
principal and interest dut under dily indebtedness and reiit und other'charges due under

Ta3adf 3t w2
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ﬁxpenﬂxtures mcurreci or reasmmbly expacted o beim{mmd for the pmper opcratmn ef
the partnership’s business.

(o)  “General Partner™ means BCDC, together with any Petson who is subsequently
admn”ted 1o the Parlnershrp ag'an additional, successor or substitute gereral partnér
pursuant to the ‘provisions. hereof:

(p)  "HDGmeans Hoover Doctots Grotiy, Tne., an Aldbaitia Soiporation.
@ PHDG-"means Hoover Doctors Group 11, T, an Alabana éorporation.

{r}  “Heslth-Care Law"” means Section 6204 of the Omnibus Budget Reconciliation:
A. ‘,;of 1989 'ti Socml Secumy ,&ct (42 U ; C é; 132,{} 7b(b)) dﬂd any szmﬁar

as-may be modlﬁed in the fmum

{s) "Lease Agreement” means that cﬁriam Real Bstate Loase Agtéement dated: asof
October31, 1991, asiamended on Jure 30, 2001, between Medplex Land Associates, as
Landlord, and the Parthership, as Tenant,

@ “Licensesiand Permits! mesiisthe licenses, perwits and authorizations required
for the:operation of the Ambuiatory Sur: gery. Center.

‘(u} ‘ ”Lmz’fed Partners" mcans thase persons listed on Exhibit "A” hereto and’ any
‘SihérPe ted 1o thie Paringt sth a5 Limited Partners parsuant to
the pmwsmns herwf and "Limited Parfner” means any one:of then

Pdrtners

{w)  “"Management Agegement” means f,hat certain Management Services Agreement
‘dated as.of, ) » 2006 by and amor ship; BEDC and Alliance
Surgery Birmingham;, LLC a Delaware limited lia Ly company. (tha “Managcr”)

{x}. "Medplex. Assets" means. the inventory, accounts receivable, oifice furniture and
‘fixtures, equipment; and other mnglble dssets; patient Yecords, goodwill, name and other
intangibles, pmvaous}y owned by HDG-I1, which are: subject 10 1he terms of the Purchase
Agreement:

’(y) "Madplcx Land Associates™ figans Mcdp}ex Laid Asssmmm, an A]abama
general partnersth formed by General Partnership Agreement dated as.of October 31,
1991, and coimiprised of HDG-THénd BCDC;
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“*\a“edpiex Parinc:s" shail mean _::and mcludea from tmae m t;me, such of the

Brm‘:}cm, R. Dot Bryan, Wﬂham P. Brva .
H. Jcanes, 111, Jack L. Shaeffer-and Robert 1. Smacca

(&a) "Nouc mems ﬁwrrtmg cr}ﬂlmm” gt §

.tmnssmssmn upe:n acknowledgment of receipt thereof in wrztmg hy telecopjy or
otherwise.

(bby "Partners” meansihe Genetal Parinet and’ anted Pirtiers, collectlvely as8the
contexi may require; and “Partner” means: anyone ofthem..

“Partnership" means Medplex Outpatient Surgery Center, 14d., an Alabama.
hmxt@d parfietstip, fortnéd trder the Ast pursuEitto the pmvzsmns.hereof

mcwnm for f@cferal income: tax purpesex mcludmg ﬂmfus of income taken intoaccount
sepatately by Partners.

{gg).  "Purchase Agreement” meqns fhiat certain Prchase Agreedient dated asof
Octobet: 16,1991, by and hetween BCDC, HDG, HDGHII and'the Medplex Pariners (in
their capacity as the shareholders o EHD G and HDG-I).

r(hh) "Piirchased Medplex Asets” ieans the undividsd eighty=five (85%) interest in
the Medplex. Assets acquired by BCDC from  HDG-11under the Purchase Aoreemcnt

iy "PutOption” means theright of a Limited Partner 1o require that the Partmership
‘purchase his intérest in the Parthershipy upon he ocourrehce 6 a Put or C4ll Event,
"‘Puf o C"a}'i"}?iﬁ’em*’ means 3 aétémnhmﬁon, made 'hy'Recb'gnizéd'ﬁﬁaith Care

.(33)
‘ : -more likely thannot
‘-‘thai Heal’ih Care Law px 0h1b1ts Limﬁed Pm‘iners i‘rmn refemngzpmﬂnis to the
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‘Partiership, or prohibits the Partnership billing for services provided to patients referred
1o 1he Parmership by Limited Pariners.

{kk} "’Remg::nzed Health Care Counsel” means an attomey or Hemof. attoriieys having:
recognized expertise in the area of Health Care Law, including; without: limitation, Title
XVIIL of the Sosidl Secarity Act, réasonably deceptable to the Gerigral Partaer.

(1), "Repurchaseé Price” means the price apphcable to the purchase and sale of a
meefi Pariner's interestin'the Partnership, upon the occwrence of a Put of Call Event,
which shall be, witl réspectto 4 Limited Partnes, (2) {hé total wmountof Capﬁa‘i
Canmbmmns made by sueh lened Pat'mer pius* unless prohibited by Health Care Law)
gl to inferest dete plicable Federal Rate-(compourided:
atiizvial 3 ifzss (’0) the amountiof n‘y Dlsmbumble Cashi distiibuted tovsuch Limited
Partrier andl less such Limited Partner's allocated net Losses from the Parinership,

(min) “Retained Medplex Assets” meatis the individed fifieen pecdiiit { 5%} interest m
the Medplex: Assets;. retained by HDG-II undér the Purchase: Agrcemcm and distributed.
by HDGI to the'respective Medplex Partiers.

(nn) "Sihu 68" means the ;tss_ued and: outsmm:img shares of partnershxp nterssts .
ity-one thousand {81,000) currently outstanding shares.

Parinersh;p, consisting of eig

{00}

Ry

‘déteﬁnmedm G“ooﬁ f aﬁh by hie General Pmnen (13!);{11% vwi'aimn by such Lﬁuﬁéd
“Partner 01‘ Paragl aph FAS hereof ;emtmg to non: compﬁtz E,;on as dﬁiemuned n gaoci faith

Qﬁermg ﬁfm\ -ewsts ini thie Paﬁnershlp or wnhm th:rty (3{)} daysr; ol owmﬂ the tiatu

apph
a

cations-for medical staff privileges al the: Ambulaiory Surgery Cemwr are first:
epted, or the loss of such medical staff ‘privileges at any time after réceiving them
luding. wﬂmut limitation, aty loss of medical staff prmiages based. on conviction of
1 €1l volvingineral tupifude; deathi, rétirement or permanent disability), {v) the
failure 6f such Limited Paringr. (pmwded that guchi I.lmltcd Partrier is 4 physman) to.

: afy his or her cﬁmphanca with the {raud and abuse safe harbor. regulatmn eriteria:
concerning the oné-third revenize tést and the one-third procedures test, on an annual
basis on schedule to'be fixed by the General Parinerand on-a form to be: ‘developed by the
General Partaer, but only after the Partnership has provided. such Limited Partoer with-a,
feasonable pericd of time (as: determiined in gcrod faith by the Gotieral Partigr) to-¢ome
'mto comphance wath suc}: ﬁaud and abuse safu harbt}r reguiau(m c:mena and such

by ﬂm Gcanc—:ral Partner to cause 1113 Pdrtzwrslup to repurchasc aﬁ but mt leas thfm ail of
the putstanding Limited Partner interests of the Limited Partners and dissolve the

543641 U2 o
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General ?artner mvolves nmrai turmtuée oris othm'wzse reasona"b}} . .hké‘ljf to jéopard&ze
ihe repuianon or geodwﬂl of fhe Pmmersh;p or the Ambui aimry Surgery Center, (vm) the:

(qq) “Terminating Limited Partier™ imeans'a Limited Parther 48 to whom @
Termmaimg Eventhas ocourred.

()  "Terminating Price” means il I
Termmatmg Liiited Partner's'interest in: 1p; W wh shall bé bt amouut equal
fn thegplo rata parnon that such ’1 enmnatmg leiied Paﬁner would havereceived had-all

» v J4 S:PIO
p@m 1-of the debts and ilabﬂxtms of the Partnershxp exis g as ofsuch date (mc!udmg,

but not Himited to, réasénable reserves for couimgant lHubilifes):

{s8) "Trade Seérets" shall mean au iuclude the various trade secrets, business accounts,.
confidential referral demogxaphzcs, 'pnmng sts financial infotinatis paimm riscords;,
and other records of the Partnership owned by the Partnership or used in the operation. of
11§ Businiess:

{tt) *Transfer” means.to piudze, eucumbcr, asmgu sell, excliange; pive; lease,
niortgage, dispose of or trausfer.in any manner, voluntanly or involuntarily, any nghts in.
fiEoperty; whether tan glbie or intangible.

ORGANIZATION OF THE PARTNERSHIP.

(@  Organization Under the Act. The Pariners hereby agree to organize the
Partiership s a limited pannershlp inder the provisions of thé Act and on the terins and
condmons sel fm‘t,h huem The Abt sk mii govern the righ dunes ebh gammls snd

(b) Bxeciition of Documents, The Gene;al Partaer shall take all amons fequired by
law-and doall hings necessary or appropriate fo'organize maintain and operate the
Paritiership as a limited parinership under the Act. Theparties hereto shall, Upon the:
request of the General Partner, execute any certificates anid-other documents as may be

5“4‘641 2 -
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necessary forthe General Partner to effect any ﬁlmg‘ recording orother actsin order to.
seeomplish the foregoing.

3. NAME OF THE PARTNERSHIP. The Pm“tnexshrp shall:conduct its businessunder the
Bame MEDPLEX OUTPATIENT SURGERY CENTER, LTD,, "or such. other nameas the
Geticral Parther mdy from time 1o time designate by Notice 1o the: Partiiers, sencral Partuer;.
rvits sole: dlscrctmn, may. change the name of the. Par{mzrsmp atiany fimne and from’ s to He’

as it deems nécessary, appropriate or advisable; and in conmection theréwith shall hiave the
authomy to" make such ﬁlmws umier tiw Act and andcr the !aws of' any ::)th&r Junsdmtmn m

cem ates’ zmd other d@cuments S may ba necessary for t‘he General ?artn&r to taffect any ﬁimg,
recotding or ofher dets in ofder to.accomplish the foregoing,

4. PRINCIPAL OFFICE: AGENT FOR SERVICE QF PROCESS:

{a)  Principal Officeof the Partnership. The pmacspa} ‘office:and place, of business:of
the Partnership shall be located and maintained at 2010 Broskwood Medical Center

Drwu, Blrz}nngham, Aiabmna ,332(39 or a; such othier place as me General Partrer niay
i &h -notification

the racards r&qun;ed- to be mamtamed by the Parl:ﬂersth undm’ the. &ctand‘pursuant to:
the provisions haréof shall be niaintaingd 4t sueh office.

S : ""’“h;p The General
Parinet: may frmﬂ nma to tnne desmme an},r a’cher Person 16. bﬁ such gent for serviceof
pxocess by filing proper nonﬁcmmn thereof with the Secretary of State of Alabama; in.

ddﬂca w;lh 1.13{: prcwlsmns cf the Act pmwcicﬁ h&::Wevcr th LAy sae '.ﬁothex Pérsou

Alat ama"iaw or a. forewrx corpcnatxon qual]ﬁed ta do busmess in Mabama

3.  PURPOSE OF THE PARTNERSHIP

'(éj Busme%s and ?umose of the Partnership. The principal business and purposeof
the Par tnersiup is to pperate the Ambulatory Surgery Center,.

{b)y  Authority olthe Parfuership. In order 1o camry out ns ‘biisiness and purpose, the
.Partnersth is.anthorized 10 en gage in any kind of lawful acuvﬁy, and ‘enter into, pertorm
and ¢arry out contracts of any kind that are necessary of advisable in connection
therewith. Liiparticular, but withoit limitinig the fomgom  theé Panncrsh;p Ay (1} mvest’
in, acquire, own, nse operate, lease, improve, sefl, exchang@ pledg@, encumber, develop
atid othenvise use interests in real-and personal property for profit, including; but xiot.

d 10; intergsts in. g,eneml and limited partnerships; (u) borrow mongy and issne

 of indebiedness in furtherance of the Partnemth busin i Secureany such:

indebredness by mortgage, pledygs, hypothecation, or the security; (il )lcntei inito, sxecute;
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deliver, petform and carry out contracts, affreements? arfangements-or uadelstandmgs of
any"km{i mciudmﬂ contracts of agréementswith Affiliates, which are necessary 1o, in:
ccmnemon wxih or mc:ldentai to the accumphshment of the busmess and purpose: of the

ﬁlsln.butmns m Paz’me:s and (v) enga% in zmy anci aii activmes necessary ﬁ), in
connection with or incidental to the accamphshmam of the business and purpose of the
Parlmrs?up' _Nﬂt\mﬂlstandmg any’ pmmsmn o the commry u,ndex this: Agreemmt or

ccixstxu 10, ereate S paﬂmx sth r&lat:ousiup among the parﬁes meto mth respect o
any-activities other than those specified herein, and no Partper:shall bave authority to:
bind anotiier Partnerexcepl ds otherwise set forth herein:

TERMOFTHE PARTNERSHIP, Theterm of the Partrieiship shall coihinencs & of the

date. hereof, and shall'continue in full fo:ce and effect until Depember 31,2039, unless dissolved.
And terminated § PrioT 1o such date pursuant to the provisions hersof.

A

(@ Geheral Pariner. BCDC, whose address is sef forth in Paragraph 23(b) hergof,.
shail be th Generai Parmer of the ?amwrsmp &nd as such shall hmfe 311 nghts

onal: Gcnarai Paﬁners mdy be iereafter admﬂl&d but otﬂy i accbrdance with the
terms and conditions herenf,

by Liniited Parthers, The persons listed on Exhibit ™A hereto initially shall be the
Limited Partiers of the Partnership. Sich Persons, togmher with any-Persons admitted as
additional or substitute Limited Partnersin accordance with the. terms and conditions:
hcrenf -shall have all rights and prwzl%as gonferted apon Limited Paftiers b‘y tlsis

Agreement and by provision of the Act which are not inconsistent-with the terms hereof!

(e} Nature of Pariners' Interest. The interests of the Partners in'the Partriership shall
inclade thie Partriers' ¢ fespettive (i) sharés of the eapital, Profits and Liosses of the
Pammslup and (if) rights 10 receive distributions of Partnership assets and. allocations.of
inéotire; gam, 1688, deduction, credit or similar ifetis, ay sét forth lierein; The interests of
the Partners in the Partner sinp shail be persanal property forall pulpfases All property
owned by the Partuership, whether rcaI or personal, tangible or uuangmic, shall be:
deemed to be swned by the Partnershipas an entity and no Partner individually shall
have ownership of such property.

PARTNERSHIP CAPITAL AND PERCENTAGE INTERESTS.

(@  Capital Contributions, Upen fomation of the Parthership, (e Partaers made the
following contributions:

1) each Partuér contributed the following shares:of HDG common stock:

T3436Y 2 8.
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Partner Shares Contributed’

BCDC (as Genéral Pariner) 8,100
BCDC (a5 Limited Partuer) 60,750
Edwyn L, Boyd. 1,350
Brice H. Brackin . 1,350
R. Doiv Bryan 1,350
‘William.P. Bryant 1,330
C: Steven Daughtiy 1,350
'Lmry G- Deep 1,350,
' AL 1,330

ek L g 1,350
Robatt i3 Sclaaca 1,350
Toral 81&0’6

MedpieXAssms° _33‘41.

{iif).  BCDC contiibuted its entics interest in the Purchased Medplex Assets:
®)

iy Percentage linlerests. Asa consequﬁ:nce of the capnai contributions.
refeited 1o i Paragraph 8(&) Tigreinabiove; thie Parthers shall hiave the f Hon-ﬁ
Percentage: Interests inthe Pm"{zmrshxp

Partner Shares Contributed

eneral Pariner)

_ tm:i Purtrier)
_:Bucc H Brd,c};m 23
R Dot Bryan I 2;’3%
Wﬂham P Bryant ¥ 9:’3%;
€, Steven Danghitry: /3%
Larry G. Deﬁp 1 2/3%.
Dewey H. Jones, 11T 1 2/3%
Jeick L. Sehaeffer 12/3%
Robert 1. Sciacea: b 2739
Total 100.00%

()  Mew Percentage Interests. Ava conisequernce of the saleand sransfer of the
Shargs by the Genéral Partner, the Partners shall have the following
15365192 i
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Perc@nmge Interests ua tha Parlne:rsiup ﬁ}liowmg the completion of such

Partrici

BEDC (as:General Partner)
BCDC {askLmnted Partoet)

Bme H. Blackm
R }303"1 Bryan

j_DeweyH 1 ies, (11
Jack Lo ScHacer

Robert 1. Sciacea: :
A]hance Surgery Bﬂmmgham LLC '2(3}% )

1T Sﬂim’s
Do ald;i’ W:ttlcl 121’3%:
Dyl ] 3 13%
.Matthew Berka 1.2/3%
"Total 100,00%

{¢)  Additional Capital. Noadditional capital.contribution shall be required of the.
Gerieral Partner orof aiy of the Limited Partners;

@

Relum oi" Ca' 1tai Conir;butmm N@ Parmer shali have ﬁ}e tight mw;thémw" or'

Ac.f:?bum; e?v;t:ep’t as-;mh m; se-sseiiffcrﬁi 'herem-.-.‘ :Iix-c‘fépi -ﬁ,s‘iﬁbﬂiémii the
General Partner shall not be persanaliy liable for the return of the Limited Partners'
Capital Contributions orany portion thereof.

{e} Pattnership Btmowangs Tri‘thie event ﬂn, General Parther- detérming s that the
Partpership requires funds, the General Partuerds authorized to cause the Partnershlp fo
‘borrow money upon such {enms 4s the General Partier in its sole diseretion may
doterriine and to mortgage, pledga and hypetheéai,e thie dssets of the Partwership in
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connection with any such borrowings
the Pammxshxp, but any Partn

asd re:sult of n'ﬁal\mg any such Inzua aﬂy interest ds '8 Parmar it Pa‘rtuersth Nothmg

herein shall be-construed to: proh;bit any lean to the Par mm*shlp o ﬂw Genara! Partoer
orany’ Afﬁhate thereol: provided: However; that the rate of inl rged. the
Pannersiup puzsuam to such lean shall notbe greater: thian two ¢4 eroentag po}ms i
excéss of the Prime Rafe announced and in effect from fime to time:at Ams@uth Bank:

N A Blrmmgham Alabaia;

9. CAPITAL ACCOUNTS.

(a)  Separate Accounts. A se;:;amte.?(:apxtamcmum shall be maintained forfeach
Partner; who shall have'a smgle.Caplm Amoinit; mg,mﬂless of the time or ranner in
whicti.such Partner's intersst in the. Partnership-was: acqmmd

fo be made aﬂy ad;ustments requnﬁd o mnfo:‘m to stich Treasury Reguiatwns m"to ’take
into-account unexpected events.

