_ time of the proposed ownership change‘7 Yes o NoXa. If yes, refer to Section 1130.520(f), and indicate the projects by

:,. OR.AET\dAL F- 238- /5’
RECEIVED

ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD DEC 2 4 2015
APPLICATION FOR EXEMPTION FOR THE _
CHANGE OF OWNERSHIP FOR AN EXISTING HEALTH CARE FACILITY HEALTH FACILITIES &

INFORMATION FOR EXISTING-FACIIL]TY _SERViCES REVIEWBOARD -

Current Facility Name Midwest Center for Day Surgery, LLC

Address 3811 Highland Avenue

City Downers Grove ~_ Zip Code __ 60515 County ____ DuPage County

Name of current licensed entity for the facility Midwest Center for DaLSurgery, LLC

Does the current licensee: own this facility OR lease this facility X (ifleased, check if sublease o)

Type of ownership of the current licensed entity (check one of the following:)- Sole Proprietorship
Not-for-Profit Corporation For Profit Corporation Partnership _ Governmental
X Limited Liability Company Other, specify
Tllinois State Senator for the district where the facility is located: Sen._Chris Nybo
State Senate District Number 24 Mailing address of the State Senator

929 S. Main Street, Unit 105B, Lombard, IL 60418
Ilinois State Representative for the district where the facility is located: Rep. _Patricia R. Bellock
State Representative District Number _47 Mailing address of the State Representative
1 S. Cass Avenue, Westmont Centre, Suite 205, Westmont, IL 60559

OUTSTANDING PERMITS. Does the facility have any projects for which the State Board issued a permit that will
not be completed (refer to 1130.140 "Completion or Project Completion” for a definition of project completion) by the

’

Project # -

'Y
NAME OF APPLICANT (complete this information for each co-applicant and insert after this page).
Exact Legamame of Applicant __ SCA-Downers Grove, LLC
Address ATTN: General Counsel, 520 Lake Cook Road, Suite 250
City, State & Zip Code Deerfield, IL 60015
Type of ownership of the current licensed entity (check one of the following:) Sole Proprietorship
Not-for-Profit Corporation ___- For Profit Corporation Partnership Governmental
X Limited Liability Company Other, specify

NAME OF LEGAL ENTITY THAT WILL BE THE LICENSEE/QPERATING ENTITY OF THE
FACILITY NAMED IN THE APPLICATION AS A RESULT OF THIS TRANSACTION. '

Exact Legal Name of Entity to be Licensed Midwest Center for Day Surgery, LLC
Address 3811 Highland Avenue
City, State & Zip Code Downers Grove, [L 60515
Type of ownership of the current licensed entity (check one of the following:) Sole Proprietorship
Not-for-Profit Corporation For Profit Corporation Partnership Governmental
X Limited Liability Company Other, specify ‘

BUILDING/SITE OWNERSHIP. NAME OF LEGAL ENTITY THAT WILL OWN THE "BRICKS
AND MORTAR" (BUILDING) OF THE FACILITY NAMED IN THIS APPLICATION IF DIFFERENT
FROM THE OPERATING/LICENSED ENTITY

Advocate Health & Hospitals Corporation, d/b/a Advocate

.- Exact Legal Name of Entity That Will Own the Site_Good Samaritan Hospita] f/k/a Evangelical Hospitals Corporation

Address 3815 Highland Avenue
City, State & Zip Code __Downers Grove, IL 60515
Type of ownership of the current licensed entity {check one of the following:) Sole Proprietorship
X Not-for-Profit Corporation For Profit Corporation Partnership Governmental
Limited Liability Company Other, specify :
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR EXEMPTION FOR THE
CHANGE OF OWNERSHIP FOR AN EXISTING HEALTH CARE FACILITY

INFORMATION FOR EXISTING FACILITY

Current Facility Name
Address
City ) Zip Code County
Name of current licensed entity for the facility :
Does the current licensee: own this facility OR lease this facility ___(if leased, check if sublease o)
Type of ownership of the current licensed entity (check one of the following:) Sole Proprietorship
Not-for-Profit Corporation For Profit Corporation Partnership Governmental
Limited Liability Company Other, specify '
Itlinois State Senator for the district where the facility is located: Sen.
State Senate District Number Mailing address of the State Senator

Hllinois State Representative for the district where the facility is located: Rep.
State Representative District Number Mailing address of the State Representative

OUTSTANDING PERMITS. Does the facility have any projects for which the State Board issued a permit that will
not be completed (refer to 1130.140 "Completion or Project Completion” for a definition of project completion) by the
time of the proposed ownership change? Yes o No o. If yes, refer to Section 1130.520(f), and indicate the projects by
Project #

NAME OF APPLICANT (complete this information for each co-applicant and insert after this page).
Exact Legal Name of Applicant _ SC Affiliates, LLC

Address ATTN: General Counsel, 520 La.ke Cook Road, Suite 250
City, State & Zip Code Deerfield, IL 60015
Type of ownership of the current licensed entity (check one of the following:) Sole Proprietorship
____ Not-for-Profit Corporation For Profit Corporation Partnership Governmental

X Limited Liability Company _ Other, specify

NAME OF LEGAL ENTITY THAT WILL BE THE LICENSEE/OPERATING ENTITY OF THE
FACILITY NAMED IN THE APPLICATION AS A RESULT OF THIS TRANSACTION.

Exact Legal Name of Entity to be Licensed

Address
City, State & Zip Code _
Type of ownership of the current licensed entity (check one of the following:) Sole Proprietorship
Not-for-Profit Corporation For Profit Corporation Partnership Governmental
Limited Liability Company Other, specify . ‘

- BUILDING/SITE OWNERSHIP. NAME OF LEGAL ENTITY THAT WILL OWN THE "BRICKS
AND MORTAR" (BUILDING) OF THE FACILITY NAMED IN THIS APPLICATION IF DIFFERENT
FROM THE OPERATING/LICENSED ENTITY

Exact Legal Name of Entity That Will Own the Site

Address
City, State & Zip Code
Type of ownership of the current licensed entity (check one of the following:) Sole Proprietorship
Not-for-Profit Corporation For Profit Corporation Partnership Governmental
Limited Liability Company Other, specify
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" ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR EXEMPTION FOR THE
CHANGE OF OWNERSHIP FOR AN EXISTING HEALTH CARE FACILITY

INFORMATION FOR EXISTING FACILITY

Current Facility Name
Address
City _ Zip Code County
Name of current licensed entity for the facility .
Does the current licensee: own this facility OR lease this facility (if leased, check if sublease o)
Type of ownership of the current licensed entity (check one of the following:) ' Sole Proprietorship
Not-for-Profit Corporation For Profit Corporation Partnership Governmental
Limited Liability Company Other, specify
Ilinois State Senator for the district where the facility is located: " Sen.
State Senate District Number Mailing address of the State Senator

Tllinois State Representative for the district where the facility is located: Rep.
State Representative District Number Mailing address of the State Representative

. OUTSTANDING PERMITS. Does the facility have any projects for which the State Board issued a permit that will
. not be completed (refer to 1130.140 "Completion or Project Completion” for a definition of project completion) by the
time of the proposed ownership change? Yes o No . If yes, refer to Section 1130.520(f), and indicate the projects by

Project #

. NAME OF APPLICANT (complete this information for each co-applicant and insert after this page).
. Exact Legal Name of Applicant __Surgical Care Affiliates, LLC

Address - ATTN: General Counsel, 520 Lake Cook Road, Suite 250
City, State & Zip Code ' Deerfield, IL 60015
Type of ownership of the current licensed entity (check one of the following:) Sole Proprietorship
Not-for-Profit Corporation For Profit Corporation Partnership Govemmental
X Limited Liability Company Other, specify

NAME OF LEGAL ENTITY THAT WILL BE THE LlCENSEE/OPERATlNG ENTITY OF THE
FACILITY NAMED IN THE APPLICATION AS A RESULT OF THIS TRANSACTION.

