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February 12, 2016 “i If ‘| ” . -
h——
‘L_‘\",-} Crn 17 , . B
Via First Class Mail FEB 1 ¢ 2016 ' }
Commissioner _ HEALT {t;i;mt ACCESS _|
Department of Public Health
410 Capitol Avenue
PO Box 340308

Hartford, CT 06134

Re:  Notification of Merger

Dear Commissioner:

As required by Conn. Gen. Stat. § 19a-486i, please be advised that the merger of Grove
Hill Medical Center, P.C. with and into Connecticut Multispecialty Group, P.C. was completed
effective January 1, 2016. The name of the merged entity is now Starling Physicians, P.C. The
information required by statute is set forth in the attached Notice of Material Change which was
submitted to the Office of the Attorney General on December 2, 2015 and the information
therein remains current.

If you have any questions or require further information, please feel free to contact me at

mtompkins@rrlawpc.com and Attorney Brian Nichols at bnichols@rc.com.

Sincerely,

" <\1ﬂ“‘“——
indy S. Tompkins

Enclosure

cc: Kimberly Martone, Office of Health Care Access (via e-mail: kimberly.martone(@ct.gov)
Brian Nichols, Esq., Robinson & Cole, LLP (via email: bnichols@yc.com)

17128.021/639761.1

HARTFORD NEwW HAVEN WEST HARTFORD



Tompkins, Mindy

From: Tompkins, Mindy

Sent: Wednesday, December 02, 2015 1:03 PM

To: 'AG.PhysicianAcquisitions@ct.gov’

Cc: Brian Nichols (bnichols@rc.com); Lisa Boyle [Iboyle@rc.com]

Subject: Filing of Notice of Material Change Form

Attachments: HARTFORD-#638218-v1-Notice_of Material_Change_-_CMG_and_Grove_Hill.pdf

To: Office of the Attorney General

In accordance with Public Act 14-168, | have attached the Notice of Material Change Form relating to the proposed
merger of Grove Hill Medical Center, P.C. and Connecticut Multispecialty Group, P.C., which is hereby filed on behalf of
both parties. The effective date of the proposed merger is January 1, 2016. Also attached for your reference is a copy of
the proposed Agreement and Plan of Merger.

Please be advised that Reid and Riege, P.C. is counsel to Connecticut Multispecialty Group, p.C. and Robinson and Cole,
LLP is counsel to Grove Hill Medical Center, P.C. in connection with the merger.

if you have any questions regarding the attached Nofice, please feel free to contact me and Attorney Brian Nichols at
Robinson and Cole. Thank you.

Mindy S. Tompkins
Attorney

REID AND RIEGE, L.C.
COUNSELLORS AT LAW
One Financial Plaza
Hartford, CT 06103

p (860) 240-1044

£ (360) 240-1144

¢ (860) 881-9341
mtompkins@rdawpc.com
www.rrlawpe.com



NOTICE OF MATERIAL CHANGE

Date of Notice: _Decem_ber 2, 2015

Party Submitting this Notice: Connecticut Multispecialty Group, P.C. And

Grove Hill Medical Center, P.C.

Effective Date of Transaction: January 1, 2016

Nature of Material Change: (Please provide a description of the proposed material change pursuant to P. A,
14-168 §1{c}, including a description of the nature of the proposed relationship among the parties to the
proposed transaction.} CoR T . o
Grove HI Medical Center, P.C ["GH" ) will merge with ant into Connecticut Multispeclaity Group, PO
[POMIGTY through a statutory mergerin accordance with Sectinn 33-815 of the Conpeaticut Business
Corporation Act {the “Act"} 1o be effective on Ianuary 1, 2016 {the "Efective Date”} The resulling group
practice will have more than sight physicians, CAMG will be the sirviving corporation and GH will be the
merging corporation. As provided by the Act, &l of the progerty, vighis and contract rights, and lizbilities of
CMG and GH shall vest as 2 matter of faw In the surviving corporation. O the Effective Date, ali of the
sharebiolders of OMG and GH will be equal shareholders of the surviving corporation and will be employad
physicians of the surviving corporation. The name of the surviving corporation will be amended on the
Effective Date to "Starting Physicians, P.CY The suryiving entity shall be managed by the Expcutlve Board
of Directars with five divectors elected by the former OMG sharsholders and five directors elected by the
former GH sharchalders. A copy of the proposed Agreement and Plan of Merger is atiached.

Notice of Material Change - A




Motice of Material Change - A




Notice of Material Change - A
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AGREEMENT AND PLAN OF MERGER
by and among
CONNECTICUT MULTISPECIALTY GROUP, P.C.
and

GROVE HILL MEDICAL CENTER, P.C.

Effective: January 1, 2016

17128.021/627071.11



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is executed as of
the  day of December, 2015 (the “Execution Date”™), by and between CONNECTICUT
MULTISPECIALTY GROUP, P.C., a Connecticut professional corporation (“CMG”) and
GROVE HILL MEDICAL CENTER, P.C,, a Connecticut professional corporation (“GH”).

CMG or GH may be referred to herein individually as a “Party” or collectively as the “Parties.”

BACKGROUND

A, CMG and GH each believe it is in the best interests of their respective
corporations that CMG and GH combine info a single company through the statutory merger of
GH with and into CMG (the “Merger™), all in accordance with Section 33-815 of the
Connecticut Business Corporation Act (the “CBCA”).

B. ‘The Parties intend to effect the transaction in such a manner that the Merger will
constitute a tax-free reorganization within the meaning of Section 368(a)}1)(A) of the Internal
Revenue Code of 1986, as amended (the “Code”), whereby all of the cutstanding shares of GH's
common stock will be exchanged for the right to receive shares of CMG’s common stock as set
forth herein, and the common stock of GH will be cancelled.

C. The Merger, this Agreement and the transactions contemplated by this Agreement
have been duly authorized and approved by the board of directors and shareholders of CMG and
GH.

AGREEMENT

NOW THEREFORE, in consideration of the premises set forth above and the mutual
representations, warranties, covenants, and agreements herein contained, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties hereto, intending to be legally bound, hereby agree as follows:

SECTION 1, DEFINETIONS

Whenever used in this Agreement, the following terms and phrases shall have the
following respective meanings:

“Autherity” means the United States of America or any other nation, any state or
other political subdivision thereof, or any entity, agency or authority (foreign, federal, state or
local) exercising executive, legislative, judicial, regulatory or administrative functions of
government.

“ A uthorizations” shall have the meaning set forth in Section 4.6(h).
“OBCA” shall mean the Connecticut Business Corporation Act, as amended.

“Certificate of Merger” shall have the meaning set forth in Section 2.2,
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“Closing” shall have the meaning set forth in Section 2.2.
“Closing Date” shall have the meaning set forth in Section 2.2,

MG means Connecticut Multispecialty Group, P.C, 2 Connecticut
professional corporation.

“CMG Branch” shall have the meaning set forth in Seclion 3.5.
“CMG Branch Board” shall have the meaning set forth in Section 3.5.

“CMG Certificate” and “CMG Certificates” shall have the meaning set forth in
al

“CMG Employee Benefit Plan” means: (a) an Employee Benefit Plan (other
than a defined benefit pension plan or a multiempioyer plan) maintained or previously
maintained since January 1, 2010 by CMG or an ERISA Affiliate of CMG; and {b) an Employee
Denefit Plan that is a defined benefit pension plan maintained or previously maintained by CMG
or an ERISA Affiliate of CMG since the effective date of ERISA, or a multiemployer plan in
which CMG ar an ERISA Affiliate of CMG participated since the effective date of ERISA.

Section 3.7

“C'MG Financial Statements” shall have the meaning set forth in Seclion 5.8.

“OMG Indebtedness” shatl have the meaning set forth in Seetion 3.1 {.

“CMG Locations” shall have the meaning set forth in Section

“CMG Material Contracts” shail have the meaning set forth in Section 3. 1.

“CMG Plan” shall have the meaning set forth in Section 6:8(a),
“CMG Providers” shall have the meaning set forth in Seelion 7.,

“CMG Real Property Leases” shall have the meaning set forth in Seclion 5.9{a}.
“CMG Shareholders” shall have the meaning set forth in Seetion 3.0(a).

“CMG Shares” shall have the meaning set forth in Seeti on 3.6(a).

“CMG Tax Returns” shall have the meaning set forth in Section 5.8,

“Code” means the Internal Revenue Code of 1986, as amended, and the
regulations promulgated pursuant thereto.

“Contract” means a purchase order, sales agreement equipment lease,
distribution agreement, lcensing agreement, franchise, bond, note, morigage, indenture,
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guaranty, release, mstrument, confract or legally binding arrangement, agreement or commitment
(in every case, oral or written).

“Disclosure Schedules” shall have the meaning set forth in the first paragraph of
Section 4 and Section 5.

“Dye Diligence” means all of the documents and information provided by CMG
and GH to the other Party prior to the execution of this Agreement through the Intralinks
Fxchange data portal and the supplemental information and documents provided by CMG and
GH to the other Party separate from the Intralinks Exchange, pursuant to the joint due diligence
request list made by the Parties.

“Fffective Time” shall have the meaning set forth in Section 2.3.

“Employee Benefit Plan” means each of the following which are maintained or
were previously maintained by the applicable Party or an ERISA Affiliate of the applicable Partly
for current or former employees, whether funded or unfunded (other than any statutory or tax-
based programs such as workers’ compensation or Social Security): {(a) each deferred
compensation, pension, profit-sharing, retirement, stock option or stock appreciation rights plan,
arrangement or practice {including any related *rabbi trusts” or similar arrangements); (b) each
medical, dental, vision, or retiree medical plan or arrangement (including any Section 125 plans
and “welfare benefit funds” under Section 419(e) of the Code); (¢) each life insurance, disability,
or other welfare benefit or fringe benefit plan, arrangement or practice (including any related
“ywelfare benefit funds” under Section 419(c) of the Code); (d) each severance pay plan; (e) each
bonus, paid time off, vacation, holiday, or sick leave plan, policy of practice; (f) each
employment agreement; and (g) cach other plan, arrangement, policy, practice or agreement (o
which the applicable Party or any ERISA Affiliate of the applicable Party is a party, whether
legally binding or not, which affects one or more of its or their employees or former employees,
including but not limited to all “employee venefit plans” as defined by Section 3(3) of ERISA.

“gRISA” means the Employee Retirement Income Security Act of 1974, as
amended, and the regulations promulgated pursuant thereto.

“FRISA Affiliate” means any entity which is a member of: (a) a controlled group
of corporations (as defined in Section 414(b) of the Code) that includes the applicable Paity; B)
a group of trades or businesses that includes the applicable Party and that is under common
control (as defined in Section 414(¢c) of the Code); or (c) an affiliated service group that includes
the applicable Party (as defined in Section 414(m) of the Code or the regulations under Section
414{0) of the Code).

“Fxecution Date” shall mean the date this Agreement is signed by CMG and GH.

“CH” means Grove Hill Medical Center, P.C., a Connecticut professional
corporation.

“6H Branch” shall have the meaning set forth in Scction 3.5,
3
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“GH Branch Board” shall have the meaning set forth in Section 3.3,

«GH Certificate” and “GH Certificates” shall have the meaning set forth in
Section 3.7{b}.

“GH Employee Benefit Plan” means: (2) an Employee Benefit Plan {cther than
a defined benefit pension plan or a multiemployer plan) maintained or previously maintained
since January 1, 2010 by GH or an ERISA Affiliate of GH; and (b) an Employee Benefit Plan
that is a defined benefit pension plan maintained or previously maintained by GH or an ERISA
Affiliate of GH since the effective date of ERISA, or a multiemployer plan in which GH or an
ERISA Affiliate of GH participated since the effective date of ERISA.

“(3H Entities” shall mean GH, GHMC and IA.

“(;H Finanecial Statements” shall have the meaning set forth in Section 4.8.
“GH Indebiedness” shall have the meaning set forth in Section 4.10.

“(H Locations” shall have the meaning set forth in Section 4.9(a}.

“(zH Material Contracts” shall have the meaning set forth in Section 4.11.

“CHMC” means GIMC, Inc., a Connecticut corporation that is wholly owned by
GH.
“GH Plan” shall have the meaning set forth in Section 6.8(a).

“GH Providers” shall have the meaning set forth in Section 7.4
“G¥E Real Property Leases” shall have the meaning set forth in Section 4.9(a)

“GH Shareholders” shall have the meaning set forth in Seciimwﬁ_:_@{ﬁﬂ,

“(yH Shares” shall have the meaning set forth in Segtion 1.60b).
«GT Tax Returns” shall have the meaning set forth in Section 4.8.

“TA” means Investment Associates, Limited Parinership, which shall be converted
prior to the Closing Date into a Connecticut limited Hability company with the name Investment
Associates, LLC, as described in Section 3.8(b).

“JA Reorganization” shall have the meaning set forth in Section 3.8(b).

“Indebtedness” means outstanding loans, including bank term loans, bank
revolving credit loans, borrowings from lending institutions other than banks, and any other
notes or debts for borrowed money; outstanding equipment purchase financing obligations and
equipment lease obligations; any note payable or debt owed to former shareholders for deferred
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compensation or for purchase of their common stock; and any other loans, notes, advances, or
guaranty owed by a Party.