9,

Effect ofTranSfel Ilj'thé cifeli"" { the Transfer by.a Partner ofiall o 1
e the Capatal Accoufitof tarisferor Partner“

or omon ihereof) that 18 att} :butab}e tothe transferred interest in the Partnership:shall.

10:; m‘SJTRIBUﬂ@NS TO PARTNERS.

(2)  Timeand Manner of Distributions. Disfribulable Cash shall be distributed to the
Paitiiers from time to tinie, based Upoti. the résilis of an evaluation conducted at Jeast
semizanniially, as the General Pavtier shall determine uponareviewof the Partricrship
books and records The General Partier will share the resulis of any evaluation-with the
Partiicrs. All such distributions shall be allocsited #mong thie Pariners it accordance with
theirrespective Percentage Interesis..

{by  Good Faith Distributions. Upon the defermination fn good faith o distribute
funds iinfhe manner set forth herein, the General Partuer shall incur ne Liability on
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a¢eount of such distribution, even though such disttibution may.desulf in the Pactnership
tetaining insufficient fimds for the operation of i1s business.

1T.  ALLOCATIONS OF PROFITS AND LOSSES.

(a)  Determinations. Profits and Losses shall be detem;neé 'by:thefi’armershap amd its
accauntan‘{s, if's any, it accordance with the Codé and decoun 5
partnership in: determining taxable income of 1oss for
:tem r.sf mc z’te gam 103&, deducnon credit or tax_ pref

Losscas are: det&munad shdll be cﬁnssdered aﬂocated 1o eash ?artner 0 1116: Bane
propottion ay Profits and Logses dre allocated to $uch Paitrer.

{h)  Allocation of Profits or Losses. Profiisaiid Losses shall beallocated driong the:
Partners in accorddnce with their respective Percentage Interests,

12 MANAGEMENT OF THE PARTNERSHIP,

(a) Reservation to General Partier, Subject 16, Paragraph E 2(8} below; all:f tlie
decistons Wwith fespect to:any matter set forth hereincor otherwise arising out ofithe

conduct of the busiiess of the Par’ tnershlp shall bemade by the al: Pattner; who-
<the ehcluswe Tl wht power and amhmuy tomanage.an

shall be reqxured Any persan dealmg, w:,ih the P

rely’upon a certificaterexecuted by the General Partuer i i

Partber; (i) lie existence o nonexisterics ofany fact orfacts whmh thite condltzons;f
precedcnt to acts by the Parinership or General Partner 1hat are; rc]aied in a.ny way | 10 thf:
biisiness. and affairs of the Partnership; (i) the Persons wh 4 {
and deliver any instrament or document of or on behalf of the Pamxersmp, and (W)-my
act:or failitte 10 -g2¢t by the Partherghip. '

(c) Tax Matters Partiaer, The General Parfsisr shiall act as Tax Mattiis Paruicr of the.
Parumrsth, as provided in Treasury Regulations pursuant {o Section 6231 of the Code,
Each Partner herebyapproves of such designation and agrees to execute, certify,
acknowledge; deliver, swear 1o, file and record such documients:as fay benecessary or

T5aaGa v -32 .
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thie 5 ‘ilsmwnt of P&rmershlp iteins :cqmied to be taken mtb adcount by Parinars :for
fcdcra‘i mceme tax purposes T he Paz‘tne; ship :shall mdemmfy and rmmburse ihr:: 'I‘ax

I’amaership items

{d) Mmmgument Astesmenit. The Pattriers: acknewiedgc thiatithe Pm’mershap shall
engage. Managcr to manage th{s Ambu!a?ory Surgcry Cm IS _pursuaﬂt to the Managemezst

:for
‘of the Parmmsiup, ﬁXCB}J for'acts or omissions Hgence or. i
rship shall inde unify the Genet: il Partner and cach Affiliste i}:(:»m angd agdinst
-c}aams  judgnients; fines; amounts paid-in settlement and expenses (zne]udmg reasorble
attomby' i‘ecs) aciualiy and reasonab!y mcurred in conmection with the defensesor

Partner az}.sin,g, out'of an
f?mnex, 1he Genci ai :

-acwa}ly and masonably mcurmd in cmmect]on with such: actmn, suit or: pmcaedmg

) Medical Executive Committes. The Pattnership shall establish.and midintain.a
Medical Execntive Committee. The Medical Executive Coririnittee shiall be com}aesed of
a iouﬁ of seven (7) persons. Fom (4}'membars of. ﬁm Medwai Executwe Conmnttee shatl

:mmuaiiy by the Limited I’aﬁners Tweo. (2) mermbers of the Medical Executive:
Comimitteeshall be appointed by the General Partner and one (1) member of the Medical
Emcu‘twe Cc:mmxﬁ% shal} be appomted by the Managez Iy addatmn bmh %iae m@dzcai

‘f:]'ltlﬂé o pammpatta ona n051~v01111g basis in, mee:imgs of thie cal Executive
Commitiee. The Medical Executive Commitice will advise and make recommendations
to the:General Partner in connection with medical aspects ofthe operahens of the
Ambylatory Surgery Center; the-qualifications of the administrator of the Ambulatory
Surgery Center, iedival staff bylaws und policies of the Ambulatory Stwgery Center, and:

1543637 ¥2 14
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developments in and needs for medical equipment:at the: Ambulatory: Surgery Center.
The Medical Bxecutive Comumitiee will ict splely i ati adv:tsm'y capicity Neitber the
Medical Executive Coninittes nor any hdividual persan serving thereon-will have:the:
power or anthomy tﬁ} bmd ihe Partnershap, and' ewing on, the M‘ dical Executive:

§ limited liability:

. smws ISR RN,

(4  Limited Lisbility. No Limited Partner shaii be bound:by, or pelsonaliy habie for,
i) . 1P ‘ o

‘the expenses hab::htzes oF ebhgat;uns of th Py

hablc. ‘;_the Paru}ers]np for g pe:rmﬁ Of six- (6) years ﬁlemaftex for the amount cf f,he |
‘Capztal Coentribution wronghilly returned.

h&l cof for sai:isfaot'son of any Par{nersﬁ;p debt, lmbx]aty or obhgatmn (uniess hc oritis
also-a General Partnet),

:{c) No Contiol QE‘ Busmcss or R;szh*t to Act. for P&rmerslnv A lelfﬁd Parincr shali

awreemerzt reia‘u ng thereto s}mii e;mlla such Limited Partoerto particip ate in'the tontrol
-of the business of the Partnership.

(d)  No Priority. Except as otherwise specifically set forth heretii; fio Limited Paitner
shall have-the rightto demand or receive property other than-cash in return of his Capnal
Contribution'ot as-to any distibutions hergunder; No Limited Partner shall have priprity
overany other Limited Partner either as to:the setiirh of his Capxtal Contributior or 45t
distribitions heréunder, except as otherwise set forth herein. The Limifed Partners shall

155368y v - [
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15.

have no right to' wmlciraw their Capital Contribirtions dinihg the e of the Partaer's:
existense, except as otherwise. specifically prmided herein:

ACCOUNTING AND FINANCIAL MATTERS,

{a)  Annual Statements. The General Parinershall cause annual financial statements
of hie vpérations of the Partriership, nach i a Aetailed descnpimn of the use of
Paﬂnemth finds, to be prepared and distributed to each ‘Partner, assoon as practicable
after the close of'each fiscal veat:

(by  BooksandRecords. The Partner's books and reeords and all otlier documents
shall be maintained at the principal office of the P'imuersinp, and all Partners shall have
reasonab_le access o such books and records during regular business hours

Paa'mws afﬁér the: t:lose nf each ﬁscai year

‘(d‘)' Accountmg Demsmns Ail dec;smns as te accountmc matteis, exceptas

‘ Ltz me upon the advme :o'f sich:
ccrtzfied pubhc accountzmts A% may be én gaged by the: ?artnership

'(é)' Banking and Inv estmients. Fundsiof the Parmmsl’np may e ﬁcpesﬁcd in such
checking accouns. or savings accounts; orinvested in certificates of depaszt money
nyarkel funds:;muma! funds or other seeiiritics, with such institutions and on sich'(erris
as'the General Partner shall designate: Checks orwithdrawals from any-snch acceunts or
the he}wda{mn of iy such Patnership securities, shall ba uch signat
other instructions ss-the General Partner shall desi; ghateor detemlm

TRANSFERS OF LIMITED PARTNERS' INTERESTS.

{a)  Restriclionson Transfer, Except as specifically reqmreci or, atfhorized under_
Paragraphs: 15(13) and IS{C} ‘hereof, g Limited Patner shiall Transfer his Titerest in the
Par‘tnershap,? or any portion thereof, except with:the cousent of the General Partner, thch
conseni may be witliheld of gived in the sole discretion of the Geéneral Partier and fnay:
be condnmned upon the cxecunon af aII documt:ms and th ”perfmmam ' O"f 311 acts by

mceasary vis recagmzed that ’t}w General ?artmr sha!] b e nitted 1o tfangfer #ll or
jany pomsm of :ts S@vemty—ﬁve (75%) mi@mst 854 Lxmned Pamuzr i such Pﬁ:rsons as ﬂm

15(&) shai} benull and xfmd thc ?armcrshxp shall nel be o‘iahgated :t{:.:récavaaﬁuze or gis gwe
effect 1o such Transfer, and such Transfer shall tot reléase the purported transferor from:
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any: obhga‘aons hereunder or vest any rights hergunider in the purported transferee. The
.Pamwsth shall 116t be treqmrexi o recogmze atiy Transfer until such timie as the
instrument conyeying suclinterest in‘the Partnershi; ip has been executed and delivered.fo.
he Gengral Partner and the transferor or transferee; agthey may agret betweei
themsdves, shall have reimbuirsed the Partnership Eor all costs, fees and expenses of suchi
Transfer, and prior to such time the trangferee’s right shall only be against the transferor:

() Pit'or Call Option. I the Partner: ship, orany Limited Partner, believes that a Pot
ot Call E’x enz has oecuned sz}ch pari:y shal] pmvzde wntten notu:e, together wﬂh a ccpy

“I;innted Paz‘mers or the Paﬁnm slnp, respectme!y, oh of befme the affet;twe date of the
H@aith Cam Law -’cwmg msu tg such Put or Cail Event If thc other party disagrees w;th

then the iitterests of all Linuted Parihms whio aré: affected ‘ny such Pui or Call Even’l shali
be purchased at the Repurcimse Przce En such eve;m: the acquismon date shall be as

Prom;ssory Notér for 115{, baiance if the Répu; chase Price 1s mt pald in fuil prov;dmg fcn'
equal anﬂuai payments of pmnczpai over fhe mm’iber of full years mma:mng under tha

. N ‘n‘my bie prepmd by ihe Partmrship ai muy timg pum 1o maturuy thhout
pmn T oF: penahy of anykind. If such Promissory: Note:as described herein is
deférmined, i the mpmicm of Recognized Health Care Counsel, niore hkeiy Than nof 1o be.
pmhibrted urider Health Care Law, then the General Partner shall use its best efforts to
acquire (but shall net be obligated to provide or'guarantee) the neogssary finanging:to
Have the Parineiship: ropurchase the Lindited Partrier's initersst for cash within the time:
dllowed by such Health Care Law. In addition to any equztable or-other relief which may
bie aviildbleto the Partnership or to BCDC i the case of any breach 6¥the
nencompetition covenants provided ugder Par«wi‘aph 21 below, ﬂ)i“. Parinerslnp shall
cancel the-entire outstanding principal amount of, and accrued interest on, any
Proniissory Notes deliversd under this Paragtaph 15(b) as liquidated damages saffersd by
the Partnership by reason of any such breach,

(©)  Terminating Bvent. Each:Limited Pariner hereby grants the. opuon fo.the
Partiership 1o purchase, for thie Terminating, Price, all of hi§ interest ini the Partnership
upon the ogpurrence of any Terminating Event as'to such Limited Partner; Any Limited
Partner who has sufféred 4 Terminating Event shall notify the General Pariner of the
Gccnrrenc@ m? the Termi mahng Evem not later ihan ﬁve (S} days after the ocmm:n ce

1o nonce to ﬁle Generai Partner shall ba requn'ed“}

154364 vz s
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The Parinarshxp shall have the right, privilege and option, but not the obligation, to
acquire the interest of the Terminating Limited Partneratthe Termmatmg Price;,

exercisable during the sixty (60) day permd after the General Partner receives agtual,
figtice of the Terminating Evants or, intheé caseofa Tennmatmg Event desmbe m

Paratrraph 1(pp)(1x), 1‘ne date an}mh the Genaral 'Partnm ebtams amual knowiedﬁé that
Ter

of Paragraph 1‘5(a) of Parawraph 2 hCI‘ﬁ{)f and (:1)'thff: appralsed f«m' market va:iue of the:
Parmershap asp going coneern, if the Tmmnalmg Event occurred as. a result of any other
dction or redson. I "book value" is to be used, the same shall be determined. by an
accouniant or accouulmg ﬁrm de31gnaicd by ihe Ganeral Partm.r._ If apprazsed fair market

ap . haﬂ bﬂ bome by 1 tiz{:: Partne:shxp The deieunmahon of faar mafkei vaiue by
the appmism shall bé binding on all parties.

Withirf thirty (30) days after determination of the Terminating Price; the Partuiership shall
_pay to ﬂw Tem‘unaimgb Lxmlteti Parmer or his authorazcd representatwe or suocessor nig

Limited ﬁPartncr hclci ]m mtcrest ‘singe the: 1mm<:d1ataly prmr éismbuum No party shall.
ber quired 1o execuis aniy document in order (o ¢ffectiate tite temmaﬁon of the _
Terminating Partner’s inferest in the Partner ship, other thin the execution and delivery-of
the Promissory Note by the Parthérship. The Premissory Note may be prepaid by the
Partners!up atany tinie prior to maturity without preiuin or penalty of any kind,

(@) Offerto General Partner, Ifany Limited Partner desires to Transfer his interestin
the. Partnersin;:, or any port;on ther 20T, then, xcept (1) as specifically réquired or
authorized tnder Pamtrmphs 1 S(b) and 15(0} hereof or (n) in the case of g Transfer by
one Medplex Partier to anofher Medplex Partner, such Limited Partner shall givenotice
{the*Transfer Notice™ to the Geieral Partuer, iwhith notiee shall contain: (A)ya

1343641 42 “17-
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statemer;t of the mmrest m zbe Partnershap wluch 15 pmposeci fo.be transﬂermd (the

. 11161* {he mves:mem wWo uld gxoeed
wn pereent (1 0%} of thie preposed mvester s net Worth. The Genetal Partnﬁr siml} havc
'-the selc d;sm etion m éetetmmmg whethcr 2 person may be admxtied agall

o ha ritership in aecordance with the' provisions
}wrm{‘ 'shal} Geaise o bfz a meed Partne; as of fhie ei‘fmuve datezof sueh assignment. [fa
Limited Partner dies, 18 adjudicated i mwmpetem or becomes bankrupt, his execulor;
adiministiator; trustes, guard;an, or receivershall have allii ghts as such Partaetfor the
purposeof settling or managing his estate, :mc;ludmg such power asthat Partner possessed
to Transfer all of any portion of his‘interest in the Partngrship-as set forth hersii,

13436412 T
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(f) Riglits'of Unadmitted Assignees.. Any ‘Person who acquires all or aniy por
Paririer's interest in‘the Partneiship but who'is not admitted as & substituted Partier shall
be emnled orﬁy to aﬂocamns and d}smbuucm wnh respect to. thez mre;ast acqmmd bui

ot be tmm}ed o mspcct tht, books o records of the Parmgrsth,

:md shai} not have any
of the rights of a Partner underthe Act or the provisions hereof.,

gy Consent of Other Limited Parineis. The consent of the gther anted Partiers
shallnot be: reqm:ed 1o effecta Transfer of all orany portion-of Partner's interestin the
Partnership or the substifution-ofany such Partnér.

16, TRANSFERS ‘B’Y‘:GENERAL PARTNER.

this Paragfaﬁnh 3(’

()  Transfers Ameng Pariners. A General Partner may Trans orany: 3
its intetest in the Partnérship to 4 Persoit whio 15 then sefving a8 anoﬁxer‘(ieneral.?arwer

{e). Add;t;oml Gerierdl Paitners. A General Partier may Transferd pcamag ofils
interest-inthe. Partnersh;;) (bm: notallof itsinterest) to a Person who it to beadmitted to-
the Partigrship as an additional of substitute Gengral Partner.

(ii} Reguived Consents. The Transfers auﬂmrxztd unider the faregm;g Provisions nay
beeffected only in. compliznce witl the: i‘bﬁmwmw

(i) All'Pattiers hereby specifically copsent to-any Transfer from one General.

Partuer to another Geiieral Partner;

(i All Pm‘mms hmeb y spw ﬁcal}y *cansent for any Transfer from o Gs:wra]

admws;on cf such A‘fﬁha’ics ag Gemm] Pmmers

i) All Limited ,}?aﬁz}‘leﬂs:'lz.‘j{t-t?e}j'y 'Sp‘eciﬁczﬂly -f;i:’;'nsﬁ}::itzé’ibfthe, Transfer toand
admission of any additional General Parinkrs; v f}Afﬁiiﬁi&Sinfa;
General Partner, pr ovided thai: sach Transfer and admis: .
specifically approved at the fime by-all General Partners, and such
Transfer and: adn"uss;on shall not'be il connedtion with the withdrawal of
the Tast remaining General Partner; m‘sd

(v} Inthe caseof a Transfer by the last remaining General Parfner, 1.2 Person
whio is riot an Affliate of a Genéral Pariner and: Who I admitted ag'a
substiiute General Partner, il Limited Partuers hereb Specxﬁcaliy consent
to such Transfer, provi di that a majority in interest of the L1m;ted ‘
Partriers consent to-such Transferat the tine, putsuant to: the provisions of
Paragraph 23(i) héreof, in which event the fransferee shall be:admiited as
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an additional General Paruér immediately prior to the withdrawal or
removal of the affected General Parther:

however, i o event shali the purchase pnce ba foss than the fair markéi value of such
Additional Interests. Purchasers of such Additional Interesis shall be admitted as Lirmited
Paﬂners uptm t‘he e:xecmmn ef A amendmcm to ﬂns Aq een’amt and Satlsfactmn of ali uwcstor

Lm“uteé artne s_ccmsent or sxgnamre No meed Partner shaﬁ h&v an; 'reﬁmptlve fet ghtr’m
‘purchake any Additional Interests offered in-decordance with this Patagraph 17,

18, CONTINUATION OF PARTNERSHIP.

