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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION
In re: Chapter 11
NEIGHBORS EMERGENCY

CENTER, LLC!
Case No. 18-33869 (M)

wn W W W W W

Debtor.

CREDITOR INFINITY EMERGENCY MANAGEMENT GROUP, LLC’S LIMITED
OBJECTION TO DEBTORS’ EMERGENCY MOTION FOR INTERIM AND FINAL
ORDERS AUTHORIZING THE DEBTORS TO (1) CONTINUE OPERATING THEIR
CASH MANAGEMENT SYSTEM, (11) HONOR CERTAIN PREPETITION
OBLIGATIONS, (111) MAINTAIN EXISTING BUSINESS FORMS, AND (1V)
GRANTING RELATED RELIEF (DKT 9)

COMES NOW, Plaintiff INFINITY EMERGENCY MANAGEMENT GROUP, LLC
(“Infinity”) and files this Objection to Debtors’ Emergency Motion for Interim and Final Orders
Authorizing the Debtors to (I) Continue Operating Their Cash Management System, (1) Honor
Certain Prepetition Obligations, (I11) Maintain Existing Business Forms, and (IV) Granting
Related Relief (DKT 9), and respectfully states as follows:

1. OnoraboutJuly 12,2018, Neighbors Legacy Holdings, Inc. and certain of its affiliates
and subsidiaries, as debtors and debtors in possession (“Debtors™) filed the above styled Chapter
11 case.

2. On or about July 12, 2018, Debtors filed the motion to which Infinity now objects.
That motion among other things sought approval and an order of the Court authorizing the

continuance of Debtors Cash Management System.

! Due to the large number of Debtors in these chapter 11 cases, a complete list of the Debtors and the last four digits
of their tax identification numbers is not provided herein. A complete list of such information may be obtained on
the website of the Debtors’ proposed claims and noticing agent at www.kccllc.net/neighbors. The location of
Debtors’ principal place of business and the Debtors’ service address is: 10800 Richmond Avenue. Houston, Texas

77042,
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3. Infinity is a creditor of Debtors; Class B investor in Debtors emergency center
structure; and Plaintiff in litigation pending against Debtors in the 269" District Court of Harris
County, Texas.

.  BASISOFOBJECTION

4. The Cash Management System operated by Debtors is improper; violates the Debtors
corporate documents and Texas law; encompasses improper business expenses; and seeks to be
validated based off of sweeping generalized references to similar business structures. Such
actions by Debtor leave largely the Class B members, who invested in the Debtors business—Ieft
holding the bag. This Court has broad authority to place limitations on the continued management
of Debtors assets and business operations and should preclude Debtors from engaging in further
intercompany transactions.

5. Debtors admit that its centralized cash management system is designed for money to
flow through the myriad entities established and maintained by Debtors, seemingly without any
thought to the requirements of their corporate documents or the covenants they made with their
investors/members. Further, the expense categories identified by Debtors to substantiate the basis
for the continuance of their cash management system are not tailored to the individual emergency
centers needs and impermissibly attempt to package legitimate business expenses with illegitimate
cash transfers.

6. Debtors generalization of their business structure and wholesale comparison to other
over-generalized business structures omit key aspects of Debtors business that preclude such an
apples-to-apples comparison. In truth, Debtors utilization of a Series Limited Liability Company
and its constituent series units places debtors business structure in a separate category from other
run-of-the-mill business structures and consequently requires particular treatment of the revenue

generated by Debtors business.
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7. Debtors apparently believe that using the term “excess cash” instead of profits allows
them to skirt their contractual obligations to Infinity among 150 other member/investors.
Semantics aside, Debtors—in the name of keeping their empire afloat—move money from those
centers that are making money and turning a profit? to other centers that that were unable to meet
their monthly expense obligations. Consequently, Infinity contends that the continued use by
Debtor of its cash management system particularly as it relates to intercompany transfers is
improper.