“TRS” shall mean the Internal Revenue Service.

“Knewledge” and “best of knowledge” or similar phrases means and refers to the
actual knowledge of the officers and/or directors of such Party with respect to the maiter in
question, and knowledge with respect to cuch matter that any or all of them could reasonably
expect to obtain upon a reasonable investigation and inquiry into the matter in question, unlcss
otherwise noted herein.

“Taws” shall have the meaning set forth in Section ¢ 4.3(u)

“] jens” means any morigage, pledge, securify interest, encumbrance, proxy,
claim, rights of first refusal, preemptive right, restriction, easement, covenant, license, option,
title defect, lien or charge of any kind, including, without limitation, any conditional sale or other
title retention agreement and the filing of or agreement 10 give any financing statement under the
Uniform Commercial Code of any jurisdiction and including any lien or charge arising by statute
or other laws, which secures the payment of a debt (including, without Hmitation, any Tax) or the

performance of an obligation.

“Management Services Agreement” shall have the meaning set forth in Section

3.8(c).

“Material Adverse Effect” means any (a) circumstance or event which,
individually or in the aggregate with all other circumstances or events with respect to which such
phrase is used in a particular section of this Agreement, is reasonably likely to be material and
adverse to the business, financial condition, operating results, assets, operations or business
prospects of either Party, taken as a whole, whether or not covered by insurance, of (b) any
event, change, effect that has occurred that (when taken iogether with all other events, changes or
effects that have occurred) is likely to prevent or materially delay the performance of & Party
under this Agreement or the transactions conternplated hercby. Any event, change or effect
susceptible of measurement in monetary terms, which, when considered together with similar
events, changes or effects, does not exceed the amount of $100,000, shall not be considered a
Material Adverse Effect.

“Merger” shall mean the statutory merger of GH with and into CMG in
accordance with Section 33-815 of the CBCA.

“MSO” shall mean Connecticut Multispecialty Group MSG, LLC, a Connecticut
{imited lizbility company that is wholly owned by CMG.

«NPS” shall mean National Physicians Services, LI.C, a Connecticut limited
liability company that is 50% owned by CMG.

9e).

“NPS Net Profits” shall have the meaning set forth in Seclion 6,
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“Permitted Liens” means (a) liens for current propeity taxes not yet due and
payable, and (b) other imperfections of title, restrictions or encumbrances, if any, which
imperfections, restrictions or encumbrances do not, individually or in the aggregate, materially
impair the continued use and operation of the assets of the party to which they relate and do not
affect the merchantability of the title to the assets of the party 10 which they relate.

“Person” means an individual, a partnership, a corporation, & limited lability
company, an association, a joint stock company, a business or other trust, a joint venture, a

company, any other business entity, an unincorporated organization and an Authority.

“Shareholder Employment Agreement” shall have the meaning set forth in

Section 6.6

“Stock Parchase Agreement” shall have the meaning set forth in Section §.7.

G

“Subsidiaries” shall have the meaning set forth in Section 3.8
“Surviving Corperation” shall mean CMG, as set forth in Section 2.1.

“Taxes” means any federal, state, local or foreign income, gross receipts,
franchise, estimated, alternative minimum, add-on minimum, sales, use , transfer, real property
gains, registration, value added, excise, natural resources, severance, stamp, occupation,
premium, windfall profit, environmental, customs, duties, real property, personal property,
capital stock, social security, unemployment, disability, payroll, license, emplovee or other
withholding, or other tax, of any kind whatsoever, including interest, penalties or additions to tax
or additional amounts in respect of the foregoing.

“Tax Return” means any return, declaration, repor, claim for refund,
information return or other document (including any related or supporting schedule, statement or
information or amended return) filed or required to be filed m connection with the determination,
assessment or collection of any Tax of any party or the adminisiration of any laws, regulations,
or administrative requirements relating to any Tax.

“Transfer Tax" shall have the meaning set forth in Section 3.9.

SECTION 2. THE MERGER

2.1 TheMerger. Upon the terms of and subject to the conditions set forth in
this Agreement and in accordance with Section 33-815 the CBCA, at the Effective Time (as
defined below), GH shall be merged with and into CMG. At the Effective Time, the separate
corporate existence of GH shall cease, and CMG shall continue its corporate existence under
the laws of the State of Connecticut as the surviving corporation. CMG, afier giving ¢ffect to
the Merger, shall be referred to herein as the “Surviving Corporatien.”

22 Clesing. The closing of the Merger (the “Closing”) shall take place at

the offices of Reid and Riege, P.C., commencing at 10:00 a.m., on December 15, 2015 or at
such other date, time or place as may be agreed to by CMG and GH (the “Clesing Date™),

6
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provided however, that if the conditions set forth in Sections 7, 8 and 9 hereof (other than those
conditions which by their terms can only be satisfied on the Effective Time) have not been
satisfied or waived by said date, then the Closing shall take place on a subsequent date as
determined by the mutual agreement of the Parties. All documents necessary to complete the
Merger and the transactions contemplated by this Agreement shall be signed and delivered at
the Closing and all documents delivered at the Closing shall be held in escrow by counsel for
CMG and GH until the Effective Time. Notwithstanding the foregoing, promptly after the
Closing is complete, the Parties will file a Certificate of Merger, substantially in the form
attached hereto as Fxhibit A (the “Certificate of Merger”), and the amended and restated
Certificate of Incorporation of the Surviving Corporation with the Connecticut Secretary of
State, which documents shall be effective as of the Effective Time notwithstanding that the
actual filing date shall be earlier.

23 Effective Time of the Merger. The Merger shall become effective at
12:00 a.m., local time, on January 1, 2016 (the “Effective Time™).

24 Tax Free Merper. The Parties intend that the Merger qualify as a tax
free reorganization pursuant to Section 368(a)(1)(A) of the Code, and the Parties will not
knowingly take any actions that disqualify the Merger for such treatment.

SECTION 3. EFFECTS OF MERGER

3.1 Etfects of the Merger, From and after the Effective Time, the Merger
shall have the effects set forth in the applicable sections of the CBCA, Without limiting the
generality of the foregoing, and subject thereto, at the Bffective Time, all property (real,
personal and mixed), rights, contract rights, privileges and powers of CMG and GH shall
continue ag the property, rights, coniract rights, privileges and powers of the Surviving
Corporation, and sll debts, liabilities, obligations and duties of CMG and GH shall continue as
debts, liabilities, obligations and duties of the Surviving Corporation.

12 Cerfificate of Incorporation. At the Effective Time, the Certificate of
Tncorporation of CMG shall be amended in its entirety to read as set forth in Exhibit B, and as
so amended shall be the Certificate of Incorporation of the Surviving Corporation, and
thereafter may be amended in accordance with its ferms and applicable law. At the Effective
Time, the name of CMG shall be changed to “Starling Physicians, P.C.”

33 Bvlaws. At the Effective Time, the Bylaws of CMG shall be amended
in its entirety to read as set forth in Exhibit €, and as so amended shall be the Bylaws of the
Surviving Corporation, and thereafier may be amended in accordance with its terms and
applicable law.

34 Directors and Officers.  As of the Effective Time, the individuals
identified on Exhibit D shall be elected and serve as the members of the Executive Board, the
members of the Branch Boards and the officers of the Surviving Corporation, in each case until
their respective successors are duly elected and qualified or until their death, resignation or
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removal in accordance with the Bylaws and Certificate of Incorporation of the Surviving
Corporation and the CBCA.

3.5  Branches of the Surviving Corporation. As of the Effective Time, and in
accordance with the Bylaws and Certificate of Incorporation of the Surviving Corporation, the
Surviving Corporation shall have two operating branches, as follows: (a) the “CMG Branch,”
which shall include all of the physicians, practitioners and medical practice operations at the
CMG Locations: and (b) the “GH Branch,” which shall include all of the physicians,
practitioners and medical practice operations at the GH Locations, The CMG Branch and the
GH Branch shall each have its own Branch-level board of directors (the “CMG Branch
Board” and the “GH Branch Board” respectively), which shall be established and shall
operate in accordance with the Bylaws of the Surviving Corporation.

3.6  Conversion of Stock. Immediately upon the Effective Time, by virtue of
the Merger and without any action on the part of any Party to the Merger or the holder of any
of the common stock of CMG or GH:

(a) Each holder of record of any shares of common stock, of any class, of
CMG (the “CMG Shares”) issued and outstanding immediately prior to the Effective Time, as
set forth on Schedule 3.6{a) attached hereto (the “CMG Shareholders™), shall exchange one (1)
share of common stock of CMG, of any class, for one (1) shate of common stock of the
Surviving Corporation in the class to be designated as “CMG Common” under the Certificate of
Incorporation of the Surviving Corporation, and the CMG Shares shall be cancelled.

{b) Rach holder of record of any shares of common stock of GH (the “GH
Shares™) issued and outstanding immediately prior to the Effective Time, as ser forth on
Sehedule 3.6(b) attached hereto (the “GH Shareholders™), shall exchange one hundred (100)
shates of common stock of GH for one (1) share of common stock of the Surviving Corporation
in the class to be designated as “GH Common” under the Certificate of Incorporation of the
Surviving Corporation, and the GH Shares shall be cancelled.

3.7 Cancellation of Biock Certificates.

(a) At or prior to the Closing, each CMG Shareholder holding CMG Shares
shall deliver to CMG the stock certificates representing the CMG Shares issued to such CMG
Shareholder (each, a “CMG Certificate” and collectively, the “CMG Certificates™), or a lost
stock affidavit (if the original certificate is lost), along with a duly executed power to fransfer
stock signed and dated as of the Effective Time. At the Closing, CMG shall deliver to each
CMG Shareholder, a written statement setting forth the number of shares issued to him or her in
the Surviving Corporation effective as of the Effective Time and containing the other
information required by the CBCA for uncertificated shares. Each CMG Certificate for the
MG Shares shall be cancelled by the Surviving Corporation as of the Effective Time. As of the
Effective Time, no CMG Sharehelder shall have any rights with respect to a MG Certificate for
CMG Shares other than to surrender such CMG Certificate pursuant to this Section 3.7(a).
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(b) At the or prior to Closing, each GH Shareholder holding GH Shares shall
deliver to GH the stock certificates representing the GH Shares issued to such GH Shareholder
(each, a “GH Certificate” and collectively, the “GH Certificates™), or a lost stock affidavit (if
the original certificate is lost), along with a duly executed power to transfer stock signed and
dated as of the Effective Time, At the Closing, CMG shall deliver to each G Sharcholder, a
written statement setting forth the number of shares issued to him or her in the Surviving
Corporation effective as of the Effective Time and containing the other information required by
the CBCA for uncertificated shares. Each GH Certificate for the GH Shares shail be cancelled by
GH as of the Effective Time. As of the Effective Time, no GH Sharcholder shall have any rights
with respect to a GH Certificate for GH Shares other than fo surrender such GH Certificate

pursuant to this Section 3.7(b).

18  Subsidiaries and Minerity Owned Interests. GH and CMG have
ownership interests in certain entities as set forth on Schedule 3.8 (the “Sgbsidiaries”). Asof
the Effective Time, the ownership interests of GH and CMG in the Subsidiaries shall be held
by the Surviving Corporation, as follows:

{») As of the Effective Time, the Surviving Corporation shall become the sole
shareholder of GHMC, Inc., (“GHMC”). At the Closing, GH shall deliver to CMG the stock
certificate representing one (1) share of common stock of GHMC owned by GH, which
represents all of the issued and outstanding commen stock of GHMC, along with a duly executed
power to transfer stock signed and dated as of the Effective Time, which stock certificate shall be
cancelled as of the Effective Time. At the Closing, GH shall deliver to the Surviving Corporation
a stock certificate representing one (1) share of common stock of GHMC issued to the Surviving
Corporation effsctive as of the Effective Time.

{0} Prior to the Closing, Investment Associates, Limited Partnership (“TA™)
shall have purchased all of the interests of the individual limited partners and GHMC shall have
become the sole partner of 1A, and thereafter [A shall be converied to a limited liability company
with GHMC as its sole member (the “IA Reorganization™). After the Effective Time, the cost
associated with the purchase of the limited parinership interests in [A shall be allocated as a cost
of the GH Branch of the Surviving Corporation,

(c) As of the Effective Time, the Surviving Corporation shall remain as the
sole member of Connecticut Multispecialty Group MSO, LLC (the “MSQO”). At the Closing,
MG shall deliver a Certificate of Amendment to the Articles of Organization for the MSO to
change the name of the MSO to Starling Physicians MSO, LLC effective as of the Effective
Time, which Certificate of Amendment shall be filed with the Connecticut Secretary of State
after the Closing Date and prior to the Effective Time. As of the Bffective Time, the MSO shall
provide medical practice management and administrative services to the Surviving Corporation
in accordance with the Management Services Agreement in the form attached hercto as xhibit
E (the “Management Services Agreement”),

(d) As of the Effective Time, the Surviving Corporation shall remain as a
member of National Physicians Services, LLC, a Connecticut limited lability company ("NPS”),
owning a fifty percent (50%) membership interest thereof.