(a): By Rcmamm - General Partiiers, Upon fheoccuirence of anyevent.of withdiawal
with respect {6 a General Partier specaﬁ@d i the Act; then the Parinership shall be:
contined by any.feinaining General Partriers,

o)

B"v fhe Paxinershm {?any such cv&z}t'occuzs'_io ﬂw sole Gﬁne:ra??arﬁlea Qf ﬁic

theraof forail Lumze,d Parmers and 1he: Parinelsth shaﬁ be da,ssoivcd il ity affmrs shali
be Wmmd up: unlass ali Paﬂners cm}se:m pursuam 10 Ih& prov;&ons Gf Parag;raph 23(1)

busmess of the Parmemhlp w !th 2 SUCCESSOT General‘ Paﬁner appm%d by thent,

19.  DISSOLUTION. WINDING UP AND TERMINATION OF THE PARTNERSHIP.

{ay  Events Causing Dissoluticn, The Partuership shall be dissolved prior
‘r:},pzmizon of the term set forth-in “Pamgmph & liereof wpon theoccuirerice of any of this
following events:

i) any event set forth in Paragrapl 18 hereof, unless the busitess of the
Partnership is continued as pwv:cied therem

3y the determination of the General Partner; or

(iif)  any other.event causing the dissolution of a limited parinership under

provisions of the Act whichareiiot inconsistent with the terms hergof

(b}  NoRightto Dissolve. Except asprovided in Paragraph 19(a) hereof, no Pariner
shiall hz:ve aright fo cause the dissolution of the Partrership beforf: the expiralion of its
term. The Limited Partners shall have nio fight 16 demand or receive the return of their
Capital Contributions prier to the lguidation and terminalion of the Partnership, except

1843081 2 .20~
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as otherwise provided herein, or to:demand or receive progerty other than cash upon siich
11quadatmn The Parmership shiall riot be disselved by thie admission of any new Limited
Partner; or by the withdrawal, expulsion; death, inselvency, Hquidation, ingapacity or
banktupiey of & Liniited Partner:

(&) ‘Witiding LZ;J of Busiiess. Upon the dissoliition of the Parmersth, uiless its
busmess 1saio"b e.continued as prﬁxiid@d:‘lmminabw@, its-assets:shallbe Gauidated as

effective uporx the 6c¢urrenc<a {)f an evmt causmfr ‘ﬁm same the Partnersth shaH fiot be
terminated-antil the: ccmp]ete liquidation and: clismbutmn af‘ its agsels,

ttwct o wzth any property 1o bc distributed in ; dismbuteii i1 the
iollowing order;

{i) First, 1o the payiment and discliarge of all debis'and hd‘mhhes"of the:
Pammrsth, including: expensesof hqmdanon owing to ereditors other
thai Partners or their affilistes;

(i) Second, {6 the establishment of any reserve which the Ge 1eral Partiier
may deem necessary foran ‘contingentior unforeseen lizhilities or
obligations of thie Parfniership:

(iif). Thlrd 10 1he payment and d,lschen gelt:sf all ':tiebts and habl}itaes of i

amounts of suclidehts and.

(ivy  Fourth, to-distribute:among the Partners in pmportmn io their lespec:tw
positive Capital Aceount balances:

'(iis" lbutmn mad& or m be ma{ie in. ccmnectmn wat‘h tha hquldatmn and temamatmn of the.
?aﬂnemhlp,_my Parther hds 4 deficit ‘capital-aceount, then such Partrier shall réstore such
account; by paymentto: the: Parmersh]p? ortorits ereditors.

(g)  Statement.of Dissolution. Each of the Partners shall be furnished by the General
Partuer with -4 §tdtement which shall set “foith th étsind Habilities ‘of the Partnership:
asofthe date of dissolution. This statement shall also schedule the. receipts and

disbursénents niade in liguidating and terminating the Partnership under this Paragraph
19..

1523641 v S21«
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(h)  Ceérfificate of Cancellation.. Upori the termination of the Partoership in
accordance With the térms heréof, th Ferieral Partnershall éxecuts; acknowledge aind
cause to-be filed inthe appropnaiﬁ puh e offices 5 Certificate of Cancellationof the:
Pattnership; whereupon it shall cease to exist iy all réspects, ’

20,  SPECIALPOWER OF ATTORNEY:.

(a) Irrcvacabie Awommﬁm By his-execution of the Agieemeni orofaSubseription:
Afrmmneﬁt pursua& t%0 which he has cnnscnied to;t} e mms and condatmns cf tlus

'rs such f Inw w:)r mcordnw_ ; ece:ssary 01*

ﬁpismpnate

(i) any oihcz zartlimatc or instrument which: may be required fo be fi l’ dibly

{iii)

and intent: of this -.Agrécmeﬂt ars tot in contravention of the terms hereof
and.are required to refl ect any-action-of the Partners, whether ornot:such.
Litiited Partier Voted i favor of such:action;

() Allcertificates and other instruments which may beequired to effect the
dissolution, termination or continudtion of the business of the Parmership
puisuant to the provisionsof this Agrestnent; axd

(] any. and 311 conselts or other instn uments deemed negessaryor dasmable

: gréui that this Power of Augmey

Lsa3e 3 e
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(i)  isadurable Power of Attorney coupled with an interest;

gy is irvevocable;
m shali survive thedeath, mcempetemy, msalvancy, maapacity, Bankr uptey
ordissehition of any Partrier;.

(ivl  shall be binding on any transferce of afi interest inthe Parmership, of any
pctrixon thereof, inchiding the Transferof oniy the distribiuitive rights.
relating thereto; and

W) nidybe exercised for such Parlper by a sisnature of 43 rgenéral partner of
the General Partner or by hstmg the namesiof all Limited Partersiand
then executing any-insiiumentwith a-single signature of any-general
pattiier of the General Parter:

{8)  Limited Partners; Subjeét t ”"ha term and {6 the exceptions hereinafier pxm*ided,,
the Lifiited Partiers, aid thelr respective Affilistes, shall 1

elop ot benvolved i
any way,, dxractly or mdlreeily, in the: evelopment ofan: ambulatery surgery facallty

within.a'fifieen {15y mile tadius of the Ambulatory Stureery Centér.

-:(h} Terii of Covamnts The coverants pwvufﬁ:d i this. Paragraph 21 shall beotno
.furth&rrforce or eftect on or: aﬁc: ﬁaa X iration o;:ﬁarhcr nmnat 11 ﬂus Agreement

shall be e‘s{mndeﬁ as {dsuch breachmg part? :
seriod diiring which such breach remaing in offe

/ H withtlie Partncrsh;p s
ﬁed ?amwr acknawie:d es aad aorces { "t such des Secrets are

Avreement “without the p: for wr;uen aonsent fo the I’aunersiupi, 110 Ln"mted Pamzer of emp}oyee

or Affil;aias thereof; shall dividge any Tradé Seoret for his or its:own benefit or for the benefit of
any: otlier person-orentity:

23, MISCELLANEOUS PROVISIONS.

{#&})  Alabama Law Governing, This:Agreement and the rights of the Partners
heretnder shall be: interpreted and governed in‘atcordanee with the laws of the State of

(RSN O SRR
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(b} Notices. Paﬂnemhlp ‘statemeuts, rtports and mccme tax returns may be mmled o

Partners hcre .

1 to the General Pariner:

Brodkwood. Center Development Corpotation
2{}10 Brookweod .M edxcai Cemer Drive

Wifﬁimpj{"’éc.:

respﬁciwe hears exccutors admlmsn ai@rs successoxs arad ssi gm; ofthe partw‘s here’ro

(ﬁ)'

Sev&; dbl h:‘;g If any prov&szon oft}:is Agr eemem, or 1%16 dppimatmn f-‘the;jeof to; any

_ shaii niot be‘affccted thcre‘b - Eagh }) vision
th@m@f shail ba &alad and sha}} ba enfm ced o the fullest extent pemnﬂedby law:.

(2) Identification. Througlhicut this Agrebnmenit, wherever ex S0 perm
maseuline gmder shall be deemed to Tnclude the femining and vice versa, and both shail
be deemed o include the nenter and vice versa, and the singularshall be deemed to:
include:thie pliral and viceversa..

(f) Method of Giving Consent. -Any consent.or: affirinative vorewhich fs: required by
ih¢ provisions of this Agreement orofthe Act to be obfained orreceived from the

1:”54.3641 2 A
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Limited Partners shall be deemed to be given if the same shall be received by the Genral
partoer withify the Hime’ ‘period forobtaining such consents. If the General Partnér
deiwer_s Not;ce to: t‘he: lexmd Parmers af any pmposal or otber matter rcqmrcd m bis

- te Wiﬂnn tha ailoﬁcﬁ hme shail bce conclusWely presumeﬂ to Imve mnsemed
o amd app} oved such matter,

TFuriher Assurances. Bach: Parmei hme‘by ‘agrees {o execute and dehver sua’h
‘.ciocummitsamdmcao_ further-actio 1Y
app oprate o effectthis Aﬁrctnmnt.ar an‘y pi mnmozi hereof. Each Pérson: am eeang to.
become a Limited Pariner: pumuant to the provisions hereofratifies and agrees tobe

bound by all actiéris taken by thie General Pattier prior fo the date o which such: Persoit
becamea Limited Parfrer.

(1) © Autherity. Each:Person executing'this Agreement onbehalf of-another Person
e _scms and waﬁants that he is ﬂuthomz;ed tvc: do 0, ﬂmt such cxecutmu and the

: arties hercto notwuhstaudmg ihaf ali pamf:s are. not snglwtory tb the same
cnumerpaﬂ

(ky  Captions; Titles oricaptions coitained iii this Agréemeiit are inserted ohly 45 4
mattet sfconvenience and for reference and shall in'ne way defing, limit; extend ov
desénbe the scope-or intent of ihis: Agreement or of any ;;mvxszon hﬁrc_of

F543691 W2 B X
DTHT003: 25



(3 Amendments. This Agresi

) Ame itmay be amended at any tilie hpon tlie consent of
the General Partner and @ majori

terestof the-Limited Partiiets:

- IN'WITNESS WHEREOF the Partners have adopted this Second Amended and.
Restated Certilicate.and Limited Parinership Agreement in accordance.with Sections 23(f) and
23() hiereol ' -

GENERAL PARTNER:

BROOKWOOD CENTER DEVELOPMENT
CORPORATION, an Alabania coiporation

1543641 52 e
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EXHIBIT A

. Limited Parmersof
MEDPLEX OUTPATIENT SURGERY CENTER, INC.
as'of Febiruary 1, 2006

Brookvwod Cente Development Corporafion.
Edwyn L. Boyd
BI‘iC«»R Bmc’i’cih
R, Do Bryan
William P. Bryant.
C. Steven: IBautrhtry
Larry G. Deep
Dewey H. Jones, 1L
Jack L. Schaeffer
Rabert 1. Sciacca
e Surgery Birminghai, LLC
L Christopher Davig
1. Scott Robertson
Wﬂllam Di Krauss:
JaneN. W;ihams
Kelth Fleishu

TedW Samn
Machaei 3. Sillers.
Donald J, Wittich

Dawryl Dykes:
Matthew Berke.
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EXHIBIT B

OPERATING AGREEMENT
| OF
NORTH TEXAS HEALTH ALLIANCE, L.L.C.

Private Placement Memorandum Page B-1
North Texas Health Alliance, L.L.C.
Operating Agreement

CONFIDENTIAL
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Aug 04 2021

STATE HEALTH PLANNING AND

PURCHASE, SALE, TRANSFER AND CONTRIBUTION AGREEMENT

Return to Closing Index

PURCHASE, SALE, TRANSFER AND CONTRIBUTION AGREEMENT, dated
as of June 16, 2015 (this “Agreement”), among HCN Alabama Surgery Center Holdings,
LLC, a Delaware limited liability company (“Alabama Holdings™), Brookwood Center
Development Corporation, an Alabama corporation (“Brookwood Development”™),
Brookwood Diagnostic Imaging Center, LLC, a Delaware limited liability company
(“Brookwood Imaging”), Brookwood Women’s Diagnostic Center, LLC, a Delaware
limited liability company (“Brookwood Women’s™), Alabama Digestive Health Endoscopy
Center, LLC., an Alabama limited liability company (“ADHEC”), Medplex Outpatient
Medical Centers, Inc., an Alabama corporation (“Medplex Medical™), Medplex Outpatient
Surgery Center, Ltd., an Alabama limited partnership “(“Medplex Surgery”), Hoover
Doctors Group, Inc., an Alabama corporation (“Hoover”), and HCN Surgery Center
Holdings, Inc., a Delaware corporation (“Surgery Holdings™). Capitalized terms used
herein but not otherwise defined shall have the meanings set forth in the Contribution
Agreement (as defined below).

RECITALS

A. Tenet Healthcare Corporation, a Nevada corporation (“Tenet”), has entered
into that certain Contribution and Purchase Agreement (the “Contribution Agreement”),
dated as of March 23, 2015, by and among Tenet, USPI Group Holdings, Inc., Ulysses JV
Holding I LLC, Ulysses JV Holding II LLC and BB Blue Holdings, Inc., pursuant to which
Tenet is undertaking certain reorganization transactions (the “Tenet Reorganization™).

B. In connection with the Tenet Reorganization, the parties hereto wish to
effect the transactions provided for in this Agreement.

AGREEMENT

In consideration of the foregoing and the mutual covenants and agreements herein
contained, and intending to be legally bound hereby, the parties agree as follows:

ARTICLE I
PURCHASE, SALE, TRANSFER AND CONTRIBUTION

Section 1.1  Transfers Related to the Tenet Reorganization. Effective
immediately prior to the closing of the transactions contemplated by the Contribution
Agreement (A) each entity set forth as a transferor on Schedule 1 attached hereto (each
such transferor, a “Transferor”) hereby transfers, assigns, conveys and contributes to
Alabama Holdings (in such capacity, the “Transferee”) the consideration set forth on
Schedule 1 across from such Transferor’s name, and (B) in exchange and as consideration
for such transfer, assignment, conveyance and contribution, Surgery Holdings (in such
capacity, the “Payor™) hereby transfers and assigns to each such Transferor the
consideration set forth on Schedule 1 across from such Transferor’s name.
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Section 1.2 Amount of Interests Transferred. The parties agree that for each
transferred interest set forth on Schedule 1 attached hereto that is a transfer of equity (each,
a “Transferred Interest”), it is the parties’ intent that the Transferor transfer all of its and its
affiliates’ ownership in the entity the equity of which is to be transferred (each such entity,
a “Transferred Entitv”). In the event that there is an inconsistency between the Transferred
Interest as set forth in Schedule 1 attached hereto and the aggregate interest in the
Transferred Entity owned by the Transferor and its affiliates, such aggregate interest in the
Transferred Entity owned by the Transferor and its affiliates shall be the interest
transferred to the Transferee pursuant hereto.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE TRANSFERORS

The Transferors hereby represent and warrant to the Transferee as follows:

Section2.1  Organization. Each Transferor is a corporation duly organized,
validly existing and in good standing under the laws of Alabama and has all limited
corporate power required to carry on their business as now conducted.

Section 2.2 Authority. Each Transferor has full corporate power and authority
to execute, deliver and perform its obligations under this Agreement. This Agreement has
been duly executed and delivered by each Transferor and is legal, valid, binding and
enforceable upon and against each Transferor.

Section 2.3  No Conflict: Required Filings and Consents. The execution,
delivery and performance by each Transferor of this Agreement and the consummation by
each Transferor of the transactions contemplated hereby do not and will not (a) violate any
provision of the certificate of incorporation or bylaws (or similar organizational
documents) of such Transferor; (b) violate any federal, state or local statute, law,
regulation, order, injunction or decree (“Law™); or (c) require any consent or approval of
any person, including any registration or filing with, or notice to any federal, state or local
governmental authority or any agency or instrumentality thereof (a “Governmental
Authority™).

Section 2.4  Equity Interests. Each Transferor is the record and beneficial owner
of its respective Transferred Interest as set forth in Schedule 1, free and clear of any
charge, limitation, condition, mortgage, lien, security interest, adverse claim, encumbrance
or restriction of any kind (collectively, “Encumbrances”). Each Transferor has the right,
authority and power to sell, assign and transfer the Transferred Interests to the Transferee.
Upon delivery to the Transferee of Transferred Interests, the Transferee shall acquire good,
valid and marketable title to the Transferred Interests, free and clear of any Encumbrance.




ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE TRANSFEREE

The Transferee hereby represents and warrants to the Transferor as follows:

Section 3.1  Organization. The Transferee is a limited liability company duly
organized, validly existing and in good standing under the laws of Delaware and has all
corporate power required to carry on its business as not conducted.

Section 3.2 Authority. The Transferee has full limited liability company power
and authority to execute, deliver and perform its obligations under this Agreement. This
Agreement has been duly executed and delivered by the Transferee and is legal, valid,
binding and enforceable upon and against the Transferee.

Section 3.3  Required Filings and Consents. The execution, delivery and
performance by the Transferee of this Agreement and the consummation by the Transferee
of the transactions contemplated hereby do not and will not (a) violate any provision of the
certificate of incorporation or bylaws (or similar organizational documents) of the
Transferee; (b) violate any Law; or (c) require any consent or approval of any person,
including any registration or filing with, or notice to any Governmental Authority.

ARTICLE IV
GENERAL PROVISIONS

Section4.1  Amendment and Modification. This Agreement may not be
amended, modified or supplemented in any manner, whether by course of conduct or
otherwise, except by an instrument in writing specifically designated as an amendment
hereto, signed on behalf of each party.