Exact Legal Name of Entity to be Licensed

Address
City, State & Zip Code : .
Type of ownership of the current licensed entity (check one of the following:) Sole Proprietorship
Not-for-Profit Corporation For Profit Corporation Partnership Governmental
Limited Liability Company Other, specify

BUILDING/SITE OWNERSHIP. NAME OF LEGAL ENTITY THAT WILL OWN THE "BRICKS
AND MORTAR?” (BUILDING) OF THE FACILITY NAMED IN THIS APPLICATION IF DIFFERENT
FROM THE OPERATING/LICENSED ENTITY ’

Exact Legal Name of Entity That Will Own the Site

Address

City, State & Zip Code
Type of ownership of the current licensed entity (check one of the following:) __Sole Proprietorship

Not-for-Profit Corporation For Profit Corporation Partnership _ Governmental

' Limited Liability Company Other, specify
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR EXEMPTION FOR THE
CHANGE OF OWNERSHIP FOR AN EXISTING HEALTH CARE FACILITY

INFORMATION FOR EXISTING FACILITY

Current Facility Name
Address
City Zip Code County
Name of current licensed entity for the facility

. Does the current licensee: own this facility OR lease this facility (if leased, check if sublease 0)

" . -Exact Legal Name of Entity That Will Own the Site

Type of ownership of the current licensed entity (check one of the following:) Sole Proprietorship
Not-for-Profit Corporation For Profit Corporation Partnership Governmental
Limited Liability Company Other, specify

Iilinois State Senator for the district where the facility is located: Sen.
State Senate District Number Mailing address of the State Senator

[llinois State Representative for the district where the facility is located: Rep.
State Representative District Number Mailing address of the State Representative

OUTSTANDING PERMITS. Does the facility have any projects for which the State Board issued a permit that will
not be completed (refer to 1130.140 "Completion or Project Completion" for a definition of project completion) by the
time of the proposed ownership change" Yes o No 0. If yes, refer to Section 1130.520(f), and indicate the projects by

Project #

‘NAME OF APPLICANT (com.plete this information for each co-applicant and insert after this page).

Exact Legal Name of Applicant Surgical Care Affiliates, Inc.
Address ATTN: General Counsel, 520 Lake Cook Road, Suite 250
. City, State & Zip Code Deerfield, [L 60015
Type of ownership of the current licensed entity (check one of the following:) Sole Proprietorship
Not-for-Profit Corporation ___ ¥ For Profit Corporation Partnership Governmental
Limited Liability Company Other, specify .

NAME OF LEGAL ENTITY THAT WILL BE THE LICENSEE/OPERATING ENTITY OF THE
FACILITY NAMED IN THE APPLICATION AS A RESULT OF THIS TRANSACTION. :

Exact Legal Name of Entity to be Licensed

Address
City, State & Zip Code
Type of ownership of the current licensed entity (check one of the following:) Sole Proprietorship
Not-for-Profit Corporation For Profit Corporation Partnership Governmental
Limited Liability Company Other, specify '

BUILDING/SITE OWNERSHIP. NAME OF LEGAL ENTITY THAT WILL OWN THE "BRICKS
AND MORTAR" (BUILDING) OF THE FACILITY NAMED IN THIS APPLICATION IF DIFFERENT

FROM THE OPERATING/LICENSED ENTITY

Address
City, State & Zip Code
Type of ownership of the current licensed entity (check one of the following:) Sole Proprietorship
Not-for-Profit Corporation For Profit Corporation Partnership Governmental
Limited Liability Company Other, specify '
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR EXEMPTION FOR THE
CHANGE OF OWNERSHIP FOR AN EXISTING HEALTH CARE FACILITY

INFORMATION FOR EXISTING FACILITY

Current Facility Name
Address
City Zip Code County
Name of current licensed entity for the facility '
Does the current licensee: own this facility OR lease this facility (if leased, check if sublease 0)

Type of ownership of the current licensed entity (check one of the following:) Sole Proprietorship
Not-for-Profit Corporation For Profit Corporation Partnership Governmental
Limited Liability Company Other, specify .

Illinois State Senator for the district where the facility is located: Sen.
State Senate District Number Mailing address of the State Senator _

Iflinois State Representative for the district where the facility is located: Rep.
State Representative District Number ~___Mailing address of the State Representative

OUTSTANDING PERMITS. Does the facility have any projects for which the State Board issued a permit that will
not be completed (refer to 1130.140 "Completion or Project Completion"” for a definition of project completion) by the
time of the proposed ownership change? Yes 0 No . If yes, refer to Section 1130.520(f), and indicate the projects by

Project #

NAME OF APPLICANT (complete this information for each co-applicant and insert after this page).
Exact Legal Name of Applicant __Midwest Center for Day Surgery, LLC

" Address 3811 Highland Avenue
City, State & Zip Code Downers Grove, IL 60515
- Type of ownership of the current licensed entity (check one of the following:) Sole Proprietorship
___ Not-for-Profit Corporation For Profit Corporation Partnership Governmental

X Limited Liability Company Other, specify

NAME OF LEGAL ENTITY THAT WILL BE THE LICENSEE/OPERATING ENTITY OF THE
FACILITY NAMED IN THE APPLICATION AS A RESULT OF THIS TRANSACTION.

Exact Legal Name of Entity to be Licensed

Address

City, State & Zip Code

Type of ownership of the current licensed entity (check one of the following:) *_Sole Proprietorship
Not-for-Profit Corporation For Profit Corporation Partnership Governmental

Limited Liability Company Other, specify

BUILDING/SITE OWNERSHIP. NAME OF LEGAL ENTITY THAT WILL OWN THE "BRICKS
AND MORTAR" (BUILDING) OF THE FACILITY NAMED IN THIS APPLICATION IF DIFFERENT
FROM THE OPERATING/LICENSED ENTITY

ExactLegal Name of Entity That Will. Own the Site
Address .

City, State & Zip Code
Type of ownership of the current licensed entlty (check one of the following:) Sole Proprietorship

Not-for-Profit Corporation For Profit Corporation Partnership _ Governmentai
Limited Liability Company Other, specify
Page 2




10.

11.

12.

13.