9

17128.021/627071.11



39 Controlling Inferest Transfer Tax. CMG and GH acknowledge that the
Merger will likely trigger a controlling interest transfer tax related to the real property owned
by IA in accordance with Section 12-638a et seq. of the Connecticut General Statutes {the
“Transfer Tax”), The Transfer Tax shall be allocated equally between the CMG Branch and
the GH Branch.

SECTION 4. REPRESENTATIONS AND WARRANTIES OF GH

GH, on behalf of itself and its subsidiaries, GHMC and 1A (collectively, GH, GHMC and
[A shall be referred to as the “GH Entities”), makes the representations and warranties set forth
in this Section 4, to CMG, subject to the disclosures made in the Due Diligence and the
schedules  delivered with this Agreement (the “GH Disclosure Schedules”), which
representations and warranties will be true and correct on the Execution Date and will continue
to be true and accurate on the Closing Date and the Effective Time as if given on such dates. GH
and CMG acknowledge and agree that the representations and warranties made in this Section 4

shall not survive the Closing.

4.1 Oreanization and Good Standing. GH is a professional corporation duly
organized and validly existing under the laws of the State of Connecticut, and has all necessary
corporate power and authority to carry on its business as presently conducted, fo own and lease
the assets which it owns and leases and to perform all its obligations under each agreement and
instrument by which it is bound. GH has not engaged, in any material respect, in any trade or
business other than the business of rendering medical services. GH has provided to CMG ftrue
and complete copies of the Certificate of Incorporation, Bylaws, the stock purchase agreements
in GH’s possession and other corporate records of G in effect as of the Execution Date, and
which shall remain in effect as of the Bffective Time, before giving effect to the transactions
contemplated hereby.

49 Power and Authorization. GH has full legal right, power and authority
to enter into and perform its obligations under this Agreement, to execute and deliver the other
agreements and documents required to be delivered by GH prior to or at the Closing, and to
perform its obligations and to consummate the transactions contemplated by this Agreement.
The execution, delivery, and performance by GH of this Agreement and the consummation of
the transactions contermplated thereby have been duly authorized by all necessary action in
accordance with the CBCA and GH’s Certificate of Incorporation and Bylaws, This Agreement
has been duly and validly executed and delivered by GH and counstitutes the legal, valid, and
binding obligation, enforceable against it in accordance with its terms, except as may be
limited by equitable considerations and bankrupicy, insolvency, and similar laws affecting
creditors” rights generally, When executed and delivered as contemplated herein, this
Agreement shall constitute the legal, valid, and binding obligation of GH.

4.3 Conflicts and Consents.

(a) The execution, delivery, and performance of this Agreement and the
consummation of the transactions contemplated thereby do not and will not (with or without the
passage of time or the giving of notice): (i) violate or conflict with GH's Certificate of
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Incorporation or Bylaws or any federal, state or local law (including, without limitation,
principles of common law), statute, ordinance or regulation (collectively, “Laws”); (ii) violate or
conflict with any decision, judgment, order or other requirement of any arbitrator, court or
Authority binding upon any of the GH Entities; (i) except as described on Schedule 4.3 hereof,
violate or conflict with, result in a breach of, or constitute a default or otherwise cause any loss
of benefit under any agreement or other obligation to which any of the GH Entities is a party or
by which it or any of its assefs arc bound, or give to others any rights (including rights of
termination, foreclosure, cancellation or acceleration), in or with respect to any of the GH
Entities or any of its property or asscts; or (iv) result in, require or permit the creation or
imposition of any Lien of any nature upon or with respect to the property or assets of any of the
(GH Entities.

{b) Schedule 4.3 describes each consent or approval of, or registration,
notification, filing, and/or declaration with, any court or Authority, or to the Knowledge of GH,
any creditor, lessor or other Person required to be given or made by any of the GH Entities n
connection with the execution, delivery, and performance of this Agreement and the other
agreements and instruments contemplated herein, Except as set forth on Schedule 4.3, there are
no such consents, approvals, registrations, notifications, filings or declarations which have been
obtained or made or will be obtained or made involving payment of premium or penalty by, or
loss of benefit to, any of the GH Entities which would have a Material Adverse Effect. All such
consents, approvals, registrations, notifications, filings, and declarations have been obtained or
made or will be obtained or made prior to the Closing, or prior to the Effective Time upon
mutual agreement of the Parties, except to the extent that the failure to obtain or make them will
not prevent, restrict or otherwise inhibit in any material respect GH from being operated in the
same manner operated immediately prior to Effective Time.

{c) There are no judicial, administrative or other governmental actions,
proceedings or investigations pending or, to the knowledge of GH, threatened, that would
prevent, enjoin, materially alter or materially delay the transactions contemplated by this
Agreement or any of the other agreements or instruments contemplated hereby or which, if
adversely determined, would have a Material Adverse Effect upon the ability of GH to enter into
or perform its obligations under this Agreement or any of the other agreements or instruments
contemplated hereby. GH has not received any request from any governmental agency ofr
instrumentality for information with respect to the transactions contemplated hereby.

44  Capitalization: Qwnership of Shares.

(a) The authorized capital stock of GH consists of 15,000 shares of common
stock with no par value. Ownership of the GH Shares is set forth on Schedule 3.6(b). All of the GH
Shares are duly authorized, validly issued and outstanding, fully paid and non-assessable, and
have been issued in compliance with applicable securities Laws. No Person has any preemptive
or other similar right with respect to any such equity interests ot other securities. Except for the
stock purchase agreements between GH and the GH Shareholders, there are no offers, options,
warrants, subscription rights {including preemptive rights), agreements or commitments of any
kind (contingent or otherwise) relating to the issuance, conversion, voting, sale or transfer of any
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equity interests or other securities of GH or obligating GH or any other Person to purchase or
redeem any such equity interests or other securities.

(b} The GH Shareholders own the GH Shares beneficially and of record, free
and clear of any Lien. Except for the stock purchase agreements between GH and the GH
Shareholders, there are no shareholder or other agreements affecting the right of any GH
Shareholder to deliver the GH Shares to CMG for cancellation in exchange for shares of
common stock of the Surviving Corporation as contemplated by this Agreement,

4.5  Subsidiaries.

(a) GH is the owner of one (1) share of commen stock of GHMC, which is all
of the issued and outstanding common stock of GHMC. GHMC is a corporation duly organized
and validly existing under the laws of the State of Comecticut, and has all necessary corporate
power and authority to carry on its business as presently conducted, to own and lease the assets
which it owns and leases and to perform all its obligations under each agreement and instrument
by which it is bound. GHMC has not engaged, in any material respect, in any trade or business
other than acting as the general partner or, after the Closing Date, the sole member, of IA. GH
has provided to CMG true and complete copies of the Certificate of Incorporation, Bylaws and
other corporate records of GHMC in effect as of the Execution Date, and except for changes
made prior to Closing which are mutually agreed upon by the Parties, which shall remain in
effect as of the Effective Time, before giving effect to the transactions contemplated hereby.

{b) As of the Execution Date, GHMC is the general partner of IA and owns
1% of IA and the GH Shareholders are the limited partners of TA owning 99% of IA collectively.
After the TA Reorganization and on the Closing Date and the Effective Time, GHMC shall own
all of the limited liability membership interests of IA. As of the Closing Date and the Effective
Time, IA shall be a limited liability company duly organized and validly existing under the laws
of the State of Connecticut, and have all necessary power and authority to carry on its business as
presently conducted, to own and lease the assets which it owns and leases and to perform all its
obligations under each agreement and instrument by which it is bound. IA has not engaged, in
any material respect, in any trade or business other than the business of owning or leasing, and
leasing to GH, real and personal property. GH has provided to CMG true and complete copies of
the Certificate of Limited Partnership, the Amended and Restated Partnership Agreement and
other records of IA in effect as of the Execution Date. On the Closing Date, GH shall have
provided true and complete copies of the articles of organization, operafing agreement and other
records of TA in effect as of the Closing Date and as of the Effective Time, before giving effect
to the transactions contemplated hereby.

4.6 Compliance with Laws.

(a) The GH Entitles have, to the best of GH’s knowledge, complied in all
material respects with all applicable Laws to which its business may be subject. There has not
been any written notice, order or other communication from any governmental agency or
instrumentality with respect to, and to the best of GH’s knowledge it has no basis to expect, any
alleged, actual or potential violation of or failure to comply with any Law by GII or in
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connection with its business or its assets, which would have a Material Adverse Effect if GH is
found to have violated or failed to comply with such Law.

(b) Except as disclosed in the Due Diligence provided by GH, to the
Knowledge of GH, all federal, state, local, and other governmental consents, licenses, permits,
accreditations, certificates of need and identification numbers issued by Authorities, and other
acereditations and authorizations (collectively, “Authorizations”) required for the operation of
the business of the GH Entities as currently conducted have been obtained by the GH Entities
and are in full force and effect without any material default or material violation thereunder. To
the Knowledge of GH, there has not been any written notice of any material claim or material
charge that any of the GH Entities or the operation of its business is or was in violation of or in
default under any such Authorization, and no proceeding is pending or, to the knowledge of GH,
threatened by any Person to revoke or deny the renewal of any Authorization of any of the GH
Entities. All licenses and registrations required for clinical employees of GH to provide services,
including physicians, physician assistants, APRNs, nurses, laboratory technicians and x-ray
technicians, shall be current and in full force and effect as of the Closing Date and the Effective
Time.

4,7  Litigation. Except as disclosed in the Due Diligence provided by GH,
there are no pending legal actions, suils, proceedings (arbitration or otherwise) or claims
against the GH Entities, or to the best of GH’s knowledge, any investigations with respect o
any of the GI] Entities or its husiness or assets, or its directors, officers, shareholders, members
or agents in their capacities as such, before or by any court or governmental agency ot
instrumentality, or before an arbitrator of any kind, and no such pending action, suif,
proceeding, claim or known investigation, if determined adversely, would either individually
ot in the aggregate, have a Material Adverse Effect. Bxcept as disclosed in the Due Diligence
provided by GH, to the best knowledge of GH, no such action, suit, proceeding, claim or
investigation is presently threatened or contemplated, and to GH’s knowledge there are no
facts which could reasonably serve as a basis for any such action, suit, proceeding, claim or
investigation. There are no unsatisfied judgments, penalties or awards against or affecting any
of the GH Entities or any of its business, properties of asseis.

48  Tax Retgms and Finaneisl Stafements. In the Due Diligence, GH has
provided CMG with copies of an qudited balance sheet, profit and loss statement, and
statement of cash flows and sharcholders® equity for the fiscal years ending December 31,
2014, 2013 and 2012 (the “GH Financial Statements”) and GH’s Federal and Connecticut
Income Tax Returns for vears ending December 31, 2013, 2012 and 2011 {the “GH Tax
Returns”). GH represents that, to the Knowledge of GH, the GH Financial Statements and GH
Tax Returns are true and correct in all material respects as of the dates thereof, that they fairly
present the financial condition and results of operations of GI as of the dates thereof and for
the periods indicated therein, and that they have been prepared in accordance with GAAP
applied consistently throughout the periods involved. All Taxes required to be paid by GH
(whether or not reflected on Tax Returns) have been fully and timely paid, and there are no
levies, liens, or other encurnbrances relating to Taxes existing, threatened or pending with
respect to any asset of any of the GH Entities.
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4.9 Tile to Property and Encumbrances.

(a) In the Due Diligence, GH has provided a complete and accurate
description of all of the real property owned or leased and used by GH in the conduct of GH’s
business (the “GH Loecations™). GH has made available to CMG a true, correct and complete
copy of each lease for each leased GH Location {the “GH Real Property Leases”). All rents
due under the GH Real Property Leases have been paid and there exists no default by GH or to
the Knowledge of GH, by any other party to such leases under the terms of such leases and no
event has occurred which, upon passage of time or the giving of notice, or both, would result
any event of default by GH or to the Knowledge of GH, by any other party to such leases, or
would prevent GH from exercising and obtaining the benefits of any rights or options confained
therein.

(b} Except as disclosed in the Due Diligence provided by GH, to the
Knowledge of GH, each of the GH Entities have good title to all of its respective properties and
assets, whether real or personal, tangible or intangible, free and clear of any Lien other than any
Permitted Lien. With respect to the property and assets leased by any of the GH Entities, to the
Knowledge of GH, the GH Entities are in compliance with such leases and hold a valid leasehold
interest free of any Liens, claims or encumbrances. Except as disclosed in the Due Diligence
provided by GH, to the Knowledge of GH, all material personal properties and tangible assets
(including, without limitation, furniture, fixtures, medical equipment, computers, supplies and
inventory) owned by or leased by the GH Entities are in the possession of and under the control
of GH and are in good condition and repair, ordinary wear and tear excepted and items out of
service for repair or maintenance in the ordinary course of business consistent in amount and
value with past experience excepted, are suitable for the purposes for which they are being used
and are of a condition, nature, and quantity sufficient for the conduct of GH’s business as it is
presently conducted. Except as disclosed in the Due Diligence provided by GH, no material asset
or material property at the GH Locations are owned or leased by any Person other than the GH
Entities.

