












MEMBERSHIP INTEREST PURCHASE AGREEMENT 

This Membership Interest Purchase Agreement (this "Agreement") dated June 26, 2013 is by and 
among CDH-DELNOR HEALTH SYSTEM, D/B/A CADENCE HEALTH (FORMERl'y KNOWN AS 
CENTRAL DUPAGE HEALTH), an Illinois not-for-profit corporation (together with any of its 
designees, the "Purchaser"), PROCURE CHICAGO HOLDINGS, LLC, a Delaware limited liability 
company ("Hqldco"), PROCURE ILLINOIS HOLDINGS, LLC, a Delaware limited liability company 
("Midco"), CHICAGO PROCURE MANAGEMENT, LLC, a Delaware limited liability company (the 
"~"), and PROCURE TREATMENT CENTERS, INC., a Delaware corporation (the "Owner"). The 
Purchaser, Midco, Opco and the Owner are collectively referred to herein as the "Parties". Capitalized 
terms used herein are defined in Article X. 

RECITALS 

A. Purchaser previously was the payee under a Senior Unsecured PIK Note dated 
November 14,2008 executed by Holdco whereby Holdeo was to pay Purchaser $40,000,000 plus interest 
over the term of the note (the "Cadence PIK Note"). 

B. Purchaser subsequently contributed the Cadence PIK Note to Cadence Sub such that 
Cadence Sub became the new payee under the note. 

C. The Owner currently owns 100% of the outstanding equity interests of Hold co. 

D. Prior to the Closing, Hoideo will merge with and into Midco (the "Company Merger"). 

E. Immediately following the Company Merger and tlle equitization transaction provided in 
Section 2.4(d), the Owner will own all of the outstanding equity interests of Mideo not owned by 
Purchaser and Cadence Sub as set forth on Exhibit A (the "Purchased Equity Interests"). 

F. Midco owns 81.25% of the outstanding equity interests of Opco, as set forth on 
Exhibit A. 

G. Opeo is engaged in the business of owning and operating a proton treatment center and 
prov.iding proton therapy services and related clinical and diagnostic services (the "Business"). 

H. This Agreement contemplates a transaction in which the Purchaser will purchase from the 
Owner all of the Purchased Equity Interests, and accept transfer of the Transferred Claims, on the terms 
and subject to the conditions set forth in this Agreement, 

AGREEMENTS 

The Parties, therefore, agree as follows: 

ARTICLE I 
PURCHASE OF THE PURCHASED EQUITY INTERESTS 

·1.1 Purchase of the Purchased Equity Interests. On the tenns and subject to the 
conditions in this Agreement, at the Closing, (i) the Owner will transfer to the Purchaser or its designees 
the Transferre·d Claims, and the Purchaser or its designees will accept and assume the Transferred Claims 
and (ii) the Purchaser will purchase from the Owner, and the Owner will sell to the Purchaser, the 
Purchased Equity Interests free and clear of all Encumbrances for the consideration specified in Section 
1.2. 

1.2 Purchase Consideration. The aggregate purchase consideration to be paid for the 
Transferred Claims and the Purchased Equity Interests (the "Purchase Consideration") is: 

PM_US 42570430-15.072479:0023 






















































































































































































































































































































































































































































































































































































































































































































































































































































































































































