14,

15.
" ‘applicants latest audited Tinancial statemerits, and append it to this application as ATTACHMENT #6. if the applicant is

TRANSACTION TYPE. CHECK THE FOLLOWING THAT APPLY TO THE TRANSACTION:
Purchase resulting in the issuance of a license to an entity different from current licensee;
Lease resulting in the issuance of a license to an entity different from current licensee;
Stock transfer resulting in the issuance of a license to a different entity from current licensee;
Stock transfer resulting in no change from current licensee;
Assignment or transfer of assets resulting in the issuance of a license to an entity different from the current licensee;
Assignment or transfer of assets not resultmg in the issuance of a license to an entity different from the current
_licensee;
Change in membership or sponsorship of a not-for-profit corporation that is the licensed entity;
Change of 50% or more of the vating members of a not-for-profit corporation's board of directors that controls a
health care facility’s operations, license, certification or physical plant and assets;
o  Change in the sponsorship or control of the person who is licensed, certified or owns the physical plant and assets
of a governmental health care facility;
o  Sale or transfer of the physical plant and related assets of a health care facility not resulting in a change of current
licensee;
o . Any other transaction that results in-a person obtaining control of a health care facility's operation or physical plant
and assets, and explain in "Attachment 3 Narrative Description”

Oo0o¥o0o0oO0

o 0

APPLICATION FEE. Submit the application fee in the form of a check or money order for $2,500 payable to the
[Nlinois Department of Public Health and append as ATTACHMENT #1.

FUNDING. Indicate the type and source of funds which will be used to acquire the facility (e.g., mortgage through
Health Facilities Authority; cash gift from parent company, etc.) and append as ATTACHMENT #2.

ANTICIPATED ACQU[S[T[ON PRICE: $_462,398.00

FAIR MARKET VALUE OF THE FACILITY: $_1,780,000.00
(to determine fair market value, refer to 77 IAC 1130.140)

DATE OF PROPOSED TRANSACTION: _March 1, 2016

NARRATIVE DESCRIPTION. Provide a narrative description explaining the transactlon and append it to the
application as ATTACHMENT #3.

BACKGROUND OF APPLICANT  (co-applicants must also provide this information). Corporations and Limited
Liabilitv Companies must provide a current Certificate of Good Standing from the Hlinois Secretary of State. Limited
Liability Companies and Partnerships must provide the name and address of each partner/ member and specify the
percentage of ownership of each. Append this information to the application as ATTACHMENT #4.

TRANSACTION DOCUMENTS. Provide a copy of the complete transaction document(s) including schedules and
-exhibits which detail the terms and conditions of the proposed transaction (purchase, lease, stock transfer, etc).
Applicants should note that the document(s) submitted should reflect the applicant's (and co-applicant's, if applicable)
involvement in the transaction. The document must be signed by both parties and contain language stating that the
transaction is contingent upon approval of the Illinois Health Facilities and Services Review Board. Append this
document(s) to the application as ATTACHMENT #5.

FINANCIAL STATEMENTS. (Co-applicants must also provide this information) Provide a copy of the

a newly formed entity and financial statements are not available, please indicate by checking YES_X , and
indicate the date the entity was formed
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16.

17.

PRIMARY CONTACT PERSON. Individual representing the applicant to whom all correspondence and inquiries
pertaining to this application are to be directed. (Note: other persons representing the applicant not named below will
need written authorization from the applficant stating that such persons are also authorized to represent the applicant in

relationship to this application).
Name: Joe Ourth
Address: Arnstein & Lehr LLP, 120 S. Riverside Plaza, Suite 1200

City, State & Zip Code: _ Chicago, IL 60606
Tefephone () Ext. (312).876-7815

ADDITIONAL CONTACT PERSON. Consultant, attorney, other individual who is also authorized to discuss
this application and act oii behalf of the applicant.

Name: Dee Repici
Address: 569 Brookwood Village. Suite 901
City, State & Zip Code: Birmingham, Alabama 35209

Telephone () Ext. (205) 545-2762
Kara Freidman, Polsinelli, 161 N. Clark Street, Suite 4200, Chicago, IL 60601

18. CERTIFICATION SCA-Downers Grove LLC

I certify that the above information and all attached information are true and correct to the best of my knowledge and
belief. 1 certify that the number of beds within the facility will not change as part of this transaction. [ certify that no
adverse action has been taken against the applicant(s) by the federal government, licensing or certifying bodies, or any
other agency of the State of Iliinois. 1 certify that 1 am fully aware that a change in ownership will void any permits for
projects that have not been completed unless such projects will be completed or aitered pursuant to the requirements in
77 IAC 1130.520(f) prior to the effective date of the proposed ownership change. I also certify that the applicant has not
already acquired the facility named in this application or entered into an agreement to acquire the facility named in the
application unless the contract contains a clause that the transaction is contingent upon approval by the State Board.
. /7

Signature of Authorized Officer |

Richard L. Sharft, Jr.

Typed or Printed Name of Authorized Officer

Title of Authorized Officer: Vice President

Address: ATTN: General Counsel, 520 Lake Cook Road, Suite 250
City, State & Zip Code: Deerfield, IL 60015

Telephone (205 )  545-2572 Date: |7 / Q / 5

NOTE: complete a separate signature page for each co-applicant and insert following this page.

THE sTATE oF labama

COUNTY OF _ NefFezson
On this Zlgday of m, 2015, before me, the undersigned officer, personally appeared Ruhagd L. Shhdfb n,

known personally to me to be the same person whose name is signed to the foregoing instrument, and acknowledged the execution

wses therein set forth.
w ave hereto set my hand and official seal.

Notary Pubhc/Commlssmner of Qaths

(SEAL)
My Commission Expires: Q/Z Z/ Zol/%

KINESHIA RONAY COLLINS .
My Commission Expires

September 22, 2018

- Page 4




16.

17.

18.

PRIMARY CONTACT PERSON. Individual representing the applicant to whom all correspondence and inquiries
pertaining to this application are to be directed. (Note: other persons representing the applicant not named below will
need written authorization from the applicant stating that such persons are also authorized to represent the applicant in

relationship to this application).

Name:

Address:
City, State & Zip Code:
Telephone () Ext.

ADDITIONAL CONTACT PERSON. Consultant, attorney, other individual who is also authorized to discuss
this application and act on behalf of the applicant.
Name:
Address:
City, State & Zip Code:
Telephone () Ext.

CERTIFICATION SC Affiliates, LLC
T certify that the above information and all attached information are true and correct to the best of my knowledge and

belief. | certify that the number of beds within the facility will not change as part of this transaction. I certify that no
adverse action has been taken against the applicant(s) by the federal government, licensing or certifying bodies, or any
other agency of the State of Hlinois. T certify that I am fully aware that a change in ownership will void any permits for
projects that have not been completed unless such projects will be completed or altered pursuant to the requirements in
77 TAC 1130.520(f) prior to the effective date of the proposed ownership change. 1 also certify that the applicant has not
already acquired the facility named in this application or entered into an agreement to acquire the facility named in the
application unless the contract contains a clause that the transaction is contingent upon approval by the State Board.

Signature of Authorized Officer

Typed or Printed Name of Authorized Officer _Richard L. Sharff, Jr.

Title of Authorized Officer: Vice President

Address: ATTN: General Counsel, 520 Lake Cook Road, Suite 250
City, State & Zip Code: _ Deerfield, IL 60015

Telephone ( 205 )_545-2572 Date: /Z/ Zt / 15~

NOTE: complete a separate signature page for each co-applicant and insert following this page.