410  Outstanding Indebtedriess. In the Due Diligence, GH has provided a fist
of all bank loans and other notes payable, material debt obligations or material Indebtedness
owed by the GH Entities (the “GH fndebtedness”). Except as disclosed in the Due Diligence
provided by GH, the GH Entities have, to the best of GH’s knowledge, performed in all
material respects zll obligations and loan covenants required to be performed by the GH
Entities under the GH Indebtedness, and to the best knowledge of GH, no material condition
exists or material event has occurred, which with notice or lapse of time would constitute a
default or a basis for default or non-performance by the GH Entities with respect to the GH
Indebtedness. To the best of its knowledge, the GH Entities have no other outstanding material
joans that have not been disclosed in the Due Diligence provided by GH.

411 Contracts. In the Due Diligence, to the Knowledge of GH, GH has
orovided CMG with a current, true and correct copy of all inaterial agreements or Contracts
and an accurate summary of all material oral agreements or Contracts, in effect as of the
Execution Date, and shall provide copies of any additional material Contracts entered into
hetween the Execution Date and the Effective Time, to which any of the G Entities is or may
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be a party to or otherwise bound by (collectively, the “GH Material Contracts”). To the
Knowledge of GH, each GH Material Contract is valid, binding and in full force and effect and
is enforceable by the GH Entities in all material respects in accordance with its terms, except as
such enforceability may be limited by bankruptcy, insolvency, moratorium and other similar
laws affecting creditors’ rights generally and by general principles of equity. To the
Knowledge of GH, the GH Entities are not (with or without the lapse of time or the giving of
notice, or both) in material breach of, or material default under, any of the GH Material
Contracts, and, to the best knowledge of GH, no other party to any of the GH Material
Contracts is (with or without the lapse of time or the giving of notice, or both) in material
breach of, or matertal default under, any of the GH Material Contragts. To the extent required,
on or before the Effective Time, each other party to the GH Material Contracts shall have
consented to or been given notice of (where such consent or notice is necessary) the Merger
and the GH Material Contracts shall remain in effect after the Closing unless otherwise
mutually determined by the Parties after Closing, but prior to the Effective Time, or by the
Surviving Corporation after the Effective Time.

412 Insurance. To the Knowledge of GH, GH has at all times maintained
insurance for the GH Entities relating to its business operations and all insurable properties and
assets, including property, fire, casualty, general lability, professional liability and workers’
compensation insurance. To the Knowledge of GH, such insurance: (i) is in full force and
effect; and (ii) is sufficient for material compliance with all requirements of applicable Law.
To the Knowledge of GH, GH has not received any notice of cancellation or notice of a
material amendment of any such insurance policy. To the Knowledge of GH, all material
claims made during the last three (3) years under GH’s general liability insurance, professional
liability insurance or workers’ compensation policies have been disclosed through the Due
Diligence. To the Knowledge of GH, all open material claims are described in reasonable
detail in the Due Diligence provided by GH.

4.13  Emplovee Benefit Plans.

{2) Tn the Due Diligence, to the Knowledge of GH, GH has provided a list of
all of the GH Employee Benefit Plans. With respect 1o each GH Employee Benefit Plan, to the
Knowledge of GH, GH has defivered (or made available) to CMG true and complete copics of
ail material plan documents, amendments and summary plan descriptions relating to each such
plan (or, if the plan has nat been reduced to writing, an accurately written description of the
plan). Except as disclosed in the Due Diligence provided by GH, to the Knowledge of GH,
neither GH nor any ERISA Affiliate of GH maintains or sponsors or previously maintained or

sponsored, nor is GH or any ERISA Affiliate of GH required to make contributions fo or incur
the expense of, any GH Employee Benefit Plan.

{ Each GH Employee Benefit Plan complies (and has comptlied) with, and
has been administered in accordance with, all applicable laws, statutes, ordinances, rules,
regulations and orders in all material respects, and has been operated in accordance with its
respective terms in all material respects, and is in material compliance with all applicable
statutory and regulatory standards and requirerients with respect to form, fiduciary conduct and
reporting and disclosure o governmental agencies and participants. To the Knowledge of GH,
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no act or omission has occurred with respect to any GH Employes Benefit Plan that would
subject GH to any material fine, penalty, tax or liability of any kind imposed by ERISA or the
Code (other than liabilities for benefits accrued for employees of GH or their beneficiaries under
a GH Employee Benefit Plan). Other than claims in the ordinary course for benefits with respect
to any such GH Employee Benefit Plan, there are no actions, suits or claims pending or, to the
Knowledge of GH, threatened with respect to any GH Employee Benefit Plan, or any
circumstances which might give rise to any such actions, suits or claims.

{c) To the Knowledge of GH, no “prohibited transaction” {(within the meaning
of Section 406 of ERISA or Section 4975(¢) of the Code) has occurred with respect to any GH
Employee Benefit Plan that could subject GH or any ERISA Affiliate to any malerial excise tax.
To the Knowledge of GH, each “fiduciary” (within the meaning of Section 3(21)(A) of ERISA)
has complied in all material respects with the requirements of the Code, ERISA and all other
applicable laws with respect to each GI Employes Benefit Plan.

{(d) To the Knowledge of GH, contributions to each GH Employee Beneflt
Plan have been made and allocated pursuant to the provisions of such GH BEmployee Benefit
Plan and are sufficient in amount to meet all claims of participants, beneficiaries and other
recipients of plan benefits, to the extent necessary 10 prevent any material fine, penalty, tax, or
Hability relating to such contributions ot allocations.

_ {e) Neither GH nor any BERISA Affiliate of GH maintaing or has previously
maintained any Employce Benefit Plan which is or was a “defined benefit plan” (within the
meaning of Section 3(35) of ERISA).

43 Nejther GH nor any ERISA Affiliate of GH maintains or has previously
maintained any Employee Benefit Plan which is or was a “multiemployer plan™ (within the
meaning of Section 3(37) of ERISA).

{g) With respect to each GH Employee Benefit Plan maintained by GH or an
LFRISA Affiliate of GH which is subject to “COBRA continuation coverage” (as defined in
Section 49808 of the Code and the regulations related thereto), all of the material requirements
relating to “COBRA continuation coverage” have been satisfied in all material respects. With
respect to each Employec Benefit Plan maintained by GH or an ERISA Affiliate of GI which is
subject to the privacy requirements of the Health Insurance Portability and Accountability Act of
1996, as amended (“HIPAA”) and the regulations related thereto, all of the material requirements
relating to “protected health information” (as defined for purposes of HIPAA and the regulations
related thereto) have been satisfied in all material respects.

(k) Neither GH nor any ERISA Affiliate of GH maintains any GH Employee
Benefit Plan which provides any current or former employee with post-retirement health and/or
life henefits.

4.14 Emplovees. Exeept for all physician employees and the management
employees as disclosed in the Due Diligence, and except as otherwise provided by applicable
Laws, all employees of GH are “employees at will.” Except as disclosed in Due Diligence, GH
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will not incur any liability or obligation pursuant to any employment or severance agreement or
arrangement in connection with the termination of any employee of GH or a change in contro} of
GH (other than payment of salary and accrued benefits to the date of termination), GH has no
collective bargaining agreements with any of its employees. To the Knowledge of GH, GH has
complied in all material respects with all Laws relating to the hiring of employses and the
employment of labor, including provisions thereof relating to immigration and citizenship,
wages, hours, discrimination in employment, sexual harassment, ocoupational safety and health
and the payment of social security and other Taxes.

4.15 Environmental Matters. The GH Entities are, to the Knowledge of GH,
in compliance in all material respects with all federal, state and local environmental laws, as may
be applicable to the GH Entities’ business operations and, to the Knowledge of GH, there are no
known conditions on, about, beneath or arising from any real property which is now owned, used
or leased to or by GH which, now or in the fulure would reasonably be expected to give rise to 8
material fjability or the imposition of a material statutory lien under any environmental law

against any of the GH Entities.

4.16 Books and Records. Except where the failure to do so would not have a
Material Adverse Effect, to the Knowledge of GH: (i) the books and records of GH have been
maintained and preserved in accordance with sound business practices, and (ii) the corporaie
minutes and consents of the G Entities provided to CMG with the Due Diligence is a complete
and correct copy of the minutes and consents contained in GHs records and accurately reflects
the actions taken by the GH Entitics at its duly called and held meetings or by sufficient consent
without & meeting,.

4.17 Brokers. No Person acting on behalf of GH or any GH Sharcholder is or
will be entitled to any brokers® or finders’ fee or any other commission or similar fee, directly or
indirectly, from any of such parties in connection with any of the transactions contemplated by
this Agreement.

4.18 Disclosures. To the best knowledge of GH, the representations and
warranties of GH contained in this Agreement and the GH Disclosure Schedules do not contain
and will not contain any untrue statement of a material fact and do not omit and will not omit to
state any material fact necessary in order to make the representations or statements contained
herein not misleading.

SECTION 5. REPRESENTATIONS AND WARRANTIES OF CMG

CMG, on behalf of itself and its subsidiary, MSO, makes the representations and
warranties set forth in this Section 3, to GH, subject to the disclosures made in the Due Diligence
and the schedules delivered with this Agreement (the “CMG Disclosure Schedules™), which
representations and warranties will be true and correct on the Execution Date and wiil continue
io be true and accurate on the Closing Date and the Effective Time as if given on such dates. GH
and CMG acknowledge and agree that that represeniations and warranties made in this Section 3
shall not survive the Closing.
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5.1 Oreanization and Cood Sanding. CMG is a professional corporation
duly organized and validly existing under the laws of the State of Connecticut, and has all
necessary corporate power and authority to carry on its business as presently conducted, to cwn
and lease the assets which it owns and leases and to perform all its obligations under each
agreement and instrument by which it is bound. CMG has not engaged, in any material respect,
in any trade or business other than the business of rendering medical services. CMG has
provided to GH true and complete copies of the Certificate of Incorporation, Bylaws, the stock
purchase agreements in CMG’s possession and other corporate records of CMG in effect as of
the Execytion Date, and which shall remain in effect as of the Effective Time, before giving
effect to the transactions contemplated hereby.

5.2 Power and Authorization. CMG bas full legal right, power and authority
to enter into and perform its obligations under this Agreement, 1o cxecute and deliver the other
agreements and documents required to be delivered by CMG prior to or at the Closing, and {o
perform its obligations and to consummate the transactions contemplated by this Agrecment.
The execution, delivery, and performance by CMG of this Agreement and the consummation
of the fransactions contemplated thereby bave been duly authorized by all necessary action in
accordance with the CBCA and CMG’s Certificate of Incorporation and Bylaws. This
Agreement has been duly and validly executed and delivered by CMG and constitutes its legal,
valid, and binding obligation, enforceable against it in accordance with its terms, except as may
be limited by equitable considerations and bankruptey, insolvency, and sirnilar laws affecting
creditors” rights generally, When executed and delivercd as contemplated herein, this
Agreement shall constitute the legal, valid, and binding obligation of CMG.

3.3 Contlicts and Consents.

{a) The execution, delivery, and performance of this Agreement and the
consummation of the transactions contemplated thereby do not and will not {with or without the
passage of time or the giving of notice): (i) violate or conflict with CMG’s Certificate of
Incorporation or Bylaws or with any Laws; (i} violate or conflict with any decision, judgment,
order or other requirement of any arbitrator, court or Authority binding upon CMG or MSO; (ii})
except as described on Schedule 5.3 hercof, violate or conflict with, result in a breach of, or
constitute a default or otherwise cause any loss of benefit under any agreement or other
obligation to which CMG or MSO is a party or by which it or any of its assets are bound, or give
to others any rights (including rights of termination, foreclosure, cancellation or acceleration). in
or with respect to CMG or MSO or any of its property or agsets; or (iv) result in, require ot
permit the creation or imposition of any Lien of any nature upon or with respect to the property
or assets of CMG or MSO.

by Schedule 8.3 describes each consent or approval of, or registration,
notification, filing, and/or declaration with, any court or Authority, or to the Knowledge of
CMCG, any creditor, lessor or other Person required to be given or made by CMG or MSO in
connection with the execution, delivery, and performance of this Agreement and the other
agreements and instruments contemplated herein, Except as set forth on Sehedule 5.3, there are
no such consents, approvals, regisirations, notifications, filings or declarations which have been
obtained or made or will be obtained or made involving payment of premium or penalty by, or
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loss of benefit to, CMG or MSO which would have a Material Adverse Effect. All such consents,
approvals, registrations, notifications, filings, and declarations have been obtained or made or
will be obtained or made prior to the Closing, or prior to the Effective Time upon mutual
agreement of the Parties, except to the extent that the failure to obiain or make them will not
prevent, restrict or otherwise inhibit in any material respect CMG from being operated in the
same manner operated immediately prior to Effective Time.

{c) There are no judicial, administrative or other governmental actions,
proceedings or investigations pending or, to the knowledge of CMG, threatened, that would
prevent, enjoin, materially alter or materially delay the transactions contemplated by this
Agreement or any of the other agreemenis or instruments contemplated hereby or which, if
adversely determined, would have a Material Adverse Effect upon the ability of CMG to enter
into or perform its obligations under this Agreement or any of the other agreements or
instruments contemplated hereby, CMG has not received any request from any governmental
agency or instrumentality for information with respect to the transactions contemplated hereby.