Section 4.2  Interpretation. When a reference is made in this Agreement to a
Section, Article or Schedule such reference shall be to a Section, Article or Schedule of
this Agreement unless otherwise indicated. The headings contained in this Agreement or
in any Schedule are for convenience of reference purposes only and shall not affect in any
way the meaning or interpretation of this Agreement. All words used in this Agreement
will be construed to be of such gender or number as the circumstances require. Any
capitalized terms used in any Schedule but not otherwise defined therein shall have the
meaning as defined in this Agreement. All Schedules annexed hereto or referred to herein
are hereby incorporated in and made a part of this Agreement as if set forth herein. The
word “including” and words of similar import when used in this Agreement will mean
“including, without limitation,” unless otherwise specified. The words “hereof,” “herein”
and “hereunder” and words of similar import when used in this Agreement shall refer to
the Agreement as a whole and not to any particular provision in this Agreement. The term
“or” is not exclusive. The word “will” shall be construed to have the same meaning and
effect as the word “shall.” References to days mean calendar days unless otherwise
specified.



Section 4.3  No Third-Party Beneficiaries. Nothing in this Agreement, express
or implied, is intended to or shall confer upon any Person other than the parties and their
respective successors and permitted assigns any legal or equitable right, benefit or remedy
of any nature under or by reason of this Agreement.

Section 4.4  Governing Law. This Agreement and all disputes or controversies
arising out of or relating to this Agreement or the transactions contemplated hereby shall
be governed by, and construed in accordance with, the internal laws of the State of
Delaware (including in respect of the statute of limitations or other limitations period
applicable to any such dispute or controversy), without regard to the laws of any other
jurisdiction that might be applied because of the conflicts of laws principles of the State of
Delaware.

Section 4.5  Submission to Jurisdiction. Each of the parties irrevocably agrees
that any legal action or proceeding arising out of or relating to this Agreement brought by
any party or its Affiliates against any other party or its Affiliates shall be brought and
determined in the Court of Chancery of the State of Delaware, provided, that if jurisdiction
is not then available in the Court of Chancery of the State of Delaware, then any such legal
action or proceeding may be brought in any federal court located in the State of Delaware.
Each of the parties hereby irrevocably submits to the jurisdiction of the aforesaid courts for
itself and with respect to its property, generally and unconditionally, with regard to any
such action or proceeding arising out of or relating to this Agreement and the transactions
contemplated hereby. Each of the parties agrees not to commence any action, suit or
proceeding relating thereto except in the courts described above in Delaware, other than
actions in any court of competent jurisdiction to enforce any judgment, decree or award
rendered by any such court in Delaware as described herein. Each of the parties further
agrees that notice as provided herein shall constitute sufficient service of process and the
parties further waive any argument that such service is insufficient. Each of the parties
hereby irrevocably and unconditionally waives, and agrees not to assert, by way of motion
or as a defense, counterclaim or otherwise, in any action or proceeding arising out of or
relating to this Agreement or the transactions contemplated hereby, (a) any claim that it is
not personally subject to the jurisdiction of the courts in Delaware as described herein for
any reason, (b) that it or its property is exempt or immune from jurisdiction of any such
court or from any legal process commenced in such courts (whether through service of
notice, attachment prior to judgment, attachment in aid of execution of judgment,
execution of judgment or otherwise) and (c) that (i) the suit, action or proceeding in any
such court is brought in an inconvenient forum, (ii) the venue of such suit, action or
proceeding is improper or (iii) this Agreement, or the subject matter hereof, may not be
enforced in or by such courts.

Section 4.6  Assignment: Successors. Neither this Agreement nor any of the
rights, interests or obligations under this Agreement may be assigned or delegated, in
whole or in part, by operation of law or otherwise, by any party without the prior written
consent of the other parties hereto, and any such assignment without such prior written
consent shall be null and void; provided, that no assignment shall limit the assignor’s
obligations hereunder. Subject to the preceding sentence, this Agreement will be binding




upon, inure to the benefit of, and be enforceable by, the parties and their respective
successors and assigns.

Section 4.7  Currency. All references to “dollars” or “$” or “US$” in this
Agreement refer to United States dollars, which is the currency used for all purposes in this
Agreement and any Ancillary Agreement.

Section 4.8  Severability. Whenever possible, each provision or portion of any
provision of this Agreement shall be interpreted in such manner as to be effective and valid
under applicable Law, but if any provision or portion of any provision of this Agreement is
held to be invalid, illegal or unenforceable in any respect under any applicable Law or rule
in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other
provision or portion of any provision in such jurisdiction, and this Agreement shall be
reformed, construed and enforced in such jurisdiction as if such invalid, illegal or
unenforceable provision or portion of any provision had never been contained herein.

Section 4.9  Waiver of Jury Trial. EACH OF THE PARTIES TO THIS
AGREEMENT HEREBY IRREVOCABLY WAIVES ALL RIGHT TO A TRIAL BY
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF
OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

Section 4.10 Further Assurances. Promptly, upon request, the parties hereto shall
execute and deliver, or cause to be executed and delivered, at any time from time to time,
any and all further agreements, documents, certificates, instruments, agreements and other
writings and to take, or cause to be taken, any and all further actions which may be
required under applicable Law or which may be reasonably requested in order to
consummate or implement as promptly as practicable the transactions contemplated by this
Agreement.

Section 4.11 Counterparts. This Agreement may be executed in two or more
counterparts, all of which shall be considered one and the same instrument and shall
become effective when one or more counterparts have been signed by each of the parties
and delivered to the other party.

Section 4.12  Facsimile or .pdf Signature. This Agreement may be executed by
facsimile or .pdf signature and a facsimile or .pdf signature shall constitute an original for
all purposes.

[The remainder of this page is intentionally left blank]



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed
by their duly authorized representatives.

TRANSFERORS

BROOKWOOD CENTER DEVELOPMENT
CORPORATION

MEDPLEX OUTPATIENT MEDICAL
CENTERS, INC.

HOOVER DOCTORS GROUP, INC.

Title: Vic€ President

TRANSFEREE

HCN ALABAMA SURGERY CENTER
HOLDINGS, LLC

By: NATIONAL SURGERY CENTER
HOLDINGS, INC. and BROOKWOOD
CENTER DEVELOPMENT
CORPORATION, its Members

Name; Diouglas Rabe
Title: Vidé President

[Signature Page to Alabama Purchase, Sale, transfer and Contribution Agreement}



PAYOR

HCN SURGERY CENTER HOLDINGS, INC.

By: Q“?ﬂ‘gﬂ MA

Name: Diouszlas Rabe
Title: Viéé President
CONSENTING PARTIES

Acknowledged and Agreed:

ALABAMA DIGESTIVE HEALTH
ENDOSCOPY CENTER, LLC

By: BROOKWOOD CENTER
DEVELOPMENT CORPORATION, its
Member

BROOKWOOD DIAGNOSTIC IMAGING
CENTER, LLC

By: BROOKWOOD CENTER
DEVELOPMENT CORPORATION,
ITS MEMBER

BROOKWOOD WOMEN’S DIAGNOSTIC
CENTER, LLC

By: BROOKWOOD CENTER
DEVELOPMENT CORPORATION,
ITS GENERAL PARTNER

MEDPLEX OUTPATIENT SURGERY
CENTER, LTD.
By: BROOKWOOD CENTER

DEVELOPMENT CORPORATION, its
General Partner

[Signature Page to Alabama Purchase, Sale, transfer and Contribution Agreement]



By: %C«’ZA

Name: Diouirlas Rabe
Title: Vide President

[Signature Page to Alabama Purchase, Sale, transfer and Contribution Agreement]



Schedule 1

Transfers Related to the Tenet Reorganization

Transferor Name of Transferred | Transferee | Payor | Consideration
Transferred | Interest/Cash
Entity/Asset | Consideration
Brookwood ADHEC 51% ownership Alabama Surgery 186 shares of
Development interest in ADHEC Holdings Holdings | Surgery Holdings
Brookwood Assets related | All assets related to | Brookwood N/A N/A
Development | to Brookwood | business conducted Imaging
Imaging at 513 Brookwood
Blvd. #100,
Birmingham, AL
35209
Brookwood Brookwood 100% ownership Alabama Surgery 2 shares of
Development Imaging interest in Holdings Holdings | Surgery Holdings
Brookwood
Imaging
Brookwood Assets related | All assets related to | Brookwood N/A N/A
Development | to Brookwood | business conducted Women’s
Women’s at 2006
Brookwood Med
Center Drive #112,
Birmingham, AL
35209
Brookwood Brookwood 100% ownership Alabama Surgery 7 shares of
Development Women’s interest in Holdings Holdings | Surgery Holdings
Brookwood
Women’s
Brookwood Medplex 8.36966% General Alabama Surgery 62 shares of
Development Surgery Partner interest and Holdings Holdings | Surgery Holdings
18.657367%
Limited Partner
interest in
Medplex Surgery
Medplex Medplex 1.0462075% Alabama Surgery 4 shares of
Medical Surgery Limited Partner Holdings Holdings | Surgery Holdings
interest in Medplex
Surgery
Hoover Medplex 1.0462075% Alabama Surgery 4 shares of
Surgery Limited Partner Holdings Holdings | Surgery Holdings

interest in Medplex
Surgery
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STATE HEALTH PLANNING AND
DEVELOPMENT AGENCY

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT

This Amended and Restated Limited Liability Company Agreement of Brookwood
Baptist Health 3, LLC, a Delaware limited liability company (formerly known as HCN Alabama
Surgery Center Holdings, LLC) (the “Company”), is entered into on October 2, 2015, and
effective as of October 3, 2015 (the “Effective Date™), by and between Baptist Health System,
Inc., an Alabama nonprofit corporation (“BHS™) and National Surgery Center Holdings, Inc., a
Delaware corporation (“Tenet Sub”), and such other Persons (as defined below) as are later
admitted as Members (as defined below) of the Company pursuant to the terms of this
Agreement (as defined below).

RECITALS

WHEREAS, the Company was formed as “HCN Alabama Surgery Center Holdings,
LLC” on June 12, 2015 as a limited liability company pursuant to the Act (as defined below);

WHEREAS, the Company entered into a Limited Liability Company Agreement dated
June 16, 2015 (the “Existing Agreement”);

WHEREAS, the Members desire to amend and restate the provisions of the Existing
Agreement, in accordance with the terms and conditions provided in this Agreement, pursuant to
the provisions of the Act;

WHEREAS, in connection with a reorganization transaction (the “Reorganization”) by
Tenet Parent, the Company was formed and issued equity interests in the Company (i) to Tenet
Sub representing an ownership interest of sixty percent (60%) and (ii) to an Affiliate of Tenet
Sub, Brookwood Center Development Corporation, an Alabama corporation (“BCDC”)
representing an ownership interest of forty percerit (40%) and thereafter BCDC contributed,
conveyed and assigned, or caused a subsidiary to contribute, convey and assign, the assets and
operations of certain outpatient ambulatory surgery center and imaging center facilities and
businesses incidental to the operation of Brookwood Medical Center located in Birmingham,
Alabama (such outpatient embulatory surgery center and imaging center facilities and businesses
are referred to as the “Healthcare Businesses™) to the Company and subsidiaries thereof:

WHEREAS, BBH DevelopmentCo, LLC, a Delaware limited liability company
(formetly known as Brookwood Baptist Health 3, LLC), the Company, BCDC and BHS entered
into that certain Amended and Restated Contribution and Unit Purchase Agreement (ASC and
Imaging. Businesses) (the “Brookwood Contribution Agreement (ASC and Imaging
Businesses)”) dated September 30, 2015 but effective as of June 22, 2015, pursuant to which (i)
BCDC transferred Units representing a Percentage Interest of forty percent (40%) to Brookwood
Ancillary Holdings, Inc., a Delaware corporation (“BAH”) and (ii) BAH transferred Units
representing a Percentage Interest of forty percent (40%) to BHS;

WHEREAS, following the Reorganization and the transactions contemplated by the
Brookwood Contribution Agreement (ASC and Imaging Businesses), as of the Effective Date
Tenet Sub owns Units representing a Percentage Interest of sixty percent (60%) and BHS owns
Units representing a Percentage Interest of forty percent (40%);
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WHEREAS, in accordance with the terms of this Agreement, BHS and Tenet Sub will
(i) participate in the ownership and operation of the Healthcare Businesses in accordance with
the terms of this Agreement, (ii) seek new opportunities to improve the quality, cost and scope of
healthcare services available to the communities served by the Healthcare Businesses and (iii)
evaluate other development opportunities within the State of Alabama;

WHEREAS, concurrently with the execution of this Agreement, BHS, Tenet Sub or one
or more Affiliates thereof will establish (i) a company to own and operate Brookwood Medical
Center, located in Birmingham, Alabama, and its related hospital-based healthcare facilities and
other businesses and facilities and (ii) a company to own and operate the assets and operations of
Princeton Baptist Medical Center, located in Birmingham, Alabama, Shelby Baptist Medical
Center located in Alabaster, Alabama, Walker Baptist Medical Center located in Jasper,
Alabama and Citizens Baptist Medical Center, located in Talladega, Alabama, and their related
healthcare facilities and businesses, the BHS outpatient assets and certain Tenet Sub 2 (as such
term is defined below) or its Affiliates’ outpatient assets that are incidental to the operation of
Brookwood Medical Center, located in Birmingham, Alabama, and that are not hospital based
and certain other identified businesses and facilities; and

WHEREAS, the Members intend that the Healthcare Businesses shall be managed and
operated on an integrated basis with the assets of BBH 1 (as such term is defined below) and
BBH 2 (as such term is defined below) such that BBH 1, BBH 2 and the Company shall for all
intents and purposes be managed and operated as a single, integrated entity.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained
herein and for other good and valuable consideration the receipt and adequacy of which are
hereby acknowledged, the Members hereby agree as follows:

ARTICLE I
DEFINITIONS

Section 1.01 Defined Terms. As used herein, the following terms shall have the
following meanings:

“AAA” means the American Arbitration Association.

“Accounting Impediment” means any change in GAAP accounting standards or any
applicable Law or stock exchange rules (such as any change mandating adoption of International
Financial Reporting Standards by Tenet Parent for financial accounting purposes) adopted or
implemented after the Effective Date which, in the written reasoned opinion of a nationally
recognized accounting firm, would preclude Tenet Parent from consolidating the financial
statements of the Company, each Company Subsidiary, each Subsidiary and each Affiliated
Entity, in each case, with those of Tenet Parent.

“Accounting Impediment Event” shall have the meaning set forth in Section 2.08.

“Act” means the Delaware Limited Liability Company Act (6 Del. Code Section 18-101
et. seq.) and any successor statute, as amended from time to time.

DM _US 61536306-28.072834.0347 -2-



IN WITNESS WHEREOF, the undersigned Members have executed this Amended and
Restated Limited Liability Company Agreement as of the Effective Date.

MEMBERS:

BAPTIST HEALTH SYSTEM, INC.

By:
Name:
Title:

NATIONAL SURGERY CENTER HOLDINGS, INC.

Namie: M. WYLE BuRTNETT
Title: FPreEswwewT

[Signature Page 10 Brookwood Baptist Health 3, LLC Agreement (JV 3)]




IN WITNESS WHEREOF, the undersigned Members have executed this Amended and
Restated Limited Liability Company Agreement as of the Effective Date.

MEMBERS:
BAPTIST HEALTH SYSTEM, INC.

. By

Name: jee.rfa  Hyuroft
Title: ¢¢o

NATIONAL SURGERY CENTER HOLDINGS, INC.
By:

Name:
Title:

[Signature Page to Brookweod Baptist Health 3, LLC Agreement (JV 3)]




MedPlex Outpatient Surgery Center

Pre-2015 Transaction Ownership Chart

Brookwood Center Development
Corporation

(General Partner)

RECEIVED
Aug 04 2021

STATE HEALTH PLANNING AND
DEVELOPMENT AGENCY

Alliance Surgery Birmingham, LLC

(Manager and Limited Partner)

Physician Investors*

(Limited Partners)

28.87% ownership

20.74% ownership

Medplex Outpatient Surgery Center, Ltd.

(Operator)

Ownership Chart as of August 1, 2021

Brookwood Baptist Health 3, LLC

(General Partner)

Alliance Surgery Birmingham, LLC

(Manager and Limited Partner)

33.43% ownership

16.82% ownership

Medplex Outpatient Surgery Center, Ltd.

(Operator)

50.39% ownership

*Physician investors individually hold
ownership interests, and none held more
than 6.9% ownership interest at the time of
the 2015 Transaction.

Physician Investors**

(Limited Partners)

49.75% ownership

**A list of the current physician investors is
included on the following page. None of the
current physician investors individually holds
more than a 5.61% ownership interest.


teresa.lee
Current Date


MedPlex Outpatient Surgery Center

List of Physician Investors (as of August 1, 2021)

Tarika Bhuta, M.D.
Michael F. Blum, M.D.
George Booker, M.D.

S. Evan Carstensen, M.D.

William Craig, M.D.
Matthew S. Davis, M.D.

Daryl G. Dykes, M.D.
John S. Kirchner, M.D.
William K. Krauss, D.O.

Brian McCool, M.D.
Robert J. Sciacca, M.D.
Michael D. Smith, M.D.




MEDPLEX

QOutpatient Surgery Center, LTD.

C02021-066
September 24, 2021
P RECEIVED
Sep 24 2021
Via Electronic Filing STATE HEALTH PLANNING AND

DEVELOPMENT AGENCY

Alabama State Heath Planning and Development Agency
Attn: Emily T. Marsal, Executive Director

RSA Union Building

100 N. Union Street, Suite 870

Montgomery, AL 36104

Email: shpda.oniine@shpda.alabama.gov

RE: Supplemental Filing for Medplex Outpatient Surgery Center, Lid. (ADPH License
No. U5901; SHPDA ID No. 117-U5901)

Dear Ms. Marsal:

| am writing regarding Medplex Outpatient Surgery Center, Lid. (the "Company”}, which
submitted a notice of change in control to the Alabama State Health Planning and Development
Agency (the “Agency”) on August 4, 2021.

In follow up to our submission and at the request of the Agency, | am providing the
enclosed Certificate and Limited Partnership Agreement of the Company dated October 31, 1991
{the "Partnership Agreement”). Section 12(d) of the Partnership Agreement describes the
disposition of the CON from Hoover Doctors Group, Inc. (“HDG") to the Company as of November
1, 1991. Although the Company is not able to locate the Purchase Agreement referenced in the
cover letter to the Company’s initial August 4, 2021, filing we believe Section 12(d) of the
Partnership Agreement provides sufficient documentation of the transfer as further described in
the cover letter.