THE STATE OF Alabam a
COUNTY OF effelom_

On this asﬁday of \bﬂelwbk, 2015, before me, the undersigned officer, personally appeared?lchm L. Shm fl"‘f(_,

known personally to me to be the same person whose name is signed to the foregoing instrument, and acknowledged the execution

y A
Notary Public/Commissioner of Oaths

(SEAL)

My Commission Expires: ?/ V4 Z/ZO[ o)

Wi DI

KINESHIA RONAY COLLINS
My Commission Expires

September 22, 2018
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16.

17.

PRIMARY CONTACT PERSON. Individual representing the applicant to whom all correspondence and inquiries
pertaining to this application are to be dirécted. (Note: other persons representing the applicant not named below will
need written authorization from the applicant stating that such persons are also authorized to represent the applicant in

relationship to this application).

Name:

Address:
City, State & Zip Code:
Telephone ()} Ext.

ADDITIONAL CONTACT PERSON. Consultant, attorney, other individual who is also authorized to discuss
this application and act on behalf of the applicant.
Name:
Address:
City, State & Zip Code:
Telephone () Ext.

18. CERTIFICATION Surgical Care Affiliates, LLC

I certify that the above information and all attached information are true and correct to the best of my knowledge and

" belief. 1 certify that the number of beds within the facility will not change as part of this transaction. I certify that no

adverse action has been taken against the applicant(s) by the federal government, licensing or certifying bodies, or any
other agency of the State of Illinois. I certify that | am fully aware that a change in ownership will void any permits for
projects that have not been completed unless such projects will be completed or altered pursuant to the requirements in
77 1AC 1130.520(f) prior to the effective date of the proposed ownership change. I also certify that the applicant has not
already acquired the facility named in this application or entered into an agreement to acquire the facility named in the
application unless the contract contains a clause that the transaction is contingent upon approval by the State Board.

D

Signature of Authorized Officer |

Typed or Printed Name of Authorized Officer _ Richard L. Sharff, Jr.

Executive Vice President and Corporate Secretary

Title of Authorized Officer:

Address: ATTN: General Counsel, 520 Lake Cook Road, Suite 250
City, State & Zip Code: Deerfield, IL 60015

Telephone (205 ) 545-2572 Date: _1ZJ20 5~

NOTE: complete a separate signature page for each co-applicant and insert following this page.

THE STATE OF Alabama
- COUNTY oF Dtfleoin

On this aﬁday of M, 2015, before me, the undersigned officer, personally appeared 'z;, chM.LL . Shm‘b“-’,ﬁ,

known personally tg.mg to be the same person whose name is signed to the foregoing instrument, and acknowledged the execution’

Notary Public/Commissioner of Oaths

(SEAL)
My Commission Expires: C'./ZZLZO/Q)

KINESHIA RONAY COLLINS |
My Commission Expires
September 22, 2018 N




16.

17.

18.

. City, State & Zip Code:

PRIMARY CONTACT PERSON. Individual representing the applicant to whom all correspondence and inquiries
pertaining to this application are to be directed. (Note: other persons representing the applicant not named below will
need written authorization from the applicant stating that such persons are also authorized to represent the applicant in

relationship to this application).

Name:
Address:

Telephone () Ext.

ADDITIONAL CONTACT PERSON. Consultant, attorney, other individual who is also authorized to discuss
this application and act on behalf of the applicant..
Name:
Address:
City, State & Zip Code:
Telephone () Ext.

CERTIFICATION Surgical Care Affiliates, Inc.

1 certify that the above information and all attached information are true and correct to the best of my knowledge and
belief. I certify that the number of beds within the facility will not change as part of this transaction. I certify that no
adverse action has been taken against the applicant(s} by the federal government, licensing or certifying bodies, or any
other agency of the State of lllinois. I certify that I am fully aware that a change in ownership will void any permits for
-projects that have not been completed unless such projects will be completed or altered pursuant to the requirements in
77 IAC 1130.520(f) prior to the effective date of the proposed ownership change. [ also certify that the applicant has not
already acquired the facility named in this application or entered into an agreement to acquire the facility named in the
application unless the contract contains a clause that the transaction is contingent upon approval by the State Board.

Signature of Authorized Ofﬁcer@—/gé@

Typed or Printed Name of Authorized Officer _Richard L. Sharff, Jr.

Title of Authorized Officer: Executive Vice President and Corporate Secretary

ATTN: General Counsel, 520 Lake Cook Road, Suite 250

Address:
City, State & Zip Code: Deerfield, IL 60015
Telephone ( 205 ) 545-2572 Date: IZ‘Q { 5

NOTE: complete a separate signature page for each co-applicant and insert following this page.

THE STATE OF glﬂbﬂmﬂ
COUNTY OF iz&&

On this ¢ 4day of % 2015, before me, the undersigned officer, personally appeared Richad L. Shﬂlg e,

known personally to me to be the same person whose name is signed to the foregoing instrument, and acknowledged the execution

of for the uses and purposes therein set forth.
REOF, I have hereto set my hand and official seal.

14 . ..
Notary Public/Commissioner of Oaths

(SEAL)
My Commission Expires:

GYoz/o8

KINESHIA RONAY COLLINS
My Commission Expires [
September 22,2018 - |
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16.

17.

18.

PRIMARY CONTACT PERSON. Individual representing the applicant to whom all correspondence and inquiries
pertaining to this application are to be directed. (Note: other persons representing the applicant not named below will
need written authorization from the applicant stating that such persons are also authorized to represent the applicant in

relationship to this application).

Name:

Address:
City, State & Zip Code:
Telephone () Ext.

ADDITIONAL CONTACT PERSON. Consultant, attorney, other individual who is also authorized to discuss
this application and act on behalf of the applicant.
Name:
Address:
City, State & Zip Code:
Telephone () Ext.

CERTIFICATION Midwest Center for Day Surgery, LLC

I certify that the above information and all attached information are true and correct to the best of my knowledge and
belief. [ certify that the number of beds within the facility will not change as part of this transaction. I certify that no
adverse action has been taken against the applicant(s) by the federal government, licensing or certifying bodies, or any
other agency of the State of Illinois. 1 certify that I am fully aware that a change in ownership will void any permits for
projects that have not been completed unless such projects will be completed or altered pursuant to the requirements in
77 IAC 1130.520(f) prior to the effective date of the proposed ownership change. I also certify that the applicant has not
already acquired the facility named in this application or entered into an agreement to acquire the facility named in the

application unless the contract contains a clause that the transaction is contingent upon approval by the State Board.
Signature of Authorized Ofﬁcew éﬂ%ﬁ\-\‘

Richard Bulger, M.D.

Typed or Printed Name of Authorized Officer
Board President

Title of Authorized Officer:

Address: 3811 Highland Avenue

City, State & Zip Code: Downers Grove, IL 60515

Telephone ( 630 )  852-9300 Date:

NOTE: complete a separate signature page for each co-applicant and insert following this page.