54 Capilalization; Ownership of Shares.

(a) The authorized capital stock of CMG consists of 700 shares of commeon
stock with 1o par value, which consists of 20 shares of each Class for Class A Common through
Class 1I Common. Ownership of the CMG Shares is set forth on Schedule 3,6{z) All of the CMG
Shares are duly authorized, validly issued and outstanding, fully paid and non-assessable, and
have been issued in compliance with applicable securities Laws. No Person has any preemptive
or other similar right with respect to any such equity interests or other securities. Except for the
stock purchase agreements between CMG and the CMG Shareholders, there are no offers,
options, warrants, subscription rights (including preemptive rights), agreements or commitments
of any kind (contingent or otherwise) relating to the issuance, conversion, voting, sale or transfer
of any equity interests or other securities of CMG or obligating CMG or any other Person to
purchase or redeem any such equity intezrests or other securities.

() The OMG Shareholders own the CMG Shares beneficially and of record,
free and clear of any Lien. Except for the stock purchase agreements between CMG and the
MG Shareholders, there are no shareholder or other agreements affecting the right of any CMG
Sharcholder to deliver the CMG Shares to CMG for cancellation in exchange for shares of
commaon stock of the Surviving Corporation as contemplated by this Agreement.

5.5 Subsidiaries. The only wholly-owned subsidiary of CMG is the MSO.
OMG is the owner of all of the membership interests of MSO. MSO is a limited liability
company duly organized and validly existing under the laws of the State of Connecticut, and has
all necessary power and anthority to carry on its business as presently conducted, to own and
lease the assets which it owns and leases and to perform all its obligations under each agreement
and instrument by which it is bound. MSO has not engaged, in any material respect, in any trade
or business other than the business of providing management, billing and collection services, and
other business administration services to CMG. CMG has provided to GH true and complete
copies of the operating agreement and other records of MSO in effect as of the Execution Date,

and, except for changes made prior to Closing which are mutually agreed upon by the Parties,
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which shall remain in effect as of the Effective Time, before giving effect to the transactions
contemplated hereby. CMG owns a fifty percent (50%) interest in NPS, a limited liability duly
organized and validly existing under the laws of the State of Connecticut. CMG has provided to
GH true and complete copies of the operating agreement of NPS in effect as of the Execution
Date, and which shall remain in effect as of the Effective Time, before giving effect to the
transactions contemplated hereby.

5.6 Compliance with Laws.

(a) CMG and MSO have, to the best of CMG's knowledge, complied in ail
material respects with all applicable Laws to which its business may be subject. There has not
been any written notice, order or other communication from any governmental agency or
instrumentality with respect to, and to the best of CMG’s knowledge it has no basis fo expect,
any alleged, actual or potential violation of or failure to comply with any Law by CMG or in
connection with its business or its assets, which would have a Material Adverse Effect if CMG is
found to have violated or failed to comply with such Law.

{b) Except as disclosed in the Due Diligence provided by CMQG, to the
Knowledge of CMG, all Authorizations required for the operation of the business of CMG and
MSQ as currently conducted have been obtained by CMG and MSO and are in full force and
effect without any material default or material violation thereunder, To the Knowledge of CMG,
there has not been any written notice of any materisl claim or material charge that CMG or MSO
or the operation of its business is or was in violation of or in default under any such
Authorization, and no proceeding is pending or, to the knowledge of CMG, threatened by any
Person to revoke or deny the renewal of any Authorization of CMG or MSO. All licenses and
registrations required for clinical employees of CMG to provide services, including physicians,
physician assistants, APRNs and nurses, shall be current and in full force and effect as of the
Closing Date and the Effective Time.

5.7 Litigation. BExcept as disclosed in the Due Diligence provided by CMG,
there are no pending legal actions, suits, proceedings (arbitration or otherwise) or claims against
CMG or MSO, or to the best of CMG’s knowledge, any investigations with respect to CMG or
MSO or its business or assets, or its directors, officers, shareholders, members or agents in their
capacities as such, before or by any court or governmental agency or instrumentality, or before
an arbitrator of any kind, and no such pending action, suit, proceeding, claim or known
investigation, if determined adversely, would either individually or in the aggregate, have a
Material Adverse Effect. Except as disclosed in the Due Diligence provided by CMQ@G, to the best
knowledge of CMG, no such action, suit, proceeding, claim or investigation is presently
threatened or conternplated, and to CMG’s knowledge there are no facts which could reasonably
serve as a basis for any such action, suil, proceeding, claim or investigation. There are no
unsatisfied judgments, penalties or awards against or affecting CMG or MSO or any of its
business, properties or assets.

5.8 Tax Returns and Financial Statements. In the Due Diligence CMG has
provided GH with copies of an audited talance sheet, profit and loss statement, and statement of
cash flows and shareholders” equity for the fiscal years ending December 31, 2014, 2013, and
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2012 (the “CMG Financial Statements”) and CMG’s Federal and Connecticut Income Tax
Returns for years ending December 31, 2013, 2012 and 2011 (the “CMG Tax Returns™). CMG
represents that, to the Knowledge of CMG, the CMG Financial Statements and CMG Tax
Returns are true and correct in all material respects as of the cates thereof, that they fairly present
the financial condition and results of operations of CMG as of the dates thereof and for the
periods indicated therein, and that they have been prepared in accordance with GAAP applied
consistently throughout the periods involved. All Taxes required to be paid by CMG (whether or
not reflected on Tax Retnrns) have been fully and timely paid, and there are no levies, liens, or
other encumbrances relating to Taxes existing, threatened or pending with respect to any asset of
CMG or MBSO,

5.9 Title to Property and Fncumbrances.

(a) In the Due Diligence, CMG has provided a complete and accurate
description of all of the real property owned or leased and by CMQ@ in the conduct of CMG’s
business (the “CMG Locations™). CMG has made available to GH a true, correct and complete
copy of each lease for each leased CMG Location (the “CMG Real Property Leases”). All
rents due under the CMG Real Property Leases have been paid and there exists no default by
CMG or, to the Knowledge of CMG, by any other party to such feases under the terms of such
feases and no event has occurred which, upon passage of time or the giving of notice, or both,
would result in any event of default by CMG or, to the Knowledge of CMG, by any other party
to such leases, or would prevent CMG from exercising and obtaining the benefits of any rights or
options contained therein.

) Except as disclosed in the Due Diligence provided by CMG, to the
Knowledge of CMG, CMG and MSO each have good title to all of its respective properties and
assets, whether real or personal, tangible or intangible, frec and clear of any Lien other than any
Permitted Lien. With respect to the property and assets leased by CMG or MSO, o the
Knowledge of CMG, CMG and MSO are in compliance with such leases and hold a valid
leaschold interest free of any Liens, claims or encumbrances, Except as disclosed in the Due
Diligence provided by CMG, to the Knowledge of CMG, all material personal properties and
tangible assets {including, without limitation, furniture, fixtures, medical equipment, computers,
supplies and inventory) owned by or leased by CMG or MSO are in the possession of and under
the control of CMG and MSO and are in good condition and repair, ordinary wear and fear
excepted and items out of service for repair or maintenance in the ordinary course of business
consistent in amount and value with past experience excepted, are suitable for the purposes for
which they are being used and are of a condition, nature, and guantity sufficient for the conduct
of CMG’s business as it is presently conducted. Except as disclosed in the Due Diligence
provided by CMG, no material asset or material property at the CMG Locations are owned or
leased by any Person other than CMG or MSO.

5.10 Orutstanding Indebtedness. In the Due Diligence UMG has provided a
list of all banks loans and other notes payable, material debt obligations or material indebtedness
owed by CMG and MSO (the “CMG Indebtedness”). Except as disclosed in the Due Diligence
provided by CMG, CMG has, to the best of its knowledge, performed in all material respects all
obligations and loan covenants required to be performed by CMG and MSO under the CMG
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Indebtedness, and to the best knowledge of CMG, no material condition exists or material event
has oceurred, which with notice or lapse of time would constitute a default or a hasis for default
or non-performance by CMG or MSO with respect to the CMG Indebtedness. To the best of its
knowledge, CMG and MSO have no other outstanding material loans that have not been
disclosed in the Due Diligence provided by CMG.

511 Contracts. In the Due Diligence, to the Knowledge of CMG, CMG has
provided GH with a current, true and correct copy of all material agreements or Contracts and an
accurate summary of all material oral agreements or Contracts, in effect as of the Fxecution
Date, and shall provide copies of any additional material Contracts entered into between the
Fxecution Date and the Effective Time, to which CMG or MSO is or may be a party to or
otherwise bound by (collectively, the “CMG Material Contracts™). To the Knowledge of
CMG, each CMG Material Contract is valid, binding and in full force and effoct and is
enforceable by CMG or MSO in all material respects in accordance with its terms, except as such
enforceability may be limited by baokruptey, insolvency, moratorium and other similar laws
affecting creditors’ rights generally and by general principles of equity. To the Knowledge of
CMG, CMG and MSO are not {with or without the lapse of time or the giving of notice, or both)
in material breach of, or material default under, any of the CMG Material Coniracts, and, to the
best knowledge of CMG, no other party to any of the CMG Material Contracts is (with or
without the lapse of time or the giving of notice, or both) in material breach of, or material
default under, any of the CMG Material Contracts. To the extent required, on or before the
Lffective Time, each other party to the CMG Material Contracts shall have consented to or been
given notice of (where such consent or notice is necessary) the Merger and the CMG Material
Contracts shall remain in effect after the Closing unless otherwise mutually determined by the
Parties after Closing, but prior to the Effective Time, or by the Surviving Corporation after the
Effective Time.

5.12 Tnsurance. To the Knowledge of CMG, CMG has at all times
maintained insurance for CMG and MSO relating to its business operations and all insurable
properties and assets, including property, fire, casualty, general Hability, professional liability
and workers’ compensation insurance. To the Knowledge of CMG, such insurance: (i) is in full
force and effect: and (i) is sufficient for material compliance with all requirements of applicable
Law. To the Knowledge of CMG, CMG has not received any notice of cancellation or notice of a
material amendment of any such insurance policy, To the Knowledge of CMG, all material
claims made during the last three (3) years under CMG’s general lability insurance, professional
tiability insurance ot workers’ compensation policies have been disclosed through the Due
Diligence. To the Knowledge of CMG, all open material claims are described in reasonable
detail in the Due Diligence provided by CMG.

5.13 Emplovee Benefit Plans.

{a) In the Due Diligence, to the Knowledge of CMG, CMG has provided a list
of all of the CMG Employee Benefit Plans, With respect to each CMG Employee Benefit Plan,
to the Knowledge of CMG, CMG has delivered (or made available) to GH true and complete
copies of all material plan documents, amendments and summary plan descriptions relating to
each such plan {or, if the plan has not been reduced to writing, an accurately written description
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of the plan). Except as disclosed in the Due Diligence provided by CMG, fo the Knowledge of
CMG, neither CMG nor any ERISA Affiliate of CMG maintains or sponsors or previously
maintained or sponsored, nor is CMG or any ERISA Affiliaste of CMG required to make
contributions to or incur the expense of, any CM( Employee Benefit Plan.

(b Each CMG Employee Benefit Plan complies (and has complied) with, and
has been administered in accordance with, all applicable laws, statutes, ordinances, rules,
regulations and orders in all material respects, and has been operated in accordance with its
respective terms in all material respects, and is in material compliance with all applicable
statutory and regulatory standards and requirements with respect to form, fiduciary conduct and
reporting and disclosure to governmental agencies and participants, To the Knowledge of CMG,
0o act or omission has occurred with respect to any CMG Employee Renefit Plan that would
subject CMG to any material fine, penalty, tax or liability of any kind imposed by ERISA or the
Code {other than liabilities for benefits accrued for employees of CMG or their beneficiaries
under a CMG Emplovee Benefit Plan). Other than claims in the ordinary course for benefits
with respect to any such CMG Employee Benefit Plan, there are no actions, suits or claims
pending or, to the Knowledge of CMG, threatened with respect to any CMG Employee Benefit
Plan, or any circumstances which might give rise to any such actions, suits or claims,

{© To the Knowledge of CMG, no “prohibited transaction” {within the
meaning of Section 406 of ERISA or Section 4975(c) of the Code} has occurred with respect to
any CMG Employee Benefit Plan that could subject CMG or any ERISA Affiliate to any
material excise tax. To the Knowledge of CMG, each “fiduciary” (within the meaning of
Section 3(21)(A) of ERISA) has complied in all material respects with the requirements of the
Code, ERISA and all other applicable laws with respect 10 each CMG Employee Benefit Plan.

{d) To the Knowledge of CMG, contributions to gach CMG BEmployee Benefit
Plan have been made and allocated pursuant to the provisions of such CMG Employee Benefit
Plan and are sufficient in amount to meet all claims of participants, beneficiaries and other
recipients of plan benefits, to the extent necessary 10 prevent any material fine, penalty, tex ot
liability refating to such contributions or allocations.

(&) Neither CMG nor any BERISA Affiliate of CMG maintains or has
previousty maintained any Employee Benefit Plan which is or was a “defined benefit plan”
(within the meaning of Section 3(35) of ERISA).

3] Neither CMG nor any ERISA Affillate of CMG maintains or has
previously maintained any Employee Benefit Plan which is or was a “muftiemployer plen”
(within the meaning of Section 3(37) of ERISA}.