We appreciate your continued assistance in this matter. Please contact me if you have
any further questions.

Sincerely,
Chelsey Hadfield

Senior Operations Counsel

Cc: Karen McGuire (via email)
Ross Mitchell (via email)
John Snyders (via email)
Kelii Fleming, Esq. {via email) i

Enclosure: Certificate and Limited Partnership Agreement of Medplex Outpatient Surgery
Center, Ltd. dated October 31, 1991


teresa.lee
Current Date


GREEMENT

f1a
o)

[+
(2]
e
4
=
(8]
-
06
1o
m
12
£
z
%3
-
5!
]
Ba
g
=]
-Q
x
b}
vl
A%
[a]
o)
=

-
o
[
e
0
o
&
=
Z
a
Q
5]
[
)
=
-~
|
2
m
&
. L
3]
H
=
L]
&
24
&
O

LTD,

I




\Wi\ .

e



417

045

BOOK

10.

11.

12.

TABLE OF CONTENTS

DEFINITIONS . &+ 5 v v v « 4 ¢ s o « v o & o »

ORGANIZATION OF ‘'THE PARTNERSHIP . . . . . . .

(a) Organization Under the Act . . . . . . .
{b) Execution of Documents . . . . . . ., . .

NAME OF THE PARTNERSHIP . « - . « + o « « . .

PRINCIPAL QEEICE:.AGENT FOR SERVICE OF PROCESS
(2a) Principal Offjice of the Partnership . . .
(b) Agent for Service of Process . . . . . .

(¢] o} E SHIP . . . . . - .

{a) Business and Purpose_of the Partnership .
(b) Authority of the Partpership . . . . . .

TE OF TH ARTNERSHIP & «¢ « « o« o o 2 o o

DESIGNATION AND INTERESTS OF PARTNERS . . . .
{(a) General Partner . « « « « o « s s » o v =

(b) Limited Partners . . . . . . . « . . . .

(c) ure of Partners’ terests . . . . . .

PART SHIP CAP PERCENTAGE INTERESTS .

(a) Capital Contributions . . . .
{b) Percentage Interests . . . .
(c) Additional Capital . . +« . .+ . .
(d) Return of Capital Contributions .
{e) Partnership Borrowings . . .
CAPITAL ACCQUNTS . « v ¢ o &+ o o =

(a) Separate Accounts . . . .+ . .
(k) Determination and Maintenance

A e s 0
.
.
.

s o« «

« » e« e
.
.
.
.

(c) Effect of Transfer . . . . . o 4 e e
DISTRIBUTIONS TO PARTNERS . . . . « . <« « .+ &«
{a) Time and Manner of Distribution . e e
(b) GCood Faith Distributions . . . . . . . .
AL ONS OF PROFITS AND LOSSES v v 4 + « =
(a) Determination . . . . . « . . . . . . . .
(b) ocation o rofits or Iosses « . « . .

N TNERSHIP .+ '« « v o o « &

(a) Reservation to General Partner . . . . .

(b) Execution of Instruments

(c) Tax Matters Partner . . . .
(d) Dissolution of HDG . . . .
(e} Certain Restrijctijons . . . .
(f) Management Agreement . . . . . . . . . .
{g) Indemnification . . « + + « « » « o o« 2 &

LI Y
»
.
.
.
*

~N

o w e

8
8

ot




B(}OK. 045 e 418

\mﬂ

13.

14.

15.

16,

17.

18,

19.

20,

S CF LIMITED TNERS . . + &« & 4 v o o« o o » .
{a) Limited Liabjlity . . . . . . . . . . . . . . .
{b) Notice to Creditors . . . . . . « . . . - e
(c) o _Co of Business or Right to Act for
Partnership . . . . . . . . . . . v e e s e e
(d) Ho PrioritV . . « + ¢ v v v o o o« = o o & « « o
CCOUNTING AND CIAL TTERS v v v « v & « o «
(a) Anpual Statements . « ¢« + « o v 4 4 s s e e e .
() Books and RECOrES - + « s o « o « « « 5 o« o o « =
(c) Income Tax Information . . . . . . . . . « - . .
(d) Accounting Decisions . « + + ¢ « « ¢ « 4 4 - . .
(e} Banking and Investments . - « ¢ « « = o « o « o .
RAN ARTNERS’ INTE S . . 4 - 4 . .
(a) Restrictions on Transfer .+ o « o« « « + o « o o &
(b} Put or call Option . . . ¢ v « o & 4 4 4 4 4 4 .
(c) inat Event . . . . ¢ 4 4« 4 4 v e v v e
{d) Offer t eral Partner . . . . . . . . 4 . . .
(e} Admissjon to Partnership . . . . . . . . . . . .
(£} Rights of Unadmitted Assionees . . . « . + . . .
(g) Consent [¢] Limjted Partners . « « « « o « o
TRANSFERS BY GENERAL PARTNER . +v ¢ + v ¢ « = « o + «
{a) General Regtriction . . . + + & ¢« ¢ v v « & 4 » W
{b) Transfers Among Partners e e h e e e e e e .
(c) itio General Partners . . . . . . . . . . .
(&) Reguired Consents . . . . . . - « e e e s
CONTINUATION OF PARTHERSHIP . + v & + « = v o o o o
(a) By Remaining General Partners . . « « = o« o « « o
(b} By the Partnership . ¢ & o 'v o v o o o ¢ « o « o
DISSOL ON WINDING AND TERMINATION OF THE
PARTNERSHIP « « ¢ o » « o o o o o ¢ » « s » &« o 4 o &
(a) Events Causing Dissolution . + ¢ v « « o « 4 . .
(b) No Right to Dissolve . . . . . . . . . . N
{c) Winding Up o siness . et h e e e e e e e
(d) lie Proceeds . + « o + « « « o o & o o
(e) EXcess Funds . « & v v ¢ 4 o o 4 » o o & o o o
(£) DReficlt Account . . . . . . & & ¢ 4 4 e 4. e e
(g) Statement of Dissolution . . . . . . . « . . .
(h) Certificate of Cancellation . . . . . . . . . . .
SPECIAL POWER OF ATTORNEY . . . . . . - . .« e
{a) revoe 1 ointm e e e . e e e e e e
{b} Continuing Validity . . . . "© . . . . . .« . . . .
NONCOMPETITION COVENANTS « « + o » o o &« o » « € e e
(a) Limited Partmers . . . . .+ &« « ¢ 4 & e e e e
(b) General Partner . . . . . . ., . « 4 « . . .« e .
{c) Term of Covenants . . . . . . . . a e e e e
(d) Permitted Exceptions . . e e e e e e . . .
21. NONDISCLOSURE COVENANTS « v v ¢ « + = « o o « o .
e R age e p—




o 045 PAGE. 419

TR

oUSs

Alabama lLaw_Ggverning
Notices .

in

Severability
Identification
Method of Giving Congent
Entire Agreement

ISIONS

ct

u ey Agsur

Authority

Counterparts
Captions
Amendments

3

.

.
.
.
-

es

*

.

o

» & e o

.
.
.
»

LI T S S T )

e s e s s . . . 285
« 4+ e+ < . . 25
e 4 e + a2 e« « .« 26
c e h e e e e 26
s e e e e s . . 26
« e e e e s .. 28
« v e e e 2 e . 26
s v e s e e+« 26
« v v e s 0 o« . 27
v e e e e e ox o« 27

L TR T R T ISR



CERTIFICATE AND LIMITED PARTNERSHIP AGREEMENT

W OF

MEDPLEX OUTPATIENT SURGERY CENTER, LTD.

THIS CERTIFICATE AND LIMITED PARTNERSHIP AGREEMENT, made and

entered. into as of the 31st day of October, 1991, by and among
BROOKWOOD CENTER DEVELOPMENT CORPORATION, an Alabama corporation
(the "General Partner") and those persons listed on Exhibit "A"
hareto, as well as any additional persons who may become limited
partners of this partnership in accordance with the provisions
hereof (the "Limited Partners").

WITNESSETEH:

WHEREAS, the parties hereto have agreed to organize the
partnership, pursuant to the Act, on the terms and conditions
hereinafter set forth; and

WHEREAS, the parties have agreed (i) that this instrument shall
constitute the Partnership Agreement and the Certificate of Limited
Partnership within the meaning of the applicable provisions of the
Act; (ii) to be governed by the terms and conditions hereinafter

C3set forth; and (iii) to set forth the rights, obligations and

Ll
]
&

22

2

Yduties of each of the parties hereto with respect to the

Partnership.

NOW, THEREFORE, 1in consideration of the premises, the mutual
covenants expressed below and other good and valuable
consideration, the receipt and sufficiency of which are
acknowledged, the parties hereto, intending to be legally bound,
hereby certify and agree as follows:

1. DEFINITIONS. The following terms shall, unless the context
otherwise requires, have the respective meanings set forth below.

{a} "Act" means the Alabama Limited Partnership Act of 1583, as
set forth in Ala. Code §§10-9Aa-1, et. seqg. (1987 Repl. Vol.), as
the same may be amended from time to time.

(b} Vvaffiliate" means, with respect to a specified Person, (i) any
Person that directly or indirectly through one or more
intermediaries controls, is controlled by or is under common
control with the specified Person; (ii) any Person that is an
officer, director, general partner or trustee of, or serves in

a similar capacity with respect to, the specified Person, with
respect to which the specified Person is an officer, director,
general partner or trustee, or with respect to which the specified
Person serves in a similar capacity; (iii) any Person for which an
officer, director, general partner or trustee of, or individual
serving in a similar capacity with respect to, the specified Person




serves in any such capacity; (iv) any Person that, directly or

1m3nd1rect1y, is the beneficial owner of ten percent (10%) or more of
any class of equity securities of the specified Person or of which
the specified Person is directly or indirectly the beneficial owner
of ten percent (10%) or more of any class of equity securities; or
(v) any relative or spouse of the specified Person who makes his or
her home with that of the specified Person.

(c) “Aéreement" means this Certificate and Limited Partnership
Agreement of Medplex Outpatient Medical Centers, Ltd., as the same
may be amended from time to time.

(d) "ambulatory Surgery Center" means the HMedplex Outpatient
Medical Center presently Jlocated at 4511 Southlake Parkway,

Birmingham, Alabama 35244.

(e) "AMI Brookwood" means AMI Brookwood Medical Center, the
general acute care hospital currently operated by an affiliate of
BCDC and located at 2010 Brookwood Medical Center Drive,
Birmingham, Alabama 35209,

(f) *"Applicable Federal Rate" means the minimum interest rate
necessary to avold the imputation of interest for federal income
tax purposes pursuant to the provisions of the Code, including
Sections 483 or 1274 thereof.

{g) "AmSouth® means AmSouth Bank, N.A., a national banking
association.

{(h) "BCDC" means Brookwood Center Development Corporation, an
Alabama corporation.

(i) "Brookwood Loans” means, collectively, the Equipment Loan, the
Line Of Credit Loan and the Working Capital Loan.

(j) ¥call oOption” means the right of BCDC and the Partnership to
require a Limited Partner to sell such Limited Partner’s interest
in the Partnership upon the occurrence of a Put or Call Event.

s 045 p 4?21

(k) ‘"Wcapital Account" means, with respect to a Partner, the
bookkeeping account determined and maintained by the Partnership
for such Partner in the manner set forth in Paragraph 9 hereof.

(1) *“capital Ccontribution® means, with respect to a Partner, the
aggregate amount of money or other property contributed to the
Partnership by such Partner, in accordance with the provisions
hereof. ,

{m) "Certificate of Need" means the Certificate issued on November
20, 1986 by the State Health Planning and Development Agency of
the Sstate of Alabama to HDG with respect to the construction,
equipping and operation of the Ambulatory Surgery Center.

2

5




(n} "Code®" means the Internal Revenue Code of 1986, as amended.

W

" (o) "Distributable Cash" means all cash on hand or in bank

acceounts of the Partnership, whether derived from operations of the
Ambulatory Surgery Center, from disposition of Partnership assets,
or otherwise, which the General Partner reasonably determines to be
available for distribution to the Partners, after reasonable
provision has been made for outstanding current obligations or
expenses of the Partnership {(including principal and interest due
under the Brookwood Loans and rent and other charges due under the
Lease Agreement) and after a reasonable reserve has been allowed
for Partnership expenditures incurred or reasconably expected to be
incurred for the proper operation of the Partnership’s business.

(p) "Egquipment Loan" means that certain loan, in the original
principal amount of $304,966.76, made by or toc be made BCDC to the
Partnership, payable by the Partnership to the order of BCDC in
accordance with the terms of the Loan Agreement, the proceeds of
which shall be used to pay and discharge the obligations of HDG-II
to AmSouth under that certain Promissory Note dated January 13,
1988, in the original principal amount of $600,000.

(9} "General Partner® means BCDC, together with any Person who is

E\’sul;:tsecpxently admitted to the Partnership as an additional,

iSuccessor or substitute general partner pursuant to the provisions

—.nereof.
=1
=
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{r} “HDG" means Hoover Doctors Group, In¢.,, an Alabama

<t COYporation. :

e

(s) "HDG~-II" means Hoover Doctors Group II, Inc., an Alabama

& corporation.
oy

(t} "Health Care Law" means and includes Section 6204 of the
Omnibus Budget Reconciliation Act of 1989, the Social Security Act
[42 U.S8.C. § 1320a=7b(b)] or any similar legislation, regulation or
rules promulgated thereunder.

(u) “Lease Agreement® means that certain Real Estate Lease
Agreement dated as of October 31, 1991 between Medplex Land
Asgociates, as Landlord, and the Partnership, as Tenant.

(v} *Licenses and Permits" means the licenses, permits and
autheorizations held by HDG and required for the operation of the
Ambulatory Surgery Center.

(w) ¥Limited Partners" means those Persons listed on Exhibit man
hereto and any other Persons who have been admitted to the
Partnership as Limited Partners pursuant to the provisions hereof,
and "Limited Partner" means any one of them.




wr{%¥) YLine of Credit Loan® means that certain loan, in the original

v principal amount of $324,829.76, made or to be made by BCDC to the
Partnership, payable by the Partnership to the order of BCDC in
accordance with the terms of the Loan agreement, the proceeds of
which have been used to discharge the obligations of HDG-II to
amScouth under that certain Line of Credit Agreement dated August 8,
lg88.

{y) "Loan Agreement" means that certain Loan Agreement dated as of
October 31, 1991 by and between the Partnership and BCDC.

{z) "“Losses" means the sum of (i) any Partnership expenditure
described under section 705(a)(2)(B} of the Code or which is
treated as such pursuant to Treasury Regulation Section
1.704-1¢{b) (2} (iv) and (ii) the Partnership’s taxable loss for
federal income tax purposes, including Partnership deductions taken
into account separately by Partners.

{aa) "Management Agreement” means that certain Management Agreement
dated as of October 31, 1991 by and between the Partnership and
BCDC, substantially in the form of the proposed Agreement attached
hereto as Exhibit "B," with such modifications or other terms as
the Partnership may deem appropriate from time to time.

£°3 (bb) "Medplex Assets" means the inventory, accounts receivable,
N\!office furniture and fixtures, equipment, and other tangible
., assets, patient records, goodwill, name and other intangibles,
d previously owned by HDG-II, which are subject to the terms of the

Purchase Agreement.

4

g {(ce) "Medplex Land Associates™ means Medplex Land Associates, an
Alabama general partnership formed by General Partnership Agreement

=§dated ag of October 31, 1991, and comprised of HDG«II and BCDC.

o
(dd) "Medplex Partners" shall mean and include, from time to time,
such of the following Persons as shall continue to be Limited
Partners: Edwyn L. Boyd, Brice H. Brackin, R. Don Bryan, William P.
Bryant, ¢. Steven bDaughtry, Larry G. Deep, Dewey H. Jones, III,
Jack L. Schaeffer and Robert J. Sciacca.

(ee) "Medplex POB 1" means the 31,047 sq. ft. office building
currently under construction by Medplex Associates, Inc., an
Alabama corporation, on the approximately 2.647 acre parcel known
as Lot 1A, Medplex Resurvey.

(££) "Medplex POB 2" means the proposed medical office building to
be constructed on the approximately 1.767 acre parcel presently
owned by Riverchase Medical Developers, an Alabama general
partnership, and known as Lot 2A, Medplex Resurvey.

(gg) "Notice" means a writing containing the information required
by any provision hereof to be communicated to a Person, which shall

4
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be sufficiently delivered and shall constitute sufficient Notice
Wfor purposes of any provision hereof if (i) sent by registered or
" cartified mail, return receipt requested, to any Person at the last
known address of such Person; (ii) transmitted by hand delivery or
air courier, when actually received at the address of such Person;
. or (iii) transmitted by telecopy or other form of facsimile
transmission, upon acknowledgment of receipt thereof in writing by
telecopy or otherwise.

(hh) "Partners” means the General Partner and Limited Partners,
collectively as the context may require, and "Partner"” means any
one of them.

(ii) “Partnership" means Medplex Outpatient Surgery Center, Ltd.,
an Alabama limited partnership, formed under the Act pursuant to
the provisions hereof.

(33) "Percentage Interest" means the interest of a Partner in the
Partnership, or in any item of Profits, Losses, distributions and
other allocations, relative to that of all Partners. The
Percentage Interest of a Partner shall determine the share of
Profits, losses, distributions and other allocations to such
Partner relative to all Partners entitled to receive their share of
Profits, Losses, distributions and other allocations on the same
basis.

(kk) "Person" means any individual, partnership, corporation, trust

424

or other entity. -
3 (11) “"Profits" means the sum of (i) any item of Partnership income

PAG

not included in a Partner’s gross income for federal income tax
gpurposes and (il) the Partnership’s -taxable income for federal
income tax purposes, including items of income taken into account
separately by Partners.
3 (mm) "Purchase Agreement" means that certain Purchase Agreement
dated as of October 16, 1991, by and between BCDC, HDG, HDG~II and
the Medplex Partners (in their capacity as the shareholders of HDG
and HDG-II).

wr O

{nn) “rurchased Medplex Assets" means the undivided 85% interest in
the Medplex Assets acquired by BCDC from HDG-II under the Purchase
Agreement.

(oo) "Put Option® means the right of a Limited Partner to require
that the Partnership purchase his interest in the Partnership upon
the occurrence of a Put or Call Event.