THE STATE oF _{ {1 n0i S
county ofF { on

7y
On this Qg 4ay om, 2015, before me, the undersigned officer, personally appeared

known personally to me to be the same person whose name is signed to the foregoing instrument, and acknowledged the execution

f for the uses and purposes therein set forth.
CL/S WHE EQF, I have ereto set my hand and official seal.

Notary Publlc/Commlssmner of Oaths UFFICIAL SEAL
BECKY M KAMINSKI

Notary Public - State of lilinois

SEAL . A
\ ; issi i ”/&L{II(Q 4 My Commission Expires Nov 24, 2016

My Commission Expires: .

Page 4
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Section 7, Application Fee

Attachment 1

Application Fee

Attached is a check for Two Thousand Five Hundred Dollars ($2,500.00) payable to the Illinois
Department of Publlc Health for the required appllcatlon fee.

ATTACHMENT 1

112867668.4
12




Section 8, Funding

Attachment 2 -

Funding Sources

SCA-Downers Grove, LLC (“SCA-Downers Grove_”) proposes to acquire, upon the
Review Board’s approval, twenty-six percent (26%) of the ownership interest in Midwest Center
for Day Surgery, LLC (“Midwest”). SCA-Downers Grove will use cash from internally
available financial resources from its parent Surgical Care Affiliates, LLC (“SCA™) to purchase
such ownership interests for an aggregate purchase price of Four Hundred Sixty-Two Thousand
Three Hundred Ninety-Eight Dollars ($462,398.00).

SCA-Downers Grove is a newly formed entity and has no audited financial statements.
The most recently audited financial statements of SCA, Inc., of which SCA-Downers Grove is a

‘wholly owned indirect subsidiary, are included in Attachment 6 and show cash and cash

equivalents in an amount sufficient to fund the purchase price. SCA-Downers Grove’s financial
statements will be consolidated with SCA, Inc.

ATTACHMENT 2
112867668.4
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Section 12, Narrative Description .
Attachment 3

Narrative Description

Midwest Center for Day Surgery, LLC is located at 3811 Highland Ave., Downers
Grove, IL 60515 and is a multi-specialty, ambulatory surgical treatment center. The facility has
5 operating rooms.

Midwest is presently owned collectively by thirty-three (33) physician owners
(“Physician Owners™) (51%) and Evangelical Services Corp., a subsidiary of Advocate Health
Care Network, (“Evangelical) (49%).

Under the proposed transaction, SCA-Downers Grove would acquire, contingent upon
the Review Board’s approval, twenty-six percent (26%) of the ownership interest in Midwest. .
Following the transaction, the Physician Owners will collectively-own forty-nine percent (49%)
“of Midwest, and SCA-Downers Grove will own a twenty-six percent (26%) interest, and
Evangelical a twenty-five percent (25%) interest.

. Although, SCA-Downers Grove will only acquire a twenty-six percent (26%) of the

ownership interest, the terms of the transaction will provide that it will have certain authority
which meets the definition of “control” under the Review Board’s regulations, particularly
having the right to approve the use of funds for the facility. ﬁ

SCA-Downers Grove will use cash from internally available financial resources from its
parent, Surgical Care Affiliates, LLC (“SCA”), to purchase such interests for an aggregate
purchase price of Four Hundred Sixty-Two Thousand Three Hundred Ninety-Eight Dollars
($462,398.00).

A diagram of the current ownership structure of each of Midwest and SCA-Downers
Grove and the post-transaction ownership structure of Midwest is attached.

ATTACHMENT 3
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Section 13 Background of Applicant

Attachment 4

Background of Applicant

An organizational chart showing the current ownership structure of Midwest Center for

Day Surgery, LLC (“Midwest”) and SCA-Downers Grove, along with the post-closing
ownership structure of Midwest is included in Attachment 3. Good standing certificates for the
following entities are also attached:

1.

Midwest Center for Day Surgery, LLC (“Midwest”): Midwest is an Illinois limited
liability company, which is owned by thirty-three (33) physicians (“Physician Owners”)
(51%) and Evangelical Services Corp., a subsidiary of Advocate Health Care Network,
(“Evangelical”) (49%). A copy of Midwest’s Illinois Good Standing Certificate is

attached.

SCA-Downers Grove, LLC (“SCA-Downers Grove ”): SCA-Downers Grove is a newly
created Delaware limited liability company, whose sole member is SC Affiliates, LLC.

" A copy of SCA-Downers Grove’s Delaware Good Standing Certificate and its Illinois -

Good Standing Certificate for a foreign limited liability company are attached.

SC Affiliates, LLC (“SC Affilidtes™): SC Affiliates is a Delaware limited liability, whose
sole member is Surgical Care Affiliates, LLC. A copy of SC Affiliates’ Delaware Good
Standing Certificate is attached. Because SC Affiliates performs no operations in Illinois
and only holds assets, it is not required to obtain authorization to conduct business in
Ilinois and, therefore an Illinois Certificate of Good Standing for a foreign corporation is

not applicable.

Surgical Care Affiliates, LLC (“SCA™): SCA is Delaware limited liability company
registered to do business in Illinois, whose sole member is Surgical Care Affiliates, Inc.
(100%). Copies of SCA’s Delaware Good Standing Certificate and its Illinois Good
Standing Certificate for a foreign limited liability company are attached.

Surgical C'_a're Affiliates, Inc. (“SCA, Inc.”): SCA, Inc. is a Delaware corporation
registered to do business in Illinois. SCA, Inc. is the parent entity of SCA. Copies of
SCA, Inc.’s Delaware Good Standing Certificate and Illinois Good Standing Certificate

for a foreign corporation are attached.

ATTACHMENT 4

112867668.4

16




File Number 0140584-5

 To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do hereby
certify that I am the keeper of the records of the Department of

Business Services. I certify that
MIDWEST CENTER FOR DAY SURGERY, LLC, HAVING ORGANIZED IN THE STATE OF
ILLINOIS ON JANUARY 25, 2005, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS
OF THE LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE IS
IN GOOD STANDING AS A DOMESTIC LIMITED LIABILITY COMPANY IN THE STATE OF

ILLINOIS.

InTestimony Whereof, I hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 18TH -
day of DECEMBER A.D. 2015

e : ’
Authentication #: 1535201556 verifiable until 12/18/2016 Q-D’W,O W

Authenticate at. http://www.cyberdriveillinois.com

SECRETARY OF STATE
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Delaware ..

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF |
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "“SCA-DOWNERS GROVE,
LLC”, FILED IN THIS oré'rcz ON THE FIFTEENTH DAY OF DECEMBER, |

A.D. 2015, AT 1:09 O'CLOCK P.M.

5908349 8100
SR# 20151360664

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 10629656
Date: 12-16-15

18




State of Delaware
Secretary of State
Divislon of Corporations
Delivered 01:09 PM 121512015
FILED 01:09 PM 1271512015
SR 20151360664 - FileNumber 5908349

CERTIFICATE OF FORMATION
_ OF
SCA-DOWNERS GROVE, LLC

1. The name of the limited liability company is SCA-Downers Grove, LLC.

2. The address of its registered office in the State of Delaware is: Corporation
Trust Center, 1209 Orange Street, in the City of Wilmington, Delaware 19801. The name
of its registered agent at such address is The Corporation Trust Company.