{g) With respect to each CMG Employee Benefit Plan maintained by CMG or
an ERISA Affiliate of CMG which is subject to “COBRA continuation coverage” (as defined in
Section 4980B of the Code and the regulations related thereto), all of the material requirements
relating to “COBRA continuation coverage” have been satisfied in all material respects. With
respect to each Employee Benefit Plan maintained by CMG or an ERISA Affiliate of CMG
which is subject to the privacy requirements of ‘the Health Insurance Portability and
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Accountability Act of 1996, as amended {(“HIPAA”™) and the regulations related thereto, all of the
material requirements relating to “protected health information” (as defined for purposes of
HIPAA and the regulations related thereto) have been satisfied in all material respects.

(h)  Neither CMG nor any ERISA Affiliate of CMG maintains any CMG
Employee Benefit Plan which provides any current or former employee with post-retirement
health and/or life benefits.

5.14 Einployeds. Except for all physician employees and the management
employees as disclosed in the Due Diligence, and except as otherwise provided by applicable
Laws, all employees of CMG and MSO are “employees at will.”” Except as disclosed in the Due
Diligence, CMG and MSO will not incur any liability or obligation pursuant to any employment
or severance agreement or arrangement in connection with the termination of any employee of
CMG or MSO or a change in control of CMG or MSO (other than payment of salary and accrued
benefits to the date of termination). CMG and MSQO do not have any collective bargaining
agreements with any of its employees. To the Knowledge of CMG, CMG and MSO have
complied in all material respects with all Laws relating to the hiring of employees and the
employment of labor, including provisions thereof relating to immigration and citizenship,
wages, hours, discrimination in employment, sexual harassment, occupational safety and health
and the payment of social security and other Taxes.

5.15 Brvirommental Matters. CMG is, to the Knowledge of CMG, in
compliance in all material respects with all federal, state and local environmental laws, as may
be applicable to CMG and MSO’s business operations and, to the Knowledge of CMG, there are
no known conditions on, about, beneath or arising from any real property which is now owned,
used or leased to or by CMG which, now or in the future would reasonably be expected to give
rise to a material liability or the imposition of a material statutory lien under any environmental
law against CMG.

5.16 Books and Records. Except where the failure to do so would not have a
Material Adverse Bffect, to the Knowledge of CMG: (i) the books and records of CMG have
been maintained and preserved in accordance with sound business practices, and (ii) the
corporate minutes and consents of CMG and MSO provided to GH with the Due Diligence is a
complete and correct copy of the minutes and consents contained in CMG’s records and
accurately reflects the actions taken by CMG or MSO at its duly called and held meetings or by
sufficient consent without a meeting.

317 Brokers. No Person acting on behalf of CMG or any CMG Shareholder

is or will be entitled to any brokers” or finders’ fee or any other commission or similar fee,

directly or indirectly, from any of such parties in connection with any of the transactions
contemplated by this Agreement.

5,18 Dicolasures. To the best knowledge of CMQ, the representations ot

warranties of CMG contained in this Agreement and the CMG Disclosure Schedules do not
contain and will not contain any untrue statement of a material fact and do not omit and will not

24

17128.021/627071.11



omit to state any material fact necessary in order to make the representations or statements
contained herein not misleading.

SECTION 6. COVENANTS AND ADDITIONAL AGREEMENTS OF THE PARTIES

6.1 Conduct of Business Pending Closing. From and afier the execution and
delivery of this Agreement and until the occurrence of the Effective Time, except as otherwise
provided by the prior written consent of the other Party, which consent shall not be unreasonably
withheld or delayed, each Party shall:

(&) conduct its business and affairs only in the ordinary course of business
consistent with past practices,

(b)  maintain its facilities, assets, and properties in the same state of repair,
order, and condition as they were on the date hereof, reasonable wear and tear and disposition in
the ordinary course of business consistent with past practice and not otherwise prohibited by this
Agreement excepted;

{c} maintain its books and records in accordance with past practice, and use
best efforts to maintain in full force and effect all Authorizations and all insurance policies and
binders;

(@)  promptly advise the other Party in writing of the threat or commencernent
against the Party of any action, suit, proceeding, arbitration or investigation known to the Party,
by, against or materially affecting the Party, or its operations, assets or prospects, or which may
have a Material Adverse Effect, or may affect the validity of this Agreement or such Party’s
abilily to consummate the transactions contemplated thereby;

(&) promptly and accurately advise the other party in writing of any event or
the existence of any fact which makes untrue in any material respect, or will make unirue in any
material respect as of the Effective Time, any representation or warranty of the Party set forth in
this Agreement; provided that, giving such notice shall not affect any right or remedy of the

other Party existing or arising by reason of inaccuracy of any representation or warranty; and

H prepare and file all Tax Returns in a imely manner and in accordarce with
past custom and practice.

6.2 Newative Covenants. Except as expressly provided herein, between the
date hereof and the Effective Time, without the prior written consent of the other Party, which
consent shall not be unreasenably withheld or delayed, neither Party shall:

{(a) take any action or fail to take any action which would breach any covenant
or take any action or fail 1o take any action which would cause any representation or warranty 0
be untrue as of the Closing;

(b)  make any material change in authorized or issued shares of common
stock; grant any stock option or other right to purchase shares of common stock; issue or make
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any commitment 1o issue any common stock; grant any right to purchase, redeem, retire or make
any other acquisition of any shares of any common stock, other than in the ordinary course of
business with respect to the admission of new shareholder physicians or the retirement,
resignation or other termination of shareholder physicians from the corporation;

{c) except for actions in the ordinary course of business and consistent with
past practices, pay, declare or set aside from the net profits any dividend or other distribution or
payment on or in respect of the Party’s shares of common stock;

G)) amend the Party’s certificate of incorporation or bylaws;
(e) £ail to pay or discharge when due any lability or obligation;

(£y enter into any agreement, commitment or transaction other than in the
ordinary course of business, consistent with past practice, or which is material to the business,
prospects, operations or financial condition of the Party, whether or not in the erdinary course of
business;

&) make or change any Tax election, change any accounting method for
Taxes, file any amended Tax Retumn, enter into any closing agreement with respect to Taxes or
take any similar action, without the consent of the other Party, if such action would have the
effect of increasing the Tax liability of the Party for any taxable period ending on or after the
Closing or decreasing any Tax attribute of the Party otherwise existing on the Effective Time;

{(h sell, transfer, lease or otherwise dispose of any assefs other than in the
ordinary course of business and consistent with past practice; or

(i) incur, assume or guarantee any new Indebtedness or create any new Lien
on its properties or assets (other than Permitted Liens).

Bach Party shall promptly advise the other party of any fact, condition, occurrence OT
change that would cause a breach of this Section 6.2 or would have a Material Adverse Effect.

63  Consents: Ressonable Efforts. Prior to the Closing, both Parties shall
use all reasonable efforts to obtain (and cooperate in obtaining) all consents, permits,
Authorizations, approvals of, and exemptions by, any Authority or third party necessary for the
consummation of the transactions contemplated by this Agreement. Fach Party hereto shall use
reasonable efforts to satisfy the conditions of the other Party {o the consummation of the
transactions contemplated by this Agreement,

6.4  Public Anpoimcements. Bach Party agrees o consult with the other
Party prior to any disclosure to any third party (excluding disclosures required to obtain
necessary consents, approvals, Aufhorizations or to meet the conditions to Closing) relating to
the Merger and mutually approve the timing, the content and the dissemination of any such
disclosure, except to the extent that such Party is not reasonably able to consult in a timely
manner with, or obtain the approval of, the other Party in circumstances in which disclosures
are required by law. CMG and GH agree not to disclose to any third party the contents of this
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Agreement, except as may be necessary fo obtain applicable approvals for the transactions
contemplated herein or to the extent as required by law.

6.5  Interim Financial Information. Each Party shall provide the other Party
with an unaudited balance sheet and profit and loss statement for the year-to-date performance
as of the end of the last completed calendar quarter prior to the Execution Date (quarter ending
September 30, 2015) within 30 days after the end of such calendar quarter. Such year-to-date
financial statements shall fairly present the financial condition and results of operations of the
Party for the periods therein defined.

6.6 Emploves Malters.

(a) As of the Effective Time, CMG and GH shall terminate the employment
agreements of all of the CMG Shareholders and the GH Shareholders, and the Surviving
Corporation shall employ the CMG Sharcholders and the GH Shareholders in accordance with
the terms and conditions set forth in the Shareholder Physician Employment Agreement attached
hereto as Exhibit F (the “Shareholder Employment Agrecment”). Notwithstanding the
foregoing, the Surviving Corporation shall enter into employment agreement addendums with
the physician elected as the President and CEO of the Surviving Corporation and the physician
elected as the Chief Medical Officer of the Surviving Corporation seiting forth additional terms
and conditions for employment of these physicians with respect to their executive olficer
positions.

(b} As of the Effective Time, the Surviving Corporation shall employ all of
the non-shareholder physician employees of GH and CMG in accordance with the terms and
conditions set forth in the existing non-shareholder physician employment apgreements between
such employees and GH or CMG; provided however, that the Surviving Corporation may amend
such non-shareholder physician employment agreements or the compensation system thereunder,
in accordance with the Bylaws of the Surviving Corporation and the terms of such employment
agreements,

() As of the Effective Time, the Surviving Corporation shall employ other
clinical personnel providing medical services that can be billed, which shall include physician
assistants, APRNs, nurse midwives, laboratory technicians and x-ray technicians, with the
Surviving Corporation in the same position, at the same rate of pay and with the same accrued
paid time off benefits as in place immediately prior o the Effective Time.

(d) As of the Bffective Time, MSO shail employ all of the non-physician
execulive level employees of GH and CMG that have employment agreements with either GH or
CMG prior to Closing in accordance with the terms and conditions of the existing employment
agreements between such non-physician executive level employees and GH or CMG, and with
such amendments to be effective on the Effective Date as agreed upon by the parties.

{e) As of the Lffective Time, MSO shall employ all other clinical and nor-
clinical operations and support personnel, which includes RNs, medical assistants, business
administeation personnel and billing and collection employees of GH and the MSO in the same
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position, at the same rate of pay and with the same accrued paid time off benefits as in place
immediately prior o the Effective Time

6.7 Termination of Stoek Purchase Agregments. As of the Effective Time,
the stock purchase agreements between CMG and the CMG Shareholders and the stock
purchase agreements between GH and the GGH Shareholders shall be terminated and of no
further force or effect. Each CMG Sharcholder and each GH Shareholder shall enter into &
new Stock Purchase Agreement with the Surviving Corporation substantially in the form
attached hereto as Exhibit G (the “Stock Purchase Agreement”).

6.8 401k} Plans.

{a) CMG and GH each maintain for the benefit of its eligible employees a
defined contribution Section 401(k) plan which provides for both employee elective
contributions and employer coniributions. As a result of the Merger, the Surviving Corporation
will become the sponsor of the Grove Hill Medical Center, Ine. 401(k) Savings Plan (the “GH
Plan™), in addition to remaining the sponsor the Connecticut Multispecialty Group 401(k)
Savings Plan (the “CMG Plan”). The Parties agree that, following the Effective Time of the
Merger, the Surviving Corporation shall maintain both the GH Plan and the CMG Plan as
separate plans for a period not exceeding the transition period described in Code Section
410(bX6)(C). The Surviving Corporation will, at such time determined to be most appropriate in
its judgment, and before the expiration of the permissible fransition pericd, cause the GH Plan
and the CMG Plan to be merged, on such terms as are determined by the Executive Board,
provided that, such terms shall provide that all service with GH or CMG and their respective
ERISA Affiliates prior to the Effective Time will count as service with the Surviving
Corporation for purposes of determining eligibility to participate, vesting and the crediting of any
employer contributions under the Surviving Corporation’s merged plan.

(t)  Because the GH Plan and the CMG Plan will remain as separate plans for
a period of time after the Merger, the CMG Plan will be amended effective as of the Effective
Time to exclude from participation any employees of the Surviving Corporation who are
working at the GH Locations, and the GH Plan will be amended effective as of the Effective
Time to make the Surviving Corporation the sponsor of the GH Plan and to exclude from
participation any employees of the Surviving Corporation who are working at the CMG
Locations.

(c} Notwithstanding the foregoing, the Parties acknowledge that certain
administrative or billing employees may transfer their work location from a GH Location to a
MG Location or from a CMG Location to a GH Location. The Parties agree that employees
who transfer to a CMG Location will participate in the CMG Plan after their transfer, and that
employees who transfer to a GH Location will participate in the GH Plan after their transfer. The
(MG Plan and the GH Plan shall be amended effective as of the Effective Time to provide that
all service which each such transferred employee bad with either GH or CMG prior to such
employee’s transfer will count as service under the plan in which the employee participates after the
transfer for purposes of determining eligibility to participate, vesting and the crediting of any
employer contributions under such post-transfer plan. It is intended by the Parties that the changes
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in plan participation resulting from such {ransferred employees will not result in a “significant”
change in the coverage of the GH Plan or the CMG Plan under Code Section 410(b)(6)C), and
the Parties will take action, if and as necessary, to ensure that such changes in the coverage of the
GH Plan and the CMG Plan do not become significant.