{pp) "Put or Call Event” means a determination, made by Recognized
Health Care Counsel pursuant to Paragraph 15(b) of this Agreement,
that it is more likely than not that Health Care Law prohibits
Limited Partners from referring patients to the Partnership, or
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0 brohibits the Partnership from billing for services provided to
Wpatients referred to the Partnership by Limited Partners.
(gg) "Real Estate"” means Lot 1, according te the survey of Medplex,
as recorded in Map Book 11, Page 105, in the Probate Office of
Shelby <County, Alabama, together with the appurtenant access
easement arising under instrument recorded in Real 170, Page 303~
307, in said Probate Office.

{rr} "Recognized Health Care Counsel" means an attorney or firm of
attorneys having recognized expertise in the area of Health Care
lLaw, including, without limitation, Title XVIIT of the Social
Security Act, reasonably acceptable to the General Partner.

{ss) "Repurchase Price" means the price applicable to the purchase
and sale of a Limited Partner’s interest in the Partnership, upon
the occurrence of a Put or Call Event, which shall be, with respect
to a Limited Partner, {a) the total amount of Capital Contributions
made by such Limited Partner plus (unless prohibited by Health Care
Law) an amount equal to interest determined at the BApplicable
Federal Rate (compounded annually) less (b) the amount of any
Distributable Cash distributed to such Limited Partner and less
such Limited Partner’s allocated net Losses from the Partnership.

{tt) "Retained Medplex Assets" means the undivided 15% interest in
wWrthe Medplex Assets, retained by HDG-IT under the Purchase
Ok agreement, and distributed by HDG-II to the respective Medplex

o, Partners.
et

T
“* (uu) "Shares" means the issued and outstanding stock of HDG,
:f:;‘-‘consisting of 81,000 shares of common stock, having a par value of
C:$'1° per share.

“(vv) "Payxy Matters Partner" means the General Partner.

BUOK

(ww) "Terminating Event! means, with respect to a Limited Partner
(i) the bankruptcy or insolvency of such Limited Partner, (ii) the
violation by such Limited Partner, or by any of his Affiliates, of
Paragraph 21 hereof, relating to nondisclosure of Trade Secrets, as
determined in good faith by the General Partner; or (iii) the
transfer of all or any portion of such Limited Partner’s interest
in the Partnership not specifically authorized by this Agreement,
including, but not limited to, the distribution of all or any
portion of such Limited Partner’s interest to his spouse incident
to a preliminary or final decree of dissoclution or separation or
the execution of a property settlement agreement.

(xx) "Terminating Limited Partner" means a Limited Partner as to
whom a Terminating Event has occurred.

(yy) "Terminating Price" means the purchase price applicable to the
purchase of a Terminating Limited Partner‘s interest in the

6
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mgartnership, which shall be an amount equal to the pro rata portion
"Wéhat such Terminating Limited Partner would have received had all
* of the Partnership’s property been sold by the Partnership as of
the last day of the month in which the Terminating Event occurred
with respect to such Partner, determined in accordance with
Paragraph 15(c) heredf, less the Terminating Limited Partner’s pro
rata portion of the debts and liabilities of the Partnership
existing as of such date (including, but not limited te, reasonable
reserves for contingent liabilities). :

(zz) "Trade Secrets” shall mean an include the various trade
secrets, business accounts, confidential referral demographics,
pricing lists, financial information, patient records, and other
records of the Partnership owned by the Partnership or used in the
operation of its business.

(aaa) "rransfer® means to pledge, encumber, assign, sell, exchange,
give, lease, mortgage, dispose of or transfer in any nanner,
voluntarily or involuntarily, any rvights in property, whether
tangible or intangible.

(bbb} "Working Capital Loan" means a revolving loan, not to exceed
the principal sum of $300,000 outstanding at any time, made or to
be made by BCDC to the Partnership in accordance with the terms of
the Loan Agreement.

2. ORGANIZATION OF THE PARTNERSHIP.
{a} Or ization Unde e . The Partners hereby agree to

organize the Partnership as a 1limited partnership under the
provisions of the Act and on the terms and conditions set forth
herein. The Act shall govern the rights, duties, obligations and
liabilities of the Partners, except as othervise expressly set
forth herein.
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{b) Execution of Documents. The General Partner shall take all
actions necessary to assure the prompt recording of this Agreement
and shall further take all other actions required by law and do all
things necessary or appropriate to organize, maintain and operate
the Partnership as a limited partnership under the Act. The
parties hereto shall, upon the request of the General Partner,
execute any certificates and other documents as may be necessary
for the General Parther to effect any filing, recording or other
acts in order to accomplish the foregoing.

3.  NAME OF THE PARTNERSHIP. The Partnership shall conduct its
business under the name MEDPLEX OUTPATIENT SURGERY CENTER, LTD.,"

or such other name as the General Partner may from time to time
designate by Notice to the Partners. The General Partner, in its
sole discretion, may change the name of the Partnership at any time
and from time to time as it deems necessary, appropriate or
advisable, and in connection therewith shall have the authority to

7
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Mwmake such filings under the Act and under the laws of any other

" jurisdiction in which the business of the Partnership is conducted
to effect any such change in the name of the Partnership. The
parties hereto shall, upon the request of the General Partner,
execute any certificates and other documents as may be necessary
for the General Partner to effect any filing, recording or other
acts in order to accomplish the foregoing.

4

4. PRINCIPAL QOFFICE; AGENT FOR SERVICE OF PROCESS.

{(a) incipal Offi of t ship. The principal office and
place of business of the Partnership shall be located and
maintained at 2010 Brookwood Medical Center Drive, Birmingham,
Alabama 35209, or at such other place as the General Partner may
from time to time designate by Notice to the Partners and by filing
proper notification thereof with the Secretary of State of Alabama,
in accordance with the provisions of the Act. Said office shall
constitute the office reguired to be maintained under the Act and
the records required to be maintained by the Partnership under the
Act and pursuant to the provisions hereof shall be maintained at
such office.

(k) Agent for service of Process. Gregory H. Burfitt, an
individual resident of the State of Alabama, is hereby designated

as the agent for service of process at the address of the principal
office of the Partnership. The General Partner may from time to

I~ time designate any other Person to be such agent for service of
£k process by filing proper notification thereof with the Secretary of
“ State of Alabama, in accordance with the provisions of the Act;
§§E;ovideg, however, that any such other Person shall be an
= ingdividual vresident of Alabama, a corporation organized and
A2 existing under Alabama law or a foreign corporation qualified to do

Eg business in Alabama.
o= B, PURPOSE OF THE EaBﬂﬂEBSEIE.
8 :

(&) Bus a se of the rtnership. The principal
business and purpose of the Partnership is, directly or through HDG
or another corporation owned by the Partnership, to lease the Real
Estate and Ambulatory Surgery Center from Medplex Land Associates
pursuant to the Lease Agreement, and to operate the Ambulatory
Surgery Center,

(b) Authorit the Partnership. In order to carry out its
business and purpose, the Partnership is authorized to engage in
any kind of lawful activity, and enter into, perform and carry out
contracts of any kind that are necessary or advisable in connection
therewith. In particular, but without limiting the foregoing, the
Partnership may (i) invest in, acquire, ocwn, use, operate, lease,
improve, sell, exchange, pledge, encumber, develop and otherwise
use interests in real and personal property for profit, including,
but not limited to, interests in general and limited partnerships;

8




. (ii) borrow money and issue evidences of indebtedness in
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mw‘urtherance of the Partnership business and secure any such

indebtedness by mortgage, pledge, hypothecation or other security;
(1ii) enter into, execute, deliver, perform and carry out
contracts, agreements, arrangements or understandings of any kind,
inecluding contracts or agreements with Affiliates, which are
necessary to, in connection with, or incidental to the
accomplishment of the business and purpose of the Partnership; (iv)
make payments and distributions of its funds, including payments
and distributions to Partners; and (v) engage in any and all
activities necessary to, in connection with or incidental to the
accomplishment of the business and purpose of the Partnership.
Notwithstanding any provision to the contrary under this Agreement
or under the Act, the Partnership shall not engage in any line of
business that is not directly connected to the health care
industry. This Agreement does not, and shall not be construed to,
create a partnership relationship among the parties hereto with
respect to any activities other than those specified herein, and no
Partner =shall have authority to bind another Partner except as
otherwise set forth herein.

6. TERM OF THE PARTNERSHIP. The term of the Partnership shall

commence as of the date hereof, and shall continue in full force
and effect until December 31, 2039, unless dissolved and terminated
prior to such date pursuant to the provisions hereof.

7. E TION D _INTERESTS RTNERS .

{(a) General Partner. BCDC, whose address 1is set forth in
Paragraph 20(b) herecf, shall be the General Partner of the
Partnership and, as such, shall have all rights, privileges and
obligations conferred upon the General Partner by this Agreement
and by provisions of the Act which are not inconsistent with the
terms hereof. One or more additional General Partners may be
hereafter admitted, but only in accordance with the terms and
conditions hereof.

{b) Limited Partners. The Persons listed on Exhibit "A" hereto
initially shall be the Limited Partners of the Partnership. Such
Persons, together with any Persons admitted as additional or
substitute Limited Partners in accordance with the terms and
conditions hereof, shall have all rights and privileges conferred
upon Limited Partners by this Agreement and by provisions of the
Act which are not inconsistent with the terms hereof.

{c) Hature of Partners’ Interests. The interests of the Partners

in the Partnership shall include the Partners’ respective (i)
shares of the capital, Profits and Losses of the Partnership and
(ii) rights to receive distributions of Partnership assets and
allocatione of income, gain, loss, deduction, credit or similar
items, as set forth herein. The interests of the Partners in the
Partnership shall be personal property for all purposes. All

.
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Wproperty owned by the Partnership, whether real or personal,

tangible or intangible, shall be deemed to be owned by the
Partnership as an entity and no Partner individually shall have
ownership of such property.

8. TN C TERESTS.

{a) Capital Contributjons. Upon formation of the Partnershlp, the
Partners have made the following contributions:

(1) each Partner has contributed the following Shares:

Shares

Partper Contributed
[BCDC] (as General Partner) 8,100
[BCDC] (as Limited Partner) 60,750
Edwyn L. Boyd 1,350
Brice H. Brackin 1,350
R. Don Brvyan : 1,350
William P. Bryant 1,350
C. Steven Daughtry 1,350
+  Larry G. Deep 1,350
Dewey H. Jones, III 1,350
Jack L. Schaeffer 1,380
Robert J. Sciacca 1.350
Total 81,000

(ii)} Bach of the Limited Partners has contributed his
entire interest in the Retained Medplex Assets; and

s D49 ried28

(iil) BCDC has contributed its entire interest in the
Purchased Medplex Assets.

(b} Percentage JInterests. As a consequence of the capital
contributions referred to in Paragraph 8(a) herelnabove, the
Partners shall have the following Percentage Interests in the
Partnership:

10
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]W“’- Percentage

Partner Interests
[BCDC] (as General Partner) 10%
[BCDC] (as Limited Partner) 75%
Edwyn L. Boyd 1 2/3%
Brice H. Brackin 1 2/3%
R. Don Bryan 1 2/3%
william P. Bryant 1 2/3%
C. Steven Daughtry 1 2/3%
Larry G. Deep 1 2/3%
Dewey H. Jones, III 1 2/3%
Jack L. Schaeffer 1 2/3%
Robert J. Sciacca 12/3%
Total 100.00%

(c} Additieonal Capital. No additional capital contribution shall
be required of the General Partner or of any of the Limited
Partners.

(d) Returp of Capital Contributions. 'Ne Partner shall have the

right to withdraw, or demand or receive any return of, his Capital
Contribution or all or any part of his Capital Account, except as
otherwise set forth herein. Except as otherwise set forth herein,
the General Partner shall not be personally liable for the return
of the Limited Partners’ Capital Contributions or any portion
thereof.

(e) Partnership Borrowings. Each Partner hereby authorizes angd
ratifies the Loan Agreement and the Brdokwood Loans. In the event
the General Partner determines that the Partnership requires funds,
the General Partner is authorized to cause the Partnership to
borrow money upon such terms as the General Partner in its sole
discretion may determine and to mortgage, pledge and hypothecate
the assets of the Partnership in connection with any such
borrowings. No Partner shall be required to lend any funds to the
Partnership, but any Partner may do so at the request of the
General Partner and upon such reasonable terms and conditions as
such lending Partner may agree with the General Partner. No
creditor who lends funds to the Partnership may have or acquire at
any time, a=z a result of making any such lean, any interest as a
Partner in the Partnership. Nothing herein shall be construed to
prohibit any loan to the Partnership from the General Partnher or
any Affiliate thereof; [provided, however, that the rate of
interest charged the Partnership pursuant to such loan shall not be
greater than two (2) percentage points in excess of the Prime Rate
announced and in effect from time to time at Amsouth Bank N.A.,
Birmingham, Alabamaj.
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#9. CAPITAL ACCOUNTS.

(a}) Separate Accounts. A separate Capital Account shall be
maintained for each Partner, who shall have a single Capital
Account, regardless of the time or manner in which such Partner’s
interest in the Partnership was acquired.

(b} Determination and Maintenance. A Partner’s Capital Account

shall consist of the amount of such Partner’s Capital Contribution
increased by such Partner’s share of Profits, and decreased by
(i) distributions to such Partner (other than payments to such
Partner on account of loans to the Partnership or on account of
services rendered by such Partner to the Partnership); (ii) such
Partner’s share of Losses; and (iii) such Partner’s share of
amounts which are paid or incurred by the Partnership to organize
the Partnership or to promote the sale of an interest therein
(except to the extent properly amortizable for tax purposes). Each
Partner’s Capital Account shall be maintained and adjusted in
accordance with the Code, Treasury Regulations Section 1.704-1(b)
as amended from time to time and other applicable Treasury
Regulations promulgated from time to time thereunder, and the
General Partner shall have the authority to make or cause to be
made any adjustments required to conform to such Treasury
Regulations or to take into account unexpected events.

{(c) Effect of Transfer. In the event of the Transfer by a Partner
of all or any portion of such Partner’s interest in the
Partnership, the Capital Account of the transferor Partner (or
'"'portion thereof) that is attributable to the transferred interest
in the Partnership shall carry over to the transferee,

045 o

=
£ 10. pis ONS TO_ PARTNERS.
(a) Time and Manner of Distributions. Distributable Cash shall be
distributed to the Partners from time to time at least semi-
annually and at such other times as the General Partner shall
§§determine upon a review of the Partnership books and records. All
@ such distributions shall be allocated among the Partners in

accordance with their respective Percentage Interests.

(b) Good Fajith Pistributjons. Upon the determination in good
faith to distribute funds in the manner set forth herein, the
General Partner shall incur no liability on account of such
distribution, even though such distribution may result in the
Partnership retaining insufficient funds for the operation of its
business.

11. ALLOCATIONS OF PROFITS AND LOSSES.

{a) Determination. Profits and Losses shall be determined by the
Partnership and its accountants, if any, in accordance with the
Code and accounting methods used by the partnership in determining

12




-axable income or loss for federal income tax purposes. Every item

Of income, gain, loss, deduction, credit or tax preference entering
"into the computation of Profits or Losses, or applicable to the
period for which such Profits or Losses are determined, shall be
considered allocated to each Partner in the same proportion as
Profits and Losses are allocated to such Partner.

(b) BAllocation of Profits or Iosses. Profits and Losses shall be

allocated among the Partners in accordance with their respective
Percentage Interests,

12. GEMENT ER
(a) Reservation to General Payrtner. Subject to Paragraph 12(e)

below, all of the decisions with respect to any matter set forth
herein or otherwise arising out of the conduct of the business of
the Partnership shall be made by the General Partner, who shall
have the exclusive right, power and authority to manage and cperate
the Partnership’s business., The General partner shall have all
rights and powers which (i) by law may be possessed by a general
partner, (ii) it deenms necessary, appropriate or convenient in the
discharge of its responsibilities hereunder and (iii) are conferred
upon it by the provisions herecf. All such rights and powers shall
be exercised by the General Partner in such manner and on such
terms and conditions as the General Partner in its sole discretion
determines, without the consent of any other Person.

(b)) Execution of Instruments. Any deed, bill of sale, mortgage,

~security agreement, lease, contract of sale, joint venture
greement, loan agreement, partnershlp agreement, contract,
égrrangement, understanding or other instrument for the conveyance
“or encumbkrance of any assets of the Partnership or to bind the
U Partnership shall be executed on behalf of the Partnership by the
“tGeneral Partner, and on behalf of the General Partner by such
-“signatories as the General Parther may require. No other
gﬁignatures or consents shall be required. Any person dealing with
Sthe Partnership or the General Partner may rely upon a certificate
executed by the General Partner as to (1) the identity of any
Partner; (ii) the existence or nonexistence of any fact or facts
which constitute conditions precedent to acts by the Partnership or
General Partner that are related in any way to the business and
affairs of the Partnership; (iii) the Persons who are authorized to
execute and deliver any instrument or document of or on behalf of
the Partnership; or (iv) any act or failure to act by the
Partnership.

(c) Tax Matters Partner. The General Partner shall act as Tax

Matters Partner of the Partnership, as provided in Treasury
Regulations pursuant to section 6231 of the Code. Each Partner
hereby approves of such designation and agrees to execute, certify,
acknowledge, deliver, swear to, file and record such documents as
may be necessary or appropriate to evidence such approval. To this

i3
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Tm@xtent and in the manner provided by the Code and applicable
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reasury regulations the Tax Matters Partner shall (i) furnish the
name, address, interest and taxpayer identification number of each
Partner to the Internal Revenue Service and (ii) inform each
Partner of administrative or judicial proceedings for the
adjustment of Partnership items required to be taken into account
by Partners for federal income tax purposes. The Partnership shall
indemnify and reimburse the Tax Matters Partner for all expenses,
fees, claims, liabilities, 1losses and damages incurred in
connection with audit or administrative or judicial proceedings for
the adjustment of Partnership items.

(d) Dissolution of HDG. (The

that by virtue

shareholder-of HDG; (ii)y that th

e partnership, as soleé shareholder

£ HDG NG I 3 lved i liquid i 1t
q¥ﬁq?§ge Part9%§§h%g inl; succeed to and become the owner of the
ertificate o eed and the Licenses and Permits as a result of any
such dissolution and ITiquidatien of HDGI ' The General Partner is

qu
hereby authorized, by and on behalf of the Partnership, to execute,
acknowledge and deliver any and all instruments which are necessary
0 egoing.