IN WITNESS WHEREOF, the undersigned have executéd this Certificate of
Formation of SCA-Downers Grove, LLC this 15 day of December, 2015.

‘By: /{Zégg 52 j

Printed Name: Richard L. Sharff, Jr.

Title: Authorized Person |

19




- Delaware ..

The First State

‘X, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "SCA-DOWNERS GROVE, LLC" IS DULY FORMED
UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING AND
HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS
OF THE SIXTEENTH DAY OF DE@&BER, A.D. 2015.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE BEEN

PAID TO DATE.

Authentication: 10630097
Date: 12-16-15

5908349 8300
SR# 20151386928

You may verify this certificate online at corp.déIaware.gov/authver.shtml

20




OFFICE OF THE SECRETARY OF STATE

o . JESSE WHITE e Secretary of State
DECEMBER 22, 2015 ) 05405254

C T CORPORATION SYSTEM
. 208 SO LASALLE ST, SUITE 814
- CHICAGO, IL 60604-1101

" _RE SCA-DOWNERS GROVE, LLC

DEAR SIR OR MADAM:

IT HAS BEEN OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS
" IN THE STATE OF ILLINOIS. ENCLOSED PLEASE FIND THE APPROVED
APPLICATION FOR ADMISSION. .

PLEASE NOTE! THE LIMITED LIABILITY COMPANY MUST FILE AN ANNUAL REPORT
PRIOR TO THE FIRST DAY OF THIS MONTH OF QUALIFICATION NEXT YEAR.

" FAILURE TO TIMELY FILE WILL RESULT IN A $300 PENALTY AND/OR REVOCATION.
A PRE-PRINTED ANNUAL REPORT WILL BE MAILED TO THE REGISTERED AGENT AT
THE ADDRESS ON OUR RECORDS APPROXIMATELY 45 DAYS BEFORE THE DUE DATE.

MANY OF OUR SERVICES ARE AVAILABLE AT OUR CONTINUQUSLY UPDATED WEBSITE.
VISIT WWW.CYBERDRIVEILLINOIS.COM TO VIEW THE STATUS OF THIS COMPANY,
PURCHASE A CERTIFICATE OF GOOD STANDING, OR EVEN FILE THE ANNUAL REPORT

- REFERRED TO IN THE EARLIER PARAGRAPH.

SINCERELY YOURS,

. JESSE WHITE
= - SECRETARY OF STATE

" - DEPARTMENT OF BUSINESS SERVICES
-LIMITED LIABILITY DIVISION

T T ki
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Form LLC'45.5 |

May 2012
Secretary of State
Department of Business Services

lilinois
. Limited Liability Company Act

Application for Admission to
Transact Business

mee SIS

Limited Liability Division
§01 S. Second St., Rm. 351
Springfied, IL 62756
217-524-8008
www.cyberdriveillinois.com

_Payment must be made by certifi
check, cashler’s check, lflincls attomey’
check, C.P.A's check or money ord
payable to Secretary of State,

. SUBMIT IN'DUPLICATE.
Type or Print Clearly.

This epace far uss by Secretary of 5tata.
Flling Fee: $500
Penaity: & ___

Approved: &

This gpace for use by Secrolary of State.

"FILED
" DEC 22208

JESSE WHITE
SECRETARY OF STATE

1. Limited Liability Company Name: _SCA-Downers Grove, LLC

2. Assumed Naine:

LLC 1.20 must be compieted and submitted with this appiication.)

3. Jurisdiction of Organization: _Delaware

(This Item is only applicable if the company name in item 1 is not avallable for use In lllinols, In which case form’

December 15, 2015

4, Date of Organization:

5. Period of Duration: _Perpetual

(Enter Perpetual unless there is a Date of Dissolution provided in the agreement, in which case enter that date.)

6. Address of the Principal Place of Business: (P.O. Box alone or ¢/o Is unacceptable.)

569 Brookwood Village, Suite 901

Number Street Sulle ¥
Birmingham, AL 35209
City State ZIP Code
7. Registered Agent: _C T Corporation System
First Name Middie Name " Last Name
Registerad Offica; = - =208 .. o~ = o South LaSalle-Street, - w==- -~ === Suite§W@- = 7T
Number Street Suite #
{P.O. Box alone of c/o
8 ummm‘_ﬂ Chicago it 60604
City Zip Code

Note: The fegistered agent must reside in Minois. If the agent s a business entity, lt' must be authorized to act as agent in this state.

8. f applicable, Date on which Company first conducted business i lilinols:

(continued on back)

Printed by authority of the State of lllinols, July 2014 — 1 — LLC 17.17

D61 - 01027201 3 Walters Kiuwer Ondine
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LLC-45.5

8. Purpose(s) for which the Company is Organized and Proposes to Conduct Business in lllinois:

The purpose of this company is to own ambulatory surgery centers.

10. The Limited Liabllity Company: (check one)
e. 7 is managed by the manager(s) (List names and addresses.)
Tom W. F. DeWeerdt - 520 Lake Cook Road, Suite 250, Deerfield, IL 60015

Richard L. Sharff, Jr. - 569 Brookwood Village, Suite 901, Birmingham, ‘AL 35209

Phillip Prince - 569 Brookwood Village, Suite 901, Birmingham, AL 35209

b. [} has management vasted in the member(s) (List names and addresses.)

11, The lliinois Secretary of State is hereby appointed the agent of the Limited Liability Company for service of process under
- circumstancas set forth in subsection (b) of Section 1-50 of the lilinois Limited Liability Company Act.

t2. This application ls accompanied by a Certificate of Good Standing or Existence, duly authenticated within the last 60
days, by the officer of the state or country whereln the LLC is formed.

13. The undersigned affirms, under penalties of perjury, having authority to sign hereto, that this application for admission to transact
business Is to the best of my knowledge and befief, frue, correct and complete. '

TEUMS T AT ST SR R em T st e o et oaem '=«'»“Do1ed:--‘-*‘b€6“~b@ Afl ZO(‘S‘»- ~— ,_. P,
. . Month, Day, Year

Richard L. Sharff, Jr. - Manager

- Name and Title (type or print)

it applicant is signing for a Company or other Entity, state Name
of Company and Indicate whether it Is a member or manager of the LLC.

061 - 00212015 Wolters Kluwer Online
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©_ Authenticate at: http://www.cyberdriveillinois.com

File Number  0540525-4

To all to whom these Presents Shall Come, Gi'eeting:

I, Jesse White, Secretary of State of the State of Illinbis, do hereby
certify that I am the keeper of the records of the Department of

Business Services. I certify that

SCA-DOWNERS GROVE, LLC, A DELAWARE LIMITED LIABILITY COMPANY HAVING
‘OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON DECEMBER 22, 2015,
APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE LIMITED LIABILITY
COMPANY ACT OF THIS STATE, AND AS OF THIS DATE IS IN GOOD STANDING AS A
FOREIGN LIMITED LIABILITY COMPANY ADMITTED TO TRANSACT BUSINESS IN THE
STATE OF ILLINOIS. : -

InTestimony Whereof, 1 hereto set

my hand and cause to be affixed the Great Seal of
‘the State of Illinois, this- 23RD =~~~ ' '
day of DECEMBER A.D. 2015

«d sty adt e y
. _ | ,
Authentication #: 1535701696 verifiable until 12/23/2016 M

SECRETARY OF STATE

24




- Delaware

The First State

I, Jsﬁmr W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "SC AFFILIATES, LLC" IS DULY FORMED
UNDER THE LAWS OF THE smzé OF DELAWARE AND IS IN GOOD STANDING AND
HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS

OF THE FIFTEENTH DAY OF SEPTEMBER, A.D. 2015.