6.9  Post-Merger Revenue and Expenses. As of the Effective Time, the
revenue and expenses of the Surviving Corporation and the Subsidiaries shall be allocated
between the CMG Branch and the GH Branch as follows; provided however, that after the
Effective Time the allocations set forth in this Section 6.9 may be modified as determined by
the Surviving Corporation in accordance with the Bylaws of the Surviving Corporation:

{(a) All revenues and expenses related to solely the operations of the CMG
Branch shall be allocated to the CMG Branch. All pre-Merger accounts receivable of CMG shall
be allocated to the CMG Branch.

(b} All revenues and expenses related to solely to the operations of the GH
Branch shall be allocated to the GH Branch. All pre-Merger accounts receivable of GH shall be
allocated to the GH Branch,

(c) All centralized revenues and expenses related to the joint operations of the
Surviving Corporation shall be shared between the CMG Branch and GH Branch in accordance
with the allocation determined by the Executive Board.

{d} All revenues and expenses related to GHMC shall be atlocated to the GH
Branch.

(e) Alt revenues and expenses related to TA, including without limitation any
net proceeds from the sale of any real property and personal property owned by 1A, shall be
allocated to the GH Branch.

) All revenues and expenses related to MSO shall be shared between the
CMG Branch and the GH Branch in accordance with the allocation determined by the Executive
Board.

(g)  As of the Effective Time and for a period of three (3) years following the
Effective Time, all of the net profit from NPS’s client {customers that are non-owners) based
business received by the Surviving Corporation arising from the Surviving Corporation’s
minority ownership interest in NP§, including any net proceeds received by the Surviving
Corporation from the sale of such ownership interest, (the “NPS Net Profits”) shall be allocated
to the CMG Branch. After such three (3) year period, all of the NP§ Net Profits shall be shared
between the CMG Branch and the GH Branch in accordance with the allocation of ceniralized
revenues and expenses determined by the Executive Board.
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6.10  Responsibility for Pre-Merger Liabilitics.

(2) All known liabilities, obligations, claims, debts and loans of CMG existing
prior to the Effective Time of the Merger shall be allocated to the CMG Branch and the CMG
Branch shall be responsible for payment of such obligations. All known liabilities, obligations,
claims, debts and loans of GH existing prior to the Effective Time of the Merger shall be
allocated to the GH Branch and the GH Branch shall be responsible for payment of such
obligations.

(b) After the Effective Time, the CMG Branch shall be responsible for the
payment of any and all losses, costs, expenses, claims, suits, liabilities and damages {including
reasonable attorneys’ fees) (“Losses”) asserted against, imposed upon or incurred by the
Surviving Corporation that relate to or arise out of the conduct of business by CMG or M5S0
prior to the Effective Time of the Merger or that relate to or arise out of any inaccuracy in or
breach of any representation or warranty of CMG made in this Agreement.

(c) After the Effective Time, the GH Branch shall be responsible for the
payment of any and all Losses asserted against, imposed upon or incurred by the Surviving
Corporation that relate to or arise out of the conduct of business by GH, GHMC or TA prior to
the Effoctive Time of the Merger or that relate to or arise out of any inaccuracy in or breach of
any representation or warranty of GH made in this Agreement

(&)  The provisions set forth in this Section. 6.10 shall survive for a period of
twelve (12) months after the Effective Time. After such swelve (12) month period, allocation of
any such liabilities shall be handled in accordance with the allocations determined by the
Executive Board,

6.11 Tax Related to Transaction. Although the Parties intend for the
transaction to qualify as a tax free reorganization pursuant to Section 368(a)(1)(A) of the Code,
if the Merger is not treated as a tax free reorganization by the IRS and the IRS, or any state
taxing Authority, assesses any taxes, penalties or interest against either GH, GH Shareholders,
CMG, CMG Shareholders or the Surviving Corporation, the Parties agree that payment of any
such taxes, penalties or interest assessed, and any costs, expenses, damages and seftlement
associated with any proceeding or suit to challenge or overturn such assessment of tax,
penaltics or interest or in defense of a claim brought against the Surviving Corporation by the
individual GH Shareholders or CMG Shareholders related to such taxes, penaltics or interest,
shall be split equally between the CMG Branch and the GH Branch.

6.12  Electronic Health Records, After the Effective Time, each Branch shall
maintain iis clectronic health record system (“EHR™) then in place. Any meaningful use
incentive payments from the Centers for Medicare & Medicaid Services paid after the
Lffective Time shall be allocated to the Branch to whom such payment is atfributable. It is
anticipated that the Branches will move to a single EHR system af the time and in the manner
determined by the Executive Board in order to enhance the clinical integration between the
Branches. The costs of moving one Branch to the EHR system of the other Branch shall be
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treated as a centralized overhead expense of the Surviving Corporation, and allocated between
the Branches pursuant to the allocation determined by the Executive Board,

6.13  Expenses Resuiting from the Merger. The Parties acknowledge that
there may be certain additional business expenses o1 COsts that either CMG or GH may incur as
a result of the Merger, and which would not be incurred but for the Merger, and the Parties
shall treat such items as joint expenses and costs as approved by mutual agreement of GH and
CMG and shall allocate such expenses and costs between the CMG Branch and GH Branch
post-closing as approved by the Executive Board and incorporated into the initial budget (as
defined in Section 7.7 below).

6.14  Merger Notification to Congeclicul Attorney (eneral. The Parties shall
jointly prepare and file with the Connecticut Attorney General at least thirty (30) days prior 10
the Effective Time of the Merger the notification of the proposed Merger as required by Public
Act 14-168,

SECTION 7. CONDITIONS PRECEDENT TO THE OBLIGATIONS EACH PARTY

All respective obligations of each party under this Agreement are subject, at the option of
the respective party, to the satisfaction or waiver, prior to the Closing and as of the Effective
Time, of each of the following conditions:

7.1 Absence of Pending Proceedings. No litigation, action, investigation,
inquiry or request for information by any administrative agency or governmental body and no
legal or administrative proceeding shall have been instituted that (a) seeks to resirict, Himit,
prohibit or enjoin the transactions contemplated by this Agreement, or (b} could have a
Material Adverse Effect on the ability of the Parties lo consummate the transactions
contemplated hereby.

7.2 No_Material Adverse Change. Since the Execution Date of this
Agreement, there shall have been no change, event or condition of any kind or character
{whether or not covered by insurance) which has had or would reasonably be expected to have
a Material Adverse Effect.

7.3 Rank Loan Financing. CMG and GH shall have negotiated the
following related to their bank loans and financing: (i) CMG shall have either obtained
financing with Citizens Bank fo replace its existing bank loans and financing with Webster
Rank on substantially similar terms as CMG’s existing loans and financing or such other terms
mutually acceptable to GH and CMG prior to the Closing, or alternatively, obtained the
consent and approval of Webster Bank to keep one or more of the existing bank loans and
financings outstanding after the Effective Date on terms mutually acceptable to CMG and GH,
which may include modifications in the terms of such loans, including but not limited 1o, the
substitution of coilateral; (i) GH shall have obtained the prior writien approval and consent of
ite current lender, Citizens Bank, to enter into the Merger and to substitute the Surviving
Corporation for GH on the existing bank loans and financing of the GH Entities with Citizens
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Bank as of the Effective Time; and (iii) no personal guarantees shall be required from the
shareholders of the Surviving Corporation by any lender after the Effective Time.

74  Credentialing. As of the Closing Date, the GH physicians, physician
assistants, APRNs and nurse praciitioners (the “GH Providers”) shall be credentialed under
CMG’s tax identification number effective on the Effective Time with commercial payers,
Medicare and Medicaid such that the Surviving Corporation shall be able to bill for services
provided by the GH Providers after the Effective Time to payers representing at least eighty
percent (80%) of GH’s pre-merger payer mix,

7.5 Tail lnsurance Policies. As of the Closing, the Parties shall have
obtained professional Hability insurance for all of the GH Providers on the Surviving
Corporation’s policy effective as of the Effective Time, which policy shall also provide
professional liability coverage for the physicians, physician assistants, APRNs, nurse midwife
and nurse practitioners of CMG (the “CMG Providers”) as of the Effective Time. The
professional liability insurance policy for the Surviving Corporation shall have coverage in the
amount of $1 Million per occurrence and $4 Million in the aggregate and shall provide for
retroactive coverage to the GH Providers and the CMG Providers with the same retroactive
date that was provided to each of them in the insurance policy held by GH or CMG,
retrospectively, prior 1o the Effective Time. Any ¢OSIs O expenses associated with such tail
insurance policies shall be shared equally by GH and CMG.

76  Lease between IA and Surviving Corporation. As of the Closing, IA and the
Surviving Corporation shall have entered into a new lease for the use by the Surviving
Corporation of certain properties owned by IA, on terms mutually agreed by 1A and the
Surviving Corporation.

7.7 initial Budget. Prior to the Closing, the Parties shall have approved the initial
operating and capital budgets for the Surviving Corporation, including without limitation,
allocation of revenue, expenses and central office expenses,

7.8 Waiver of Severance Provision. Prior to the Closing, the Parties shall have
received a waiver by Jarrod Post, M.D. of Section 8 (titled CEQ Severance Payments) of that
certain Amendment to Employment Agreement for the Chief Executive Officer by and between
CMG and Dr. Post effective as of February 1, 2012, provided that Dr. Post gets a sharcholder
agreement pursuant fo Section 6.6(a) of this Agreement that includes similar provisions
regarding Dr. Post’s transition to full-time practice as set forth in the Amendment and as
mutually agreed by the Parties.

SECTION 8. CONDITIONS PRECEDENT TO THE OBLIGATIONS OF CMG

All obligations of CMG under this Agreement are subject, at the option of CMG, to the
satisfaction or waiver prior to the Closing and as of the Effective Time, of each of the following
conditions:

8.1 Accuracy of Representalions and Warranties. The representations and
warranties of GH contained in Section 4 of this Agreement shall be true and correct on the dale
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hereof and in all material respects on and as of the Effective Time, with the same force and
effect as though made on and as of the Effective Time {except for those representations and
warranties {hat address matters only as of a particular date or only with respect to a particular
period of time, which representations or warranties shall be true and correct as of such date or
with respect to such period).

82  Compliance will Covenants. GTH shall have performed and complied in
all material respects with each and every term, covenant, agreement and condition required by
this Agreement to be performed or complied with by it prior to or at the Effective Time.

8.3 Consents. The consents and approvals on Schedule 4.3 and required
pursuant to Section 4.11 shall have been obtained, unless the Parties mutually agree that certain
such consents may be obtained after the Closing, but prior to the Effective Time.

84  Board of Director and Shareholder Approval. The Board of Directors of
OMG and the CMG Shareholders shall have approved of this Agreement and the Merger, as
required under CMG’s Certificate of Tncorporation and Bylaws and the CBCA.

8.5  Shareholder Contracts, Each of the GH Shareholders shall enter into the
Shareholder Employment Agreement and the Stock Purchase Agreement effective as of the
Effective Time.

26 TA Reorpanization Cemplete. The JA Reorganization described 1n
Section 3.8(b) above shall be completed prior to the Closing Date to the reasonable satisfaction
of CMG.

SECTION 9, CONDITIONS PRECEDENT TO THE OBLIGAT TONS OF GH

All obligations of GH uader this Agreement are subject, at the option of GH, to the
eatisfaction or waiver prior to the Closing and as of the Effective Time, of each of the following
conditions:

9.1 Accuracy of Representations and Warraniies. The representations and
warrenties of CMG contained in Section 3 of this Agreement shall be true and correct on the
date hereof and in all material respects on and as of the Effective Time, with the same force
and effect as though made on and as of the Effective Time (except for those representations
and warranties that address matters only as of a pasticular date or only with respect to a
particular period of time, which representations or warranties shall be true and correct as of

such date or with respect to such period).

92  Complianee with Covenants. CMG shall have performed and complied
in all material respects with cach and every term, covenant, agreement and condition required
by this Agreement to be performed oz complied with by it prior to or at the Effective Time,

9.3 Consents. The consents and approvals on Schedule 3.3 and required
pursuant to Section 5.11 shall have been obtained, uniess the Parties mutually agree that certati

such consents may be obtained after the Closing, but prior to the Effective Time.
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94  Raard of Director and Shareholder Approval. The Board of Directors of

GH and the GH Shareholders shall have approved of this Agreement and the Merger, as
required under GH’s Certificate of Incorporation and Bylaws and the CBCA.

9.5 Shareholder Contacts. Each of the CMG Shareholders shall enter into
the Sharcholder Employment Agreement and the Stock Purchase Agreement effective as of the
Effective Time.

9.6 Termination of Certain Contracts. As of the Closing Date, CMG shall
have terminated its contract with Integrated Care Partners, LLC and the Hartford HealthCare
Accountable Care Organization, Inc.

SECTION 16. CLOSING DELIVERIES

10.1  Deliveries at the Closing by GH and the GH Shareliolders. On the Closing Date,
G and the GH Shareholders shall deliver or cause to be delivered to CMG the following items:

(a) A Compliance Certificate evidencing compliance with Section 8.1 and 8.2
on the Closing Date hereof and as of the Effective Time.