(e} Ce Restri ns. Without the consent, pursuant to the
provisions of Paragraph 22(f) hereof, of a majority in interest of
the Medplex Partners, the General Partner shall not (i) at any time
on or before the 10th anniversary of the date hereof, relocate the
Ambulatory Surgery Center; (ii) at any time on or before the 10th
anniversary of the date hereof, cause the Partnership to transfer
the Certificate of Need or the Licenses and Permits; or (iii) cause
the Partnership to discontinue the use of the name "Medplex" as a
part of the name of the Ambulatory Surgery Center.

(£} Management Agreement. The Partners acknowledge that the
Partnership shall engage BCDC to manage the Ambulatory Surgery

Center pursuant to the Management Agreement, and authorize BCDC to
execute the Management Agreement for and on behalf of the
Partnership.

(g) nde cation. No General Partner or Affiliate shall be
liable, respensible or accountable in damages or otherwise for any
act or omission made in good faith on behalf of the Partnership,
except for acts or omissions of negligence or fraud. The
Partnership shall indemnify the General Partner and each Affiliate
from and against claims, judgments, fines, amounts paid in
settlement and expenses (including réasonable attorney’s fees)
actually and reasonably incurred in connection with the defense or
settlement of any action or suit arising out of any acts or
omissions performed or omitted by such General Partner or Affiliate
except acts or omissions of negligence or fraud. All judgments
against the Partnership or the General Partner wherein the General

’
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mpartner is entitled to indemnification shall first be satisfied

},from Partnership income or assets and ne Partner shall have or

- incur any personal liability on account thereof. In any action,
suit or proceeding brought by any Partner against the Partnership
or General Partner arising out of any alleged acts or omissions of
the Partnership or such General Partner, the General Partner or the
Partnership, as the case way be, if it prevails in such action,
shall be entitled to payment of its expenses (including reascnable
attorney’s fees) actually and reasonably incurred in ‘connection
with such action, suit or proceeding.

13, TUS LIMITED NERS.
(a) Limjited Liability. No Limited Partner shall be bound by, or

personally liable for, the expenses, liabilities or obligations of
the Partnership or the General Partner, and the liability of each
Such Partner to the Partnership shall be, and hereby is, limited to
the amount of such Partner’s Capital Contribution pursuant to
Paragraph 8 hereof. No Limited Partner (unless he or it is also a
General Partner) shall have any 1liability in respect of the
liabilities and obligations of the Partnership; provided, however,
that if any such Partner has received the return of any part of his
Capital Contribution without violation of this Agreement or the
Act, he shall be liable to the Partnership for a period of one (1)
year thereafter for the amount of such returned Capital
Contribution, but only to the extent necessary to discharge the
:3:Partnership's liabilities to creditors who extended credit to the
«+ Partnership during the period such Capital Contribution was held by
=t the Partnership; and provided, further, that if any such Partner
& has received the return of any part of his Capital Contribution in
violation of this Agreement or the Act, he shall be liable to the
=4 Partnership for a period of six (8) years thereafter for the amount
€ of the Capital Contribution wrongfully returned. ...

§ (b) PNotice to Creditors. Nothing contained herein shall remove,
= diminish or affect the above limitation of liability. The

Partnership’s creditors shall have no right to, and are hereby
notified that they may not, look to the personal assets of the
Limited Partners hereof for satisfaction of any Partnership debt,
liability or obligation (unless he or it is also a General
Partner).

(<) usiness o ight to act for rtnership. A
Limited Partner shall take no part, and shall not interfere in any
way, in the management, conduct or control of the business aof the
Partnership and shall have no right or authority to act for or to
bind the Partnership. The Partnership may engage Limited Partners
or Persons affiliated with Limited Partners on such terms and for
such compensation as may be agreed upon; provided, however, that
nothing within the scope of any such engagement, or in any
agreement relating thereto, shall entitle such Limited Partner to
participate in the control of the business of the Partnership.
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Except as otherwise specifically set forth
herein, no Limited Partner shall have the right to demand or
receive property other than cash in return of his Capital
Contribution or as to any distributions hereunder. N¢ Limited
Partner shall have priority over any other Limited Partner either
as to the return of his Capital Contribution or as to distributions
hereunder, except as otherwise set forth herein. The Limited
Partners shall have no right to withdraw their Capital
Contributions during the term of the Partnership’s 'existence,
except as otherwise specifically provided herein.

14. AC G A INANCTA T .

(a) Annual Statements. The General Partner shall cause annual
financial statements of the operations of the Partnership,
including a detailed description of the use of Partnership funds,
to be prepared and distributed to each Partner, as soon as
practicable after the close of each calendar year.

(b} Bogks and Records. The Partnership’s boocks and records and
all other documents shall be maintained at the principal office of
the Partnership, and all Partners shall have reasonable access to
such books and records during reqular business hours.

(¢} Income Tax Information. The General Partner shall provide to

the Partners information concerning the Partnership’s taxable
income or loss and each item of income, gain, loss, deduction or
credit that is relevant to reporting Partnership income. Such
information with respect to each fiscal year shall reflect each
Partner’s distributive share of each item of. income, gain, loss,
deduction or credit and shall be furnished to the Partners after
the close of each fiscal year.

(d) Accounting Decisjons. All decisions as to accounting matters,
except as specifically provided to the contrary herein, shall be

§made by the General Partner in accordance with the accounting
@ methods adopted by the Partnership for federal income tax purposes.

The General Partner may rely from time to time upon the advice of
such certified public accountants as may be engaged by the
Partnership. -

(e¢) Banking and Investments. Funds of the Partnership may be

depogited in such checking accounts or savings accounts, or
invested in certificates of deposit, money market funds, mutual
funds or other securities, with such institutions and on such terms
as the General Partner shall designate; provided, however, that
Partnership funds shall not be commingled with the funds of any
other Person. Checks or withdrawals from any such accounts, or the
ligquidation of any such Partnership securities, shall be made upon
such signatures and other instructions as the General Partner shall
designate or determine.
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‘MI,S. IRANSFERS OF TIMITED PARTNERS’ INTERESTS.

(a) Restrictio on Transfer. Except as specifically required or
authorized under Paragraphs 15(b) and 15(c) hereof, no Limited
Partner shall Transfer his interest in the Partnership, or any
portion thereof, excépt with the consent of the General Partner,
which consent may be withheld or given in the sole discretion of
the General Partner and may be conditioned upon the execution of
all documents and the performance of all acts by the transferor and
transferee as the General Partner determines to be reasonably
necessary. It 1s recognized that the General Partner shall be
permitted to transfer all or any portion of its 75% interest as a
Limited Partner to such Persons as the General Partner may
designate. Any purported Transfer in violation of this Paragraph
15(a) shall be null and void, the Partnership shall not be
obligated to recognize or give effect to such Transfer, and such
Transfer shall not release the purported transferor from any
obligations hereunder or vest any rights hereunder in the purported
transferee. The Partnership shall not be required to recognize any
Transfer until such time as the instrument conveying such interest
in the Partnership has been executed and delivered to the General
Partner, and the transferor or transferee, as they may agree
between themselves, shall have reimbursed the Partnership for all
costs, fees and expenses of such Transfer, and prior to such time
the transferee’s rights shall only be against the transferor.

(b) Put or call oOptien. If the Partnership, or any Limited

Partner, believes that a Put or Call Event has occurred, such party
shall provide written notice, together with a copy of an opinion of
Recognized Health Care Counsel that such an event has occurred, to
the Limited Partners or the Partnership, respectively, on or before
the later of (i) December 1, 1991, or (il) the effective date of
the Health Care Law giving rise to such Put or Call Event. If the
other party disagrees with such opinion, the cbjecting party must
brovide a contrary opinion of Recognized Health Care Counsel within
@ thirty (30) days. If such a contrary opinion is delivered, the
dispute shall be resolved by arbitration. If the other party fails
to dispute the original opinion, or if a dispute is resolved in
favor of the original opinion, then the interests of all Limited
Partners who are affected by such Put or call Event shall be
purchased at the Repurchase Price. In such event, the acquisition
date shall be as of the later of (i) December 1, 1981, or (ii) the
effective date of the applicable Health Care Law. The Partnership
shall pay to each affected Limited Partner, within thirty (30) days
of such acquisition date, not less than twenty percent (20%} of the
Repurchase Price in cash, and shall deliver a Promissory Note for
the balance, if the Repurchase Price is not paid in full, providing
for equal annual payments of principal over the number of full
years remaining under the Basic Term, as defined in the Lease
Agreement. Such Promissory Note will bear interest on the
principal amount outstanding from time to time at the lesser of the
Applicable Federal Rate, compounded annually, or the maximum rate

on 045 w436
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m’garmitted by law. Such Promissory Note may be prepaid by the
"Martnership at any time prior to maturity without premium or
penalty of any kind. If such Promissory Note as described herein
is determined, in the opinion of Recognized Health Care Counsel,
more likely than not to be prohibited under Health Care Law, then
the General Partner ‘shall use its best efforts to acquire (but
shall not be obligated to provide or guarantee) the necessary
financing to have the Partnership repurchase the Limited Partner's
interest for cash within the time allowed by such Health Care Law.
In addition to any equitable or other relief which may be available
to the Partnership or to BCDC in the case of any breach of the
noncompetition covenants provided under Paragraph 20 below, the
Partnership shall cancel the entire outstanding principal amount
of, and accrued interest on, any Promissory Notes delivered under
this Paragraph 15(b) as liquidated damages suffered by the
Partnership by reason of any such breach.

{
)

{c) Terminating Event. Each Limited Partner hereby grants the
option to the Partnership te purchase, for the Terminating Price,
all of his interest in the Partnership upon the occurrence of any
Terminating Event as to such Limited Partner. Any Limited Partner
whe has suffered a Terminating Event shall notify the General
Partner of the occurrence of the Terminating Event not later than
five (5) days after the occurrence thereof. The Partnership shall
have the right, privilege and option, but not the obligation, to
acguire the interest of the Terminating Limited Partner at the
r_Terminating Price, exercisable during the sixty (60) day period
poafter receipt by the Partnership of actual notice of the
«pTerminating Event. For purposes of determining the Terminating
wPrice, the Partnership’s property shall be deemed to have been sold
& (1) for the lesser of book value or appraised market value, if the
Terminating Event occurred because of a violation of Paragraph
wril5(a) or Paragraph 21 hereof and (ii) at the appraised market
Covalue, if the Terminating Event occurred because of bankruptcy or
xmarital separation. If "book value® is to be used, the same shall
&Sbe determined by an accountant or accounting firm designated by the
®General Partner. If appraised fair market value is to be used, the
Terminating Limited Partner and General Partner shall mutually
choose an appraiser experienced in appraising comparable property
to determine such value. If an appraiser is not selected by their
mutual agreement within ten (10) days after written reguest by
either party, then either party may reguest that the nearest
Chapter of MAI- appraisers make such apportionment. Within thirty
(30) days after determination of the Terminating Price, the
Partnership shall pay to the Terminating Limited Partner, or his
authorized representative or successor, not less than ten percent
(10%) of the total price to be paid, and shall deliver a Promissory
Note for the balance, if the same is not paid in full, providing
for equal annual payments of principal over a period not to exceed
five {5) yvears from date of delivery, the first anrnual payment to
be made one (1} year after the day of delivery. Such Promissory
Note shall bear interest on the principal amount outstanding from
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‘m;ime to time at the lesser of the Applicable Federal Rate,
dompounded annually, or the maximum rate permitted by law. The
Promissory Note may be prepald by the Partnership at any time prior
to maturity without premium or penalty of any kind.

(d} oOffer to General Partner. If any Limited Partner desires to
Transfer his interest in the Partnership, or any portion thereof,
then, except (i) as specifically required or authorized under
Paragraphs 15(b) and 15(c) hereof or (ii) in the case of a Transfer
by one Medplex Partner to another Medplex Partner, such Limited
Partner shall give notice (the "Transfer Notice"} to the General
Partner, which notice shall contain: (a) a statement of the
interest in the Partnership which is proposed to be transferred
(the "Offered Interest®); (B) the name and address of the party to
whom the Offered Interest is proposed to be transferred (the
“Transferee®); and (C) the price and terms of payment with respect
to the proposed Transfer. For a period of thirty (30) days
following the date of its receipt of the Transfer Notice, the
General Partner shall have the right, option, and privilege, but
not the obligation, to purchase the Offered Interest at the price
and upon the terms and conditions as stated in the Transfer Notice.
If such option is not timely exercised, then the 0ffered Interest
may be transferred to the Transferee, on the terms and conditions
set forth in the Offer Notice, during the thirty (30) day period
after expiration of the General Partner’s option. In the event
oy that such Transfer is not consummated within said thirty (30) day
raperiod, or is not consummated upon the terms and conditions set
«3' forth in the Offer Notice, then the proposed Transfer shall again
S be subject to a right of first refusal in favor of the General
- Partner.

'\fD
@ (e) Adnission to Partnership. Any transferee or assignee of a

CC Limited Partner’s interest (or any portion thereof) in the
« Partnership under a Transfer permitted by the terms of this
Eiparagraph 15 shall be admitted to the Partnership only upon the

“ written consent of the General Partner and the execution of such
ingtruments as the General Partner shall determine to be adequate
to bind such transferee to the terms and provisions of this
Agreement. Any Partner who has assigned all of his interest in the
Partnership in accordance with the provisions hereof shall cease to
be a Limited Partner as of the effective date of such assignment.
If a Limited Partner dies, is ad]udlcated incompetent or becomes
bankrupt, his executor, administrator,’ trustee, guardian, or
receiver shall have all rights as such Partner for the purpose of
settling or managing his estate, including such power as that
Partner possessed to Transfer all or any portion of his interest in
the Partnership as set forth herein.

{f} Rights of Upnadmitted Assignees. Any Person who acquires all

or any portion of a Partner’s interest in the Partnership but who
is not admitted as a substituted Partner shall be entitled only to
allocations and distributions with respect to the . interest
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mw?cquired, but shall have no right to any information or accounting
+ @P the affairs of the Partnership, shall not be entitled to inspect
the books or records of the Partnership, and shall not have any of
the rights of a Partner under the Act or the provisions hereof.
(9} Consent of Other Limited Partners. The consent of the other
Limited Partners shall not be required to effect a Transfer of all
or any portion of Partner’s interest in the Partnership or the
substitution of any such Partner. )

16. TRANSFERS BY GENERAL PARTNER.
(a) General Restriction. A General Partner may Transfer all or

any portion of its interest as a General Partner in the Partnership
only in accordance with the provisions of this Paragraph 16.

(b} Transfers Among Partners. A General Partner may Transfer all

or any portion of its interest in the Partnership to a Person who
is then serving as another General Partner.

(¢) Additjonal General Partners. A General Partner may Transfer

a portion of its interest in the Partnership (but not all of its
interest) to a Person who is to be admitted to the Partnership as
an additional or substitute General Partner.

(d} eguired Consents. The Transfers authorized under the
foregoing provisions may be effected only in compliance with the
following:

(i) All Partners hereby specifically consent to any
Transfer from one General Partner to another General Partner;

(1i) All Partners hereby specifically consent to any
Transfer from a General Partner to one or more Affiliates of
such General partner, and to the admission of such Affiliates
as General Parthners;

3
e,
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{iii) 211 Limited Partners hereby specifically consent to
the Transfer to and admission of any additional General
Partners, which are not Affiliates of a General Partner,
provided that such Transfer and admission are specifically
approved at the time by  all General Partners, and such
Transfer and admission shall not be in connection with the
withdrawal of the last remaining General Parthner; and

sk 045 ped

(iv) In the case of a Transfer by the last remaining
General Partner, to a Person whé is not an Affiliate of a
General Partner and who is to be admitted as a substitute
General Partner, all Limited Partners hereby specifically
consent to such Transfer, provided that a majority in interest
of the Limited Partners consent to such Transfer at the time,
pursnant to the provisions of Paragraph 22(f) hereof, in which
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event the transferee shall ke admitted as an additional

e General Partner immediately prior to the withdrawal or removal

of the affected General Partner.

17. CONTINUATION OF PARTNERSHIP.
(a) By Remaining Geperal Partners. Upon the occurrence of any

event of withdrawal with respect to a General Partner specified in
the Act, then the Partnership shall be continued by any remaining
General Partners.

(b) By the Partnership. If any such event occurs to the sole

General Partner of the Partnership, then the General Partner or its
legal representative shall promptly give notice thereof to all
Limited Partners, and the Partnership shall be dissolved and its
affairs shall be wound up unless all Partners consent, pursuant to
the provisions of Paragraph 22(f) hereof, within ninety (90) days
after the occurrence of such event, to continue the business of the
Partnership with a successor General Partner approved by them.

18, DISSOLUTION, WINDING UP AND TERMINATION OF THE PARTNERSHIP.
{a) Events Causing Dissolution. The Partnership shall be

dissolved prior to the expiration of the term set forth in
Paragraph 6 hereof upon the occurrence of any of the following
events:

(1) any event set forth in Paragraph 17 hereof, unless the
business of the Partnership is continued as provided therein;

(2) the determination of the General Partner; or

(3) any other event causing the dissolution of a limited
partnership under provisions of the Act which are not inconsistent
with the terms hereof.

(b) No Right to Dissolve. Except as provided in Paragraph 18(a)
hereof, no Partner shall have a right to cause the dissolution of

the Partnership before the expiration of its term. The Limited
Partners shall have no right to demand or receive the return of
their Capital Contributions prior to the 1liquidation and
termination of the Partnership, except as otherwise provided
herein, or to demand or receive property other than cash upon such
liguidatien. The Partnership shall not be dissolved by the
admission of any new Limited Partner, or by the withdrawal,
expulsion, death, inseclvency, liquidation, incapacity or bankruptcy
of a Limited Partner.

{¢c) Wind U of Business. Upon the dissolution of the
Partnership, unless its business is to be continued as provided
hereinabove, its assets shall be liguidated as promptly as is
coneistent with obtaining their fair value. A reasonable time
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,m@hall be allowed for the orderly liguidation of the assets of the

i+ Partnership so as to minimize any loss attendant upon such
ligquidation. While the dissolution of the Partnership shall be
affective upon the occurrence of an event causing the same, the
Partnership shall not be terminated until the complete liguidation
and distribution of its assets.