Authentication: 10061269
Date: 09-15-15

2089674 8300
SR# 20150120794

You may verify this certificate online at corp.delaware.gov/authver.shtmi
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Delaware ...

Qﬁe _‘Hrst State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "SURGICAL CARE AFFILIATES, LLC" IS
DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF

. THIS OFFICE SHOW, AS OF THE NINTE DAY OF JULY, A.D. 2015.

AND I DO REREBY FURTHER CERTIFY THAT THE SAID "SURGICAL CARE

AFFILIATES, LLC" WAS FORMED ON THE TWENTY-THIRD DAY OF JANUARY,
-A.D. 2007. | _
AND I DO REREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE

BEEN PAID TO DATE.

W. Bullock, Secretory of State |

. Jeftrey
4289130 8300 AUTHE. ION: 2539270

151027271

" DATE: 07-09-15
may verify this certificate anline -

You ma
at corp.delaware. gov/autuvnt sheml

ATTACHMENT 4
000029
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File Number 0226541-9

To all to whom these Presents Shall Come, Greeting:

| 1, Jesse White, Secretary of State of the State of Illinois, do
hereby certify that

SURGICAL CARE AFFILIATES, LLC, A DELAWARE LIMITED LIABILITY COMPANY

HAVING OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON JULY 09,
12007, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE LIMITED

LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE IS IN GOOD

STANDING AS A FOREIGN LIMITED LIABILITY COMPANY ADMITTED TO TRANSACT
BUSINESS IN THE STATE OF ILLINOIS.

In Testimony Whereof, 1 hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 20TH
day of - MAY ~AD. 2014

)\ §‘ 4 :
h Y <\/.’.~" 0 .
A, V 45 D, y Q\
¥C Sgrs 10 ,

Authenticate at: http://www.cyberdriveillinois.com

SECRETARY OF STATE
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You may verify this certificate t;ti.lm ’

PR FICIC- TSRS St 5, S 02 SO S0P RUDANE S SN S A S S

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "SURGICAL CARE AFFILIATES, INC." IS
DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS
IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS

' THE RECORDS OF THIS OFFICE SHU%L AS OF THE NINTH DAY OF JULY,

A.D. 2015.
AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "SURGICAL CARE
AFFILIATES, INC." WAS INCORPORATED ON THE TWENTY-THIRD DAY OF

MARCH, A.D. 2007.
AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE'

BEEN FILED TO DATE.
AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.

\m @(i’

4322814 8300

151027271 DATE: 07-09-15

. at corp.delaware,.gov/authver.sh

ATTACHMENT 4

000031
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' File Number 6955-963-8

To all to whom these Presents Shall Come, Greeting: -
1, Jesse White, Secretary of State of the State of Illinois, do hereby

certify that I am the keeper of the records of the Department of

-Business Services. I certify that
SURGICAL CARE AFFILIATES, INC., INCORPORATED IN DELA WARE AND LICENSED TO
TRANSACT BUSINESS IN THIS STATE ON JUNE 05, 2014, AND MUST CONDUCT ALL
BUSINESS IN THIS STATE UNDER THE ASSUMED NAME OF ILLINOIS SURGICAL CARE
'AFFILIATES, INC.,, APPEARS TO HAVE COMPLIED WITH ALL THE PROVISIONS OF THE

- BUSINESS CORPORATION ACT OF THIS STATE RELATING TO THE PAYMENT OF
FRANCHISE TAXES, AND AS OF THIS DATE, IS A FOREIGN CORPORATION IN GOOD
STANDING AND AUTHORIZED TO TRANSACT BUSINESS IN THE STATE OF ILLINOIS.

InTestimony Whereof, I hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 15TH

dayof  JULY  AD. 2015 .

Authentication #: 1519600366 verifiable unti 07/15/2016 MZ/ W

Authenticale at: hitp/iwww.cyberdriveillinois.com
SECRETARY OF STATE

ATTACHMENT 4

000032
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Section 14, Transaction Documents

‘Attachment 5

Summary of Transaction Documents

1.

Names and Background of the Parties

Midwest Center for Day Surgery, LLC (“Midwest”) located at 3811 Highland Avenue,
Downers Grove, IL 60515 is a multi- specialty ambulatory surgical treatment center.

Under the proposed transaction, SCA-Downers Grove, LLC (“SCA-Downers Grove”)
would acquire, contingent upon the Review Board’s approval, twenty-six percent (26%)
of the ownership interest in Midwest. '

SCA-Downers Grove is a newly created Delaware limited liability company, whose sole
member is Surgical Care Affiliates, LLC (“*SCA”). SCA is Delaware limited liability
company registered to do business in Illinois, whose sole member is Surgical Care
Affiliates, Inc. (“SCA, Inc.”). SCA, Inc. is a Delaware corporatibn registered to do
business in Illinois. |

Structure of the Transaction

SCA-Downers Grove proposes to acquire a twenty-six percent (26_%) ownership interest
in Midwest.  Any definitive agreement relating to the proposed transaction will contain a
contingency providing that consummation of the transaction is subject to the Review
Board’s approval. SCA-Downers Grove will use cash from internally available financial
resources from its parent, SCA, to purchase such interests for an aggregate purchase price
of Four Hundred Sixty-Two Thousand Three ‘Hundred Ninety-Eight Dollars
($462,398.00) which may be adjusted for typical closing adjustments. Following the
transaction, the current thirty-three physician owners will collectively own a forty-nine

- percent (49%) ownership interest in Midwest, and SCA-Downers Grove will own a

twenty-six percent (26%) interest and Evangelical a twenty-five percent (25%) interest.

The Applicants are seeking a change of ownership exemption because ‘although SCA-"
Downers Grove will have only a twenty-six percent (26%) interest, the terms of the

- transaction will provide that it has the power to approve the use of funds for the facility.

. Under the Review Board’s definition of “control” this power is an indicia of control.

Because there is a “change of control” the parties believe it is appropriate to seek COE
approval.

ATTACHMENT 5§

112867668.4
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3. The Person Who Will Be the Licensed Entity After the Transaction

Midwest Center for Day Surgery, LLC will be the licensed entity.

4. The OWnershig/Membershig Interest in the Licensed Entity Pre and Post

Transaction '

After the proposed transaction Midwest will be owned by SCA-Downers Grove (26%),
the Physician Owners (49%), and Evangelical (25%).

An organizational chart showing the current ownership structure of Midwest and SCA-
Downers Grove, along with the post-closing ownership structure of Midwest is included

in Attachment 3. '

~ 5. Fair Market Value of the Assets Being Transferred

The fair market value of Midwest Center for Day Surgery, LLC is estimated to be One
Million Seven Hundred Eighty Thousand Dollars ($1,780,000.00).