{(b) A certificate of legal existence for GH issued by the Secretary of the State
of Connecticut as of the most recent practicable date prior to the Closing Date, but not more than
30 days prior to the Closing Date.

() A certificate of the Secretary of GH, given by him or her on behalf of GH
and not in his or her individual capacity, certifying as to: (i) the full force and effect of the
Certificate of Incorporation and Bylaws of GH attached to such certificate as exhibits; (il) the
accuracy and full force and effect of resolutions adopted by the board of directors of GH and the
GH Shareholders regarding the approval of this Agreement and the transactions contemplated
hereby and attached as one or more exhibits to such certificate; and (iii) the names and signatures
of the officers of GH authorized to sign this Agreement and any documents contemplated
hereby.

(d) A certificate of the Secretary of GHMC, given by him or her on behalf of
GIIMC and not in his or her individual capacity, certifying as to: (i) the full force and effect of
the Certificate of Incorporation and Bylaws of GHMC attached to such certificate as exhibits;
and (i) the names and signatures of the officers of GHMC authorized to sign any doguments
required to be signed by GHMC under this Agreement.

(e) A certificate of the manager or member of 1A certifying as to: (i) the full
force and effect of the documents signed and filed with the Secretary of the State of Connecticut
for conversion of IA to a limited liability company attached as one or more exhibits to such
cartificate; (ii) the accuracy and full force and effect of resolutions adopted by 1A approving the
IA Reorganization (as deseribed in Section 3.8(b)) attached as one or more exhibifs to such
certificate; (iii) the full force and effect of the Articles of Organization and operating agreement
of TA attached as one or more exhibits to such certificate; and (iv) the names and signatures of
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the managers or members authorized to sign any docurents required fo be signed by 1A under
this Agreement.

() The following signed documents, which may be a counterpart:
6 this Agreement (if not already signed and delivered);
(iiy  the Certificate of Merger;

(iii)  Shareholder Employment Agreements signed by each of the GH
Shareholders; and

{iv)  Stock Purchase Agreement for the Surviving Corporation signed
by each of the GH Shareholders.

() Copies of the consents and approvals obtained pursuant to Schedule 4.3
and required pursuant to Section 4.11.

(h) Al of the original GH Certificates or lost stock affidavits for any iost GH
Certificates, and a power to transfer stock signed by each GH Shareholder effective as of the
Effective Time.

{i) The original stock certificate of GHMC issued to GH for one (1) share and
a power to transfer stock signed by GH effective as of the Effective Time.

() Stock certificate for one (1) share of common stock of GHMC tssued to
the Surviving Corporation to be effective as of the Bffective Time.

(k) Such other documents and instruments as CMG may reasonably request to
effectuate or evidence the transactions conternplated by this Agreement.

102 Deliveries at Closing by CMG and the CMG Sharcholders. On the
Closing Date, CMG and the CMG Shareholders shall deliver or cause to be delivered to GH
the following items:

(a) A Certificate of Compliance evidencing compliance with Sections 9.1 and
9.2 by CMG as of the Closing Date and as of the Effective Time.

(b) A certificate of legal existence for CMG issued by the Secretary of the
State of Connecticut as of the most recent practicable date prior to the Closing Date, but not
more than thirty (30) days prior to the Closing Date.

{c) A cerlificate of the Secretary of CMG, given by him or her on behalf of
MG, and not in his or her individual capacity, certifying as to (i) the full force and effect of the
Certificate of Incorporation and Bylaws of CMG attached to such certificate as exhibits, (i} the
accuracy and full force and effect of resolutions adopted by the board of directors of CMG and
the CMG Shareholders regarding the approval of this Agreement and the iransactions
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contemplated hereby and attached as one or more exhibits to such certificate, and (iii) the names
and signatures of the officers of CMG authorized to sign this Agreement and any other
documents contemnplated thereby.

(d) A certificate of the manager or member of MSO certifying as to: (i) the
full foree and effect of the Articles of Organization and operating agresment of MSO as of the
Closing Date attached as one or more exhibits to such certificate; and (i) the names and
signatures of the managers or members authorized to gign any documenis required to be signed
by MSO under this Agreement. '

{e) The following signed documents, which may be a counterpart:
(i) this Agreement (if not already signed and delivered);
(ii)  the Certificate of Merger;

(i}  Shareholder Employment Agreements signed by each of the CMG
Shareholders;

(iv)  Stock Purchase Agreement for the Surviving Corporation signed
by each of the CMG Shareholders; and

{v) The Management Services Agreement between the Surviving
Corporation and MSO effective as of the Effective Time.

(1) Copies of the consents and approvals obtained pursuant to Schedule 5.3
and required pursuant to Section 5,11, including any consent required as a result of the Merger
under the CMG Real Property Leases or the CMG Material Contracts.

(g)  All of the original CMG Certificates or lost stock affidavits for any lost
CMG Certificates, and a power to transfer stock signed by each CMG Shareholder effective as of
the Effective Time.

(h) A written statement issued to each CMG Shareholder and GH Shareholder
setting forth the number of shares of common stock issued to him or her in the Surviving
Corporation effective as of the Effective Time and containing the other information required by
the CBCA for uncertificated shares.

(i} Copy of the signed Amended and Restated Certificate of Incorporation of
the Surviving Corporation to be effective as of the Effective Time.

) Copy of the signed Amended and Restated Bylaws of Surviving
Corporation to be effective as of the Effective Tlme.

&) Certificate of insurance evidencing the professional Hability coverage for

the GH Providers and the CMQ Providers as of the Effective Time.
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O Such other documents and instruments as GH may reasonably request to
offectuate or evidence the transactions conteraplated by this Agreement.

SECTION 11, TERMINATION

11.1  Termination. This Agreement may be terminated at any time prior to the
Effective Time as follows and in no other mannex:

(a) by mutual written consent of CMG and GH;

(b)  upon the issuance by a court of competent jurisdiction or other
governmental body of an order, decree ot ruling or their taking of any other action restraining,
enjoining or otherwise prohibiting the Merger, which order, decree, ruling or any other action
shall have become final and non-appealable;

() by CMG, upon a material breach of any covenant ot agreement on the part
of G set forth in this Agreement, or if any representation or warranty of GH shall no longer be
true and correct as if then made, in either case such that the conditions set forth in Sectiong 8.1 or
8.2 hereof would not be satisfied; and

(d) by GH, upon a material breach of any covenant ot agreement on the part
of CMG set forth in this Agreement, or if any representation or warranty of CMG shall no longer
be true and correct as if then made, in either case such that the conditions set forth in Seétions
9.1 or 9.2 hereof would not be satistied.

112 Effect of Termination. If this Agreement is terminated pursuant to
Section 11.0(z) or (b), this Agreement shall become void and have no effect without any
liahility or obligation on the part of any Party. If this Agreement is terminated by a Party
because of a material breach of the Agreement by the other Party pursuant to Section 11.1(¢) or
{d), or because one or more of the conditions to the ferminating Party’s obligations under this
Agreement is not satisfied as a resuit of the other Party’s failure to comply with its obligations
under this Agreement, then the terminating Party’s right to pursue all legal remedies will
survive such {ermination unimpaired.

SECTION (2. MISCELLANEQUS

12.1 Confidentiality. The terms of that certain Mutual Confidentiality
Agreement entered info by CMG and GH relating to exchange of information for the Due
Diligence and for the development of this Agreement, shall continue in full force and effect in
accordance with its terms, and this Agreement shall constitute Confidential Information
thereunder, until the completion of the Closing and until the Effective Time, at which time
such confidentiality agreement will terminate without need for further action of any Party.

12.2  Further Assurances. Each Party agrees to execute all further instraments
and documents and to take all further actions as the other Party may reasonably request in
order to give effect to the terms and purposes of this Agreement.
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123 Costs and Expenses.  Except as otherwise expressly provided herein,
each Party shall bear #ts own expenses in connection herewith, Any transfer, sales, use,
documentary, stamp and similar taxes and recording and filing fees incurred in connection with
the transactions contemplated herein shall be borne by GH and CMG equally.

12.4 Notices. All notices or other communications required or permitted to
be given or made under this Agreement shall be in writing and signed by the Party giving the
communication and shall be deemed given or made when mailed by certified or registered
mail, postage prepaid, or when transmitted via facsimile or by hand delivery to the intended
recipient as indicated below or to any other address of which the addresses has given prior
written notice,

To CMG:

Connecticut Multispecialty Group, P.C.
2110 Silas Deane Highway

Rocky Hill, Connecticut 06067
Attention: Jarrod Post, M.D., CEO

with a copy to:

Reid and Riege, P.C.

One Financial Plaza, 21st Floor
Hartford, Connecticut 06103
Attention: Mindy S. Tompkins, Esq.

To GH:

Grove Hill Medical Center, P.C.

300 Kensington Avenue

New Britain, Connecticut 06051

Attention: Michael G. Genovesi, M.D., President and CEO

with a copy o

Robinson & Cole LLP

280 Trambull Street, 287 floor
Hartford, Connecticut 06103
Attention: Lisa M. Boyle, Esq.

12.5  Assignment. Neither CMG nor GH shail be permitted to assign this

ww A EE AL St

Agreement, or any rights, title, interest and obligations hereunder.

12.6 Amendment, Modification and Waiver, The Parties may amend or
modify this Agreement in any respect prior to the Effective Time by a wrilten agreemeni
signed by both Parties. The waiver by a Party of any breach of any provision of this Agreement
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shail not constitute or operate as a waiver of any other breach of such provision or of any other
provision hereof, nor shall any failure to enforce any provision hereof operate as a waiver of
such provision or of any other provision hereof.

12,7 Resolution of Disputes.

(a) Any controversy or claim arising out of or related to this Agreement, or
any transactions contemplated herein, that cannot be promptly resolved by the Parties (including,
without limitation, any dispute as to whether such controversy or claim is subject to arbitration)
will first be submitted to mediation. In the event such coniroversy or claim is not resolved by
mediation within thirty (30) days, such controversy or claim will be resolved by binding
arbitration in Hartford, Connecticut in accordance with the rules and regulations of the American
Arbitration Association (“AAA™). The Parties shall agree on a single arbitrator experienced in
commercial transactions (including healthcare matters), provided that if the Parties fail to agree
on an arbitrator with fifteen (13) days of commencement of the proceeding, then an arbitrator
shall be appointed in accordance with the AAA rules.

(b} Fach Party shall be responsible for its own legal fees and other expenses
of mediation and arbitration; provided that the cost of the mediator and arbitzator shall be split
equally by the Parties. The arbitrator shall have ne authority to award any consequential,
punitive, multiple or special damages or attorneys’ fees, The decision of the arbitrator shall be
final and binding upon the Parties and judgment upon such decision may be entered in any coust
of competent jurisdiction.

(c) The arbitrator shall be required to apply the confractual provisions hereof
and applicable legal precedent of the State of Connecticut in deciding any matter submitted to
him. The Parties agree that all of the arbitration proceedings relating 1o such disputes and all
testimony, transcripts and other documents relating to such arbitration shall be treated 8s

confidential and will not be disclosed or otherwise divulged to any person except as necessary in
connection with such arbitration proceedings.

()  Notwithstanding Seetion 12.7(x above, nothing herein shall preclude any
Party hereto from sceking, in any state or foderal court of competent jurisdiction, specific
performance or other equitable remedics in the case of any breach or threatened breach by a
Party hereto.

128 Section Headings and Defined Terms. The headings, subheadings and
other captions of this Agreement are for convenience and reference only and shall not be used
in interpreting, consfruing or enforcing any of the provisions of this Agreement. The terms
defined herein include the plural as well as the singular and the singular as well as the plural,
and the use of masculine pronouns shall include the feminine and neuter and vice versa.

12,9 Rules of Construetion. The Parties hereto agree that they have been
represented by counsel during the negotiation, preparation and execution of this Agreement
and, therefore, waive the application of any law, regulation, holding or rule of construction
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providing that ambiguities in an agreement or other document will be construed against the
Party drafting such agreement or document.

12.10 Severability. In the event of the invalidity of any provision of this
Agreement, such provision shall be deemed stricken from this Agreement, which shall
continue in full force and effect as if the offending provision were never a patt of this
Agreement,

12,11 Agreement in Counterparts. This Agreement may be executfed in several
counterparts and 2ll so exceuted shall constitute one Agreement, binding on all the Parties,
notwithstanding that all the Parties are not signatories to the original or the same counterpart.

12.12 Entive Asgreement. This Agreement, together with its schedules,
Disclosure Schedules and Exhibits, constitutes the entire agreement of the Parties with respect
to matters set forth in this Agreement and supersedes any prior understanding or agreement,
oral or written, with respect t¢ such manners.

12.13 Governing Law., The Parties expressly agree that all the terms and
provisions of this Agreement shall be construed under and governed by the laws of the State of
Connecticut (without giving effect fo its choice of law principles).

(The signature page is next,)
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IN WITNESS WHEREOF, each of the Parties hereto has duly executed this Agreement
and Plan of Merger all as of the date first above written.

171Z28.021/627071.11L

CONNECTICUT MULTISPECIALTY GROUP,
r.C

By:

Name: Jarrod Post, M.
Title: Chief Executive Officer

GROVE HILL MEDICAL CENTER, P.C.

By:

Title: President and Chief Executive Officer