(d) »Aapblication of Proceeds. The proceeds from liquidating
Partnership assets, together with any property to be distributed in
kind, shall be applied or distributed in the following order:

{1) First, to the payment and &ischarge of all debts and
liabilities of the Partnership, including expenses of liquidation,
owing to creditors other than Partners or their Affiliates;

{2) Second, to the establishment of any reserve which the
General Partner may deem necessary for any contingent or unforeseen
liabilities or obligations of the Partnership;

(3) Third, toc the payment and discharge of all debts and
liabilities of the Partnership owing to Partners or their
Affiliates, but if the amount available for payment is
insufficient, then pro rata in accordance with the amounts of such
debts and liabilities; and

(4) Fourth, to distribute among the Partners in proportion to
their respective positive Capital Account balances.

(e} Excess Funds. After the expiration of any time period during
which the reserves under Paragraph 18(d){(2) hereof shall be
maintained, any undisbursed reserves shall be distributed in
accordance with the priorities of Paragraph 18(d)(3) and (4)
hereof. .

(f) Deficit Acceount. If, after all allocations of Profits and
Losses, and all distribution made, or to be made in connection with
the liquidation and termination of the Partnership, any Partner has
a deficit capital account, then such Partner shall restore such
account, by payment to the Partnership, or to its creditors.

(g) Statement of Dissolution. Each of the Partners shall be

furnished by the General Partner with a statement which shall set
forth the assets and liabkilities of the Partnership as of the date
of dissolution. This statement shall also schedule the receipts
and disbursements made in ligquidating and terminating the
Partnership under this Paragraph 18.

(h) Certificate of Cancellation. Upon the termination of the

Partnership in accordance with the terms hereof, the General
Partner shall execute, acknowledge and cause to be filed in the
appropriate public offices a Certificate of Cancellation of the
Partnership, whereupon it shall cease to exist in all respects,
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(a) eyocable ntment. By his execution of the Agreement or
of a Subscription Agreement pursuant to which he has consented to
the terms and conditions of this Agreement, each Limited Partner
hereby irrevocably constitutes and appoints the general partners of
the General Partner, or any of them, with full power of
substitution, as his true and lawful attorney~-in-fact, in such
Limited Partner’s name, place and stead, to make, execute, sign,
acknowledge, certify, deliver, file or record any of the following:

(1) this Agreement and any amendment hereto in any
jurisdiction in which the General Parther considers such filing or
recording necessary or appropriate;

(2) any other certificate or instrument which may be required
to be filed by the Partnership or the Partners under the laws of
the State of Alabama and under the applicable laws of any other
jurisdiction to the extent that the General Partner deems such
filing to be necessary or required;

(3) any and all amendments or modifications of the
instruments described in the preceding Paragraphs 19(a) (1) and
19(a) (2) hereof; provided that such amendments or modificatiaons are
necessary or desirable teo effect the terms and intent of this
Agreement, are not in coentravention of the terms hereof and are
reguired to refiect any action of the Partners, whether or not such
Limited Partner voted in favor of such action;

2%

= (4) all certificates and other instruments which may be
w required to effect the dissolution, termination or continuation of
the business of the Partnership pursuant to the provisions of this
Agreement; and

terms of this Agreement.

(b) cContinui Va ity. The foregoing Power of Attorney is
irrevocable and shall survive the Transfer by each Limited Partner
of the whole or any portion of his interest in the Partnership;
provided, however, that where a Limited Partner has transferred his
entire interest in the Partnership and the transferee thereof has
been admitted as a Partner under Paragraph 16 (b) hereof, this Power
of Attorney shall survive the delivery of such Transfer for the
sole purpose of enabling the General Partner to execute,
acknowledge and file any instrument necessary to effect such
Transfer. It is expressly understood and agreed that this Power of
Attorney: .

(1) is a durable Power of Attorney coupled with an interest;
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W (2) is irrevocable;

(3) shall survive the death, incompetency, insolvency,
incapacity, bankruptcy or dissolution of any Partner;

(4) shall be binding on any transferee of an interest in the
Partnership, or any portion thereof, including the Transfer of only
the distributive rights relating thereto; and

(5) may be exercised for such Partner by a signature of any
general partner of the General Partner or by listing the names of
all Limited Partners and then executing any instrument with a
single signature of any general partner of the General Partner.

20, NONCOMPETITION COVENANTS.

(a) Limited Partners. Subject to the term and to the exceptions
hereinafter provided, the Limited Partners, and their respective
Affiliates, shall not develop or be involved in any way, directly
or indirectly, in the development of a medical office complex or an
ambulatory surgery facility within a ten (10) mile radius of the
Real Estate.,

(b) General Partner. Subject to the term and to the exceptions

hereinafter provided, BCDC shall not develop or be involved in any

way, directly or indirectly, in the development of an ambulatory
eysurgery facility within a ten (10) mile radius of the Real Estate,
=gpwithout giving to each of the Medplex Partners, the proportional
=f*right to participate in the interest available to BCDC in such
Hdevelopment, to the extent of each such Medplex Partner’s
3 percentage Interest.

73! (¢} Term of Covenantsg. The covenants provided in this Paragraph
€ 20 shall be of no further force or effect on or after the tenth
~: anniversary of the date of this Agreement, except that, in the
% event that any party shall breach any of such covenants, then the
same shall be extended, as to such breaching party, for an
additional period of time equal to the period during which such
breach remains in effect,
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(d) Permitted Exceptions. The covenants provided in this
Paragraph 20 shall be inapplicable to (i) as to BCDC, any facility
on the campus of AMI Brookwood or within one (1) mile thereof; (ii)
Brice H. Brackin, M.D.; (iii) Medplex POB 1; (iv) Medplex POB 2;
(v) as to R. Don Bryan, M.D. and Edwyn L. Boyd, M.D. with respect
to any medical office complex; and  (vi) any "private medical
office," which shall mean a free-standing medical office building
in which 40% or more of the leasable space is occupied by an
individual Medplex Partner. A Limited Partner may invest in one or
more projects within the prohibited area if his investment therein
does not exceed two percent (2%) of the total equity of such
project, and if he is not involved in any way, directly or

.
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wdndirectly, in the management, development or operations of such
r project.

21, NONDISCLOSURE COVENANTS. During the term of this Agreement,

each Limited Partner, and his Affiliates, will have access to and
may become acquainted with the Partnership‘s Trade Secrets. Each
Limited Partner acknowledges and agrees that such Trade Secrets are
owned exclusively by the Partnershilp, and are secret, confidential
and proprietary property of the Partnership, disclosed to or
obtained by such Partner in confidence and trust for the sole
purpose of using the same for the sole benefit of the Partnership.
During and after the term of this Agreement, without the prior
written consent of the Partnership, no Limited Partner, or employee
or Affiliate thereof, shall divulge any Trade Secret to any other
person or entity, or use any Trade Secret for his or its own
benefit or for the benefit of any other person or entity.

22, MISCELLANEQOUS PROVISICNS.
(a) Alabamg Law Governing. This Agreement and the rights of the

Partners hereunder shall be interpreted and governed in accordance
with the laws of the State of Alabama, notwithstanding the
residence or principal place of business of any of the parties
hereto, the place where this Agreement may be executed by any of
the parties hereto, the place where the Property may be located, or
the provisions of any jurisdiction’s conflict of laws rules.

=« (b} HNotices. Partnership statements, reports and income tax
=P returns may be mailed to Partners by reqular first-class mail. All
=t other Notices under this Agreement shall be in writing, duly signed
§§by the party giving the same, and shall be deemed delivered when

S made in accordance with Paragraph 1(gg) herein. All Notices shall
W) be addressed to the following addresses or to such other address as
) Z;;may be designated by Notice to all Partners hereunder:

' =§ If to the General Partner:
= Brookwood Center Development Corporation
2010 Brookwood Medical Center Drive
Birmingham, Alabama 35204

Attention: Gregory H. Burfitt
With copy to:
Harold B. Kushner, Esq.
Berkowitz, Lefkovits, Isom & Kushner,
A Professional Corporation

1600 SouthTrust Tower
Birmingham, Alabama 35203

25

i

TR




[V PG

If to the Limited Partners: to their addresses set forth in

't . Ewnhibit A hereto.
(c) Binding Effect. This Agreement shall be binding upon all the
parties hereto, and their respective heirs, executors,
administrators, successors and assigns. Subject to the
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restrictions on Transfer contained herein, this Agreement shall
inure to the benefit of the respective heirs, executors,
administrators, successors and assigns of the parties hereto.

(d) Severability. If any provision of this Agreément, or the
application thereof to any party or circumstance, shall be
determined by any court of competent jurisdiction to be invalid or
unenforceable to any extent, the remainder of this Agreement, or
the application of such provision to any Person or circumstance
other than that which is determined to be invalid or unenforceable,
shall not be affected thersby. Each provision hereof shall be
valid and shall be enforced to the fullest extent permitted by law.

(a) e cation. Throughout this Agreement, wherever the
context so permits, the masculine gender shall be deemed to include
the feminine and vice-versa, and both shall be deemed to include
the neuter and vice-versa, and the singular shall be deemed to
include the plural and vice-versa.

(f) Method of Giving Consent. BAny consent or affirmative vote

which is required by the provisions of this Agreement or of the Act
to be obtained or received from the Limited Partners shall be
deemed to be gilven if the same shall be received by the General
Partner within the time period for obtaining such consents. If the
General Partner delivers Notice to the Limited Partners of any
proposal or other matter regquired to be submitted for the
consideration, consent or approval of the Limited Partners, which
Notice shall include a description of the matter and may include
the General Partner’s recommendation az to such matter, then each
Limited Partner who fails to deliver a negative vote within the
allotted time shall be conclusively presumed to have consented to
and approved such matter.

(g} . This BAgreement constitutes the entire
understanding and agreement among the parties hereto with respect
to the subject matter hereof.

{h} Further Assurances. Each Partner hereby agrees to execute and
deliver such further documents and to cooperate in taking such
further action as may be necessary or appropriate to effect this
Agreement or any provision herecf. Each Person agreeing to becaome
a Limited Partner pursuant to the provisions hereof ratifies and
agrees to be bound by all actiens taken by the General Partner
prior to the date on which such Person became a Limited Partner.
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m{i) Authority. Each Person executing this Agreement on behalf of

» another Person represents and warrants that he is authorized to do
so, that such execution and the performance of this Agreement does
not vielate any agreement or restriction to which such party is
subject and that this Agreement constitutes a legally binding
obligation of such party.

{(J) Cou ts. This Agreement may be executed in any number of
counterparts and all of such counterparts shall for all purposes
constitute one Agreement binding on the parties hereto,
notwithstanding that all parties are not signatory to the same

counterpart.

(k} Captions. Titles or captions contained in this Agreement are
inserted only as a matter of convenience and for reference and
ghall in no way define, limit, extend or describe the scope or
intent of this Agreement or of any provision hereof.

(1} Amendments. This Agreement may be amended at any time upon
the consent of the General Partner and a majority in interest of

the Limited Partners.

IN' WITNESS VWHEREOF the parties hereto have executed this
Certificate and Limited Partnership Agreement on the day and year
first above written.

GENERAL PARTHNER:

BROOKWOOD CENTER DEVELOPMENT
CORPORATION, an Alabama corporation

By: ﬂd%‘%ﬁ&e—w

Tts: Ve Farsrders I~

. 4. %ﬂ:/

Edwyn I/. Boyd

i Bk

Brice H. Brackin

D (e

R. Don Bryan/

(025 )

William P. Bryantéy‘

-.a x. 045 rie 446
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7

C. Steven agghtrf’

P

61 Desp_ Y,

Dewey H. Jones, III

Jack(£§ Schaeffer

Robert- J. Sdiacca

STATE OF ALABAMA )
SLO-\E:‘ COUNTY )

I, the undersigned authority, a Notary Public in aqﬂﬁfor said
county, in said State, hereby certify that _ (ethy Nyzeey”
whose name as fla Vvl <t of Brookwood Center
Development Corporation, an Alabama corporation, is signed to the
foregoing Certificate and Limited Partnership Agreement of Medplex
Outpatient Surgery Center, Ltd. and who is known to me,
acknowledged before me on this day that, being informed of the
contents of said Certificate and Limited Partnership Agreement, he,

:§ in his capacity as such officer and with full authority, executed

= the same voluntarily for and as the act of said corporation on the
¥ day the same bears date.

Given under my hand this the 351 day of oOctober, 1991.

e ) P

Notary Public —
My Commission Expfﬁés: .jvvﬂ;y3!{ﬂij

aoor 043

STATE OF ALABAMA )
SLzL} \oq COUNTY )

I, the undersigned, a Notary Public in and for said County, in said
State, hereby certify that Edwyn L. Boyd, whose name is signed to
the foregoing Certificate and Limited Partnership Agreement of
Medplex Outpatient Surgery Center, Ltd., and who is known to me,
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. acknowledged before me on this day that, being informed of the
» contents of said Certificate and Limited Partnership Agreement, he
executed the same voluntarily on the day the same bears date.

Given under my hand this 3’(5T qizzﬁf October, 1991.

Notary PuBlic 7
My Commission Expires: )OPQ.!S{ ‘ﬁik

STATE OF ALABAMA }

TSL&lxagl COUNTY )

I, the undersigned, a Notary Public in and for said County, in said
State, hereby certify that Brice H. Brackin, whose name is signed
to the foregoing Certificate and Limited Partnership Agreement of
Medplex Outpatient Surgery Center, Ltd., and who is known to me,
acknowledged before me on this day that, being informed of the
contents of said Certificate and Limited Partnership Agreement, he
executed the same voluntarily on the day the same bears date,
' ovewn
Given under my hand this IQ* day eof_October, 1991.

7 e A

Notary Public ~ [/
My Commission Expires: )UVQ-)}/(??h?

STATE OF ALABAMA )
g—dgq COUNTY )

I, the undersigned, a Notary Public in and for said County, in said
State, hereby certify that R. Don Bryan, whose name is signed to
the foregoing Certificate and Limited Partnership Agreement of
Medplex Outpatient Surgery Center, Ltd., and who is known to me,
acknowledged before me on this day that, being informed of the
contents of said Certificate and Limited Partnership Agreement, he
executed the same voluntarily on the day the same bears date.

114
Given under my hand this \ daigff)g:teber‘ li%i;liﬁ_u

Notary Public
My Commission Expié: Jove 13 /(‘173




sook 045 aue449

L
" STATE OF ALABAMA )

S-Lﬂ-l L:‘I COUNTY )

I, the undersigned, a Notary Public in and for said County, in said
State, hereby certify that William P. Bryant, whose name is signed
to the foregoing Certificate and Limited Partnership Agreement of
Madplex Outpatient Surgery Center, Ltd., and who is known to me,
acknowledged before me on this day that, being informed of the
contents of sald Certificate and Limited Partnership Agreement, he
executed the same voluntarily on the day the same bears date.

Given under my hand this %l day of October, 1991.

AN e

Notary Public 7 jU%4413[]?73

My Commission Expires:

STATE OF ALABAMA )

S'LJ}::‘ COUNTY )

I, the undersigned, a Notary Public in and for said County, in said
State, hereby certify that C. Steven Daughtry, whose name is signed
to the foregoing Certificate and Limited Partnership Agreement of
Medplex Qutpatient Surgery Center, Ltd., and who is known to me,
acknowledged before me on this day that, being informed of the
contents of said Certificate and Limited Partnership Agreement, he
executed the same voluntarily on the day the same bears date.

Given under my hand this 3{S+ daj:fs oc?ftf?r%%iiz.

Notary Public 4
My Commission Expires: JUFQ.JB/(?ij

STATE OF ALABAMA )

Sa \\93 COUNTY )

I, the undersigned, a Notary Public in and for said County, in said
State, hereby certify that Larry G. Deep, whose name is signed to
the foregoing Certificate and Limited Partnership Agreement of
Medplex Outpatient Surgery Center, Ltd., and who is known to me,
acknowledged before me on this day that, being informed of the
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ﬁ?"f.:;cnttam:e; of said Certificate and Limited Partnership Agreement, he
éxecuted the same voluntarily on the day the same bears date.

"

Given under my hand this 3‘” day_of October, 1991.

My Commission Expires:

Notary PuUblic )UNL lg! H‘B

STATE OF ALABAMA }

S L Lfll COUNTY )

I, the undersigned, a Notary Public in and for said County, in said
State, hereby certify that Dewey H. Jones, III, whose name is
signed to the foregoing Certificate and Limited Partnership
Agreement of Medplex Outpatient Surgery Center, Ltd., and who is
known to me, acknowledged before me on this day that, being
informed of the contents of said Certificate and Limited
Partnership Agreement, he executed the same voluntarily on the day
the same bears date.

. st
Given under my hand this 31 dai of %ober,&.

Notary Pdblic e
My Commission Expires: JDNL 3 ; {7‘73
:

STATE OF ALABAMA }
Sla il COUNTY )

% I, the undersigned, a Notary Public in and for said County, in said
=y« State, hereby certify that Jack L. Schaeffer, whose name is signed
»s to the foregoing Certificate and Limited Partnership Agreement of
& Medplex Outpatient Surgery Center, ILtd., and who is known to ne,
iy -acknowledged before me on thia day that, being informed of the
et contents of said Certificate and Limited Partnership Agreement, he
= executed the same voluntarily on the day the same bears date.

& Given under my hand this day of October, 1991.
©y

o

Notary Public 7
My CommiBsion Expires: J\*‘Q' !3 P {?73
[
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¢« STATE OF ALABAMA )

§;~1154 COUNTY )

I, the undersigned, a Notary Public in and for said County, in said
State, hereby certify that Robert J. Sciacca, whose name is signed
to the foregoing Certificate and Limited Partnership Agreement of
Medplex Outpatient Surgery Center, Ltd., and who is known to me,
acknowledged before me on this day that, being informed of the
contents of said Certificate and Limited Partnership Agreement, he
executed the same voluntarily on the day the same bears date.

Given under my hand this 3( day of October, 1991.
=Ny

hotary Public
My Commission Expires: Jm-a_ 1353‘]. i\?
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WWV.
EXHIBIT A
Limited Partners of
HMEDPLEX OUTPATIENT SURGERY CENTER, IRC.
Edwyn L. Boyd
Brice H. Brackin
R. Don Bryan
William P. Bryant
C. Steven Daughtry
Larry G. Deep
Dewey H. Jones, III
Jack L. Schaeffer
Robert J. Sciacca
(AN
(S gn]
s
=
[\ 1 %ed‘h: R J—
= 2 T —AXZSD
3. Recording Fee .. $.
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= . Certified Fes - b2 A
&= Total 33 6.l
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