6. Purchase Price and Other Consideratibn_

The purchase price for SCA-Downers Grove’s acquisition of a twenty-six percent (26%)
ownership interest in Midwest is Four Hundred Sixty-Two Thousand, Three Hundred
Ninety-Eight Dollars ($462,398.00). The purchase price will be subject to typical
adjustments such as cash on hand, accounts receivable, and accounts payable at the time
wof closing.

SCA-Downers Grove will use cash from internally available financial resources from its
parent, SCA, to fund the purchase price.

7. Post-Closing Attestation

‘Withiin ninety (90) days of after the closing of the proposed transaction, the Applicants-
will provide a certification to the Review Board that the change in ownership has been
- completed in accordance with the terms set forth in this application.

ATTACHMENT §
112867668.4 :
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Sectidn 15, Financial Statements
Attachment 6

Financial Statements

Attached are copies of the most recently audited consolidated financial statements for
Surgical Care “Affiliates, Inc. (“SCA, Inc.”), of which SCA-Downers Grove, LLC (“SCA-
Downers Grove”) is a wholly owned indirect subsidiary, for the years ending December 31,2014
and December 31, 2013. SCA-Downers Grove’s audited financial statements will be

consolidated with SCA, Inc.

These financial statements were taken from SCA, Inc.’s most recent 10-K for Fiscal Year
end December 31, 2014; however, for space consideration reasons, we have only included the
portion of the 10-K which includes the ﬁnanclal statements and notes.

ATTACHMENT 6

112867668.4 .
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Attachment 7

Section 1130.520, Information Requirements for Change of Ownership of a Health Care
Facility

1. Afﬁrmations: In accordance with 77 Ill. Adm. Code §1130.520, the Applicants affirm
the following:

a. The transaction documents will contain a provision that execution is subject to the
Review Board’s approval;

b. No adverse action has been taken against any of the Applicants by the federal
government, licensing or certifying bodies, or any other agency of the State of
Illinois against any health care facility owned or operated by any of the
Applicants, directly or indirectly, within the past three years;

c. Any projects for which permits have been issued have been completed or will be
completed or altered in accordance with the provisions of 77 Ill. Adm. Code
§1130.520; and

d. The Applicants understand that failure to complete the project in accordance with
the applicable provisions of Section 1130.500(d) no later than 24 months from the
date of exemption approval and failure to comply with the material change
requirements of this Section will invalidate the exemption.

2. Statement as to the anticipated benefits of the proposed changes in ownership to the
' community. '

By partnering with SCA-Downers Grove, LLC (“SCA-Downers Grove”), Midwest
Center for Day Surgery, LLC (“Midwest”) will have a strategic opportunity to lower
operating costs and increase efficiency thereby providing more efficient cost effectlve
care to its patients.

In connection with the proposed transaction, Surgical Care Affiliates, LLC (“SCA”) will
provide administrative services to Midwest under a management agreement. SCA is a
leading developer of ambulatory surgical centers nationwide. Based on this affiliation,
Midwest will have an opportunity to enhance the quality of care due to 1mplementat10n of

" SCA’s performance improvement programs, quahty metncs and: capacity to contract
lower costs with suppliers. SCA offers a comprehensive suite of services that alleviates
“the administrative burden on physicians, which allows them to focus on providing quality

patient care.

ATTACHMENT 7

112867668.4
94 .




3. Statement as to the anticipated or potential cost savings, if any, that will result for
the community and the facility as a result of the change in ownership.

Alignment with SCA-Downers Grove will likely result in cost savings to Midwest as
SCA identifies inefficiencies within ambulatory surgical centers with which it works.
Achieving such cost savings is consistent with the Illinois Health Facilities Planning Act,
which encourages health care facilities to maximize the use of scarce health care dollars.
Cost savings that are realized will be directed towards patient care and other activities
that are beneficial to Midwest’s patients.

SCA’s experience with managing and/or owning surgery centers nationwide allows it to
create efficiencies by benchmarking cost-per-case performance for each facility.
Typically, when managing newly acquired facilities, SCA is able to.reduce costs by up to
twenty percent (20%) using its benchmarking experience, particularly by optimizing the
supplies and products used in each procedure to reflect best in class approaches and
leveraging SCA’s scale of purchasing power to contract for lower costs with suppliers.
However, all patient treatment decisions are made strictly by the patient’s physician and
any cost reductions are only implemented when they will simultaneously ensure excellent
patient outcomes.

4. Description of the faciligx'é quality improvement program mechanism that will be
utilized to assure quality control. '

As a part of its administrative services, SCA will monitor Midwest’s performance against
several quality metrics. These metrics include frequency of patient burns, patient falls,
transfer or admissions to hospitals, wrong site, medication events, sentinel events, and
responses to patient satisfaction surveys. These metrics are benchmarked against similar
surgery centers within SCA’s network of ambulatory surgical centers. '

A dedicated, independent team of clinicians within SCA will monitor the performance of
Midwest against these metrics, as well as other quality initiatives. As necessary, the
clinicians will provide consulting and support, training and education, clinical education,
and other services to ensure high quality.

5. Description of the applicant's organizational structure, including a listing of

controlling or subsidiary persons.

Midwest is currently owned by thirty-three (33) physicians (“Physician Owners”) (51%)
and Evangelical Services Corp., an Illinois corporation, which is a wholly-owned
subsidiary of Advocate Health Care Network (49%).
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The proposed transaction will result in the transfer of twenty-six percent (26%)
ownership interest of Midwest to SCA-Downers Grove, retention of forty-nine percent
(49%) ownership of Midwest by the Physwian Owners, and twenty-five (25%) by
Evangelical '

Diagrams illustrating the ownership structure of these entities, both current and post-
transaction, are provided in Attachment 3.

6. Descriptioh of the selection process that the acquiring entity will use to select the
facility's govel_'ning body.

As currently contemplated, following the proposed transaction, Midwest’s members
(“Members™) will enter into an amended and restated operating agreement (“Operating

Agreement”).

It is anticipated that the business and affairs of Midwest will be managed by a board of

seven (7) managers (“Board of Managers”). Two (2) Managers will be appointed by

SCA-Downers Grove, two (2) managers will be appointed by Evangelical, and the

remaining three (3) Managers on the Board of Managers will be appomted by the
* Physician Owners.

Managers are not required to be a resident of any particular state. The Managers shall
only act collectively as the Board of Managers and no individual Manager shall have the
right or authority to act independently on behalf of Midwest unless prior approval or.
authorization has been given by the Board of Managers.
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7. Statement that the applicant has prepared a written response addressing the review

criteria contained in 77 Ill. Adm. Code 1110.240 and that the response is available
for public review on the premises of the health care facility. '

The Applicants have or will prepare a written response addressing the review criteria
contained in 77 Ill. Adm. Code 1110.240 that will be available: for public review on the

premises of the facility.

8. Descrigtion or summary of any proposed changes to the scope of services or levels of
care currently provided at the facility that are anticipated to occur within twenty-

four (24) months after acquisition.

There are no proposed changes to the scope of services or levels of care currently
provided at the facility that are anticipated to occur within twenty-four (24) months after

acquisition.
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