Il. FACTUAL BACKGROUND

8. Infinity filed suit against debtors in state District court for among other things misuse
of moneys to which Infinity enjoyed a contractual interest.> The basis of Infinity’s dispute as
stated above is predicated upon a Series Limited Liability Company as defined by TEX. Bus. ORG.
CoDE 8101.601. NHS Emergency Centers, LLC (“NHS” a Debtor herein) structured a number
of separate series businesses each designed to be contractually linked to various partnerships
operating as free-standing emergency centers. In the case of Infinity the series at issue are Series
114 Eastside (“Eastside”) and Series 115 Zaragoza (“Zaragoza”). The ownership of those two
series is held by two entities, Infinity (65% Class B interest holder) and Neighbors Investment
Group, LLC (34% Class A interest holder). Both Eastside and Zaragoza, as separate Series of
NHS, are each managed by Neighbors Health, LLC (“Manager” a Debtor herein). The purpose
of Eastside and Zaragoza was to participate in the operation of two separate free-standing
emergency centers, NEC Eastside Emergency Center, LP and NEC Zaragoza Emergency Center,

LP, both Debtors herein. While, Eastside and Zaragoza do not hold equity ownership in the

2 Upon information and belief the other centers that are being supported by those that are cash positive are owned in
whole or in party by Neighbors Investment Group, LLC which is itself made up of eight or more of the founding
members of the Neighbors Healthcare System. Consequently it is these members that stand to gain by the continued
support of those centers that are continuing to turn a profit.

3 Cause No. 2017-73050, Infinity Emergency Management Group, LLC. v Neighbors Health System, Inc., et. al., in
the 269™ Judicial District Court of Harris County, Texas.
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respective partnerships, the partnerships profits, losses, distributions and other benefits (“Series
Property”) belong to Eastside and Zaragoza respectively.

9. Infinity filed suit against Manager and Neighbors Investment Group, LLC (among
others) for using the Series Property (profits) of Eastside and Zaragoza to fund “intercompany
advances” to other separate Series within NHS. These intercompany advances are referred to as
“Intercompany Transactions” by debtors. See DKT 9 page 13 para 42. Such conduct violates
the company documents of NHS, namely the Series Management and Administrative Services
Agreement with Manager, which prohibits the use of Series Property/Profits for any purpose
outside the specific Series and Series Business.

10. A Series Limited Liability Company is a creature of Texas corporate law which allows
a single Limited Liability Company to designate one or more series of members, managers, and
membership interests, essentially creating distinct, self-contained business units.  Infinity
purchased series interest (“Series Interest”) in NHS through Series Interest Purchase Agreements
for both Zaragoza and Eastside in 2014 for a total of $1,000,000.00. See Exhibits 1 and 2.

11. The role of Manager for the Series is governed by a Series Management and
Administrative Services Agreement (Exhibit 3a and 3b) which vests Manager, “as an agent of the
Company”®, with authority to “maintain bank accounts...[and] shall both have the right to make
deposits and withdrawals from any such bank account in connection with operations of the
Company”. See Exhibit 3 Section 2(d) Cash Management, Banking and Treasury. By agreeing
to act as agent of Eastside and Zaragoza, Manager created a fiduciary relationship with Eastside

and Zaragoza.

4 Contractually Infinity is entitled to 65% percent of the profits of the facilities while Neighbors Investment Group,
LLC is entitled to 34%.

5 “Company” is defined pursuant to the Series Management and Administrative Services Agreements as (in the case
of Eastside) Series 114 Eastside of NHS Emergency Centers, LLC (Exhibit 3a) and Series 115 Zaragoza of NHS
Emergency Centers, LLC (Exhibit 3b) for Zaragoza.
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12. Because of this special relationship, together with the trust and confidence placed in
Manager to appropriately manage the financial affairs of Eastside and Zaragoza as its agent,
Manager owed a fiduciary duty to the Members while also serving as the gate-keeper of their profit
distributions. The authority of Manager to manage the financial affairs of Eastside and Zaragoza
is particularly important in that Manager had authority to make distributions “to the Members”
pursuant to the Series agreements. See Exhibits 4 and 5 Series Agreements for Eastside and
Zaragoza Section 2(H) and 3(A). To the extent cash on hand exceeded the reserves necessary to
operate the Series Business, Manager should have made distributions to the Members in
accordance with the terms of their contracts. Nevertheless, the profits (read “excess cash”)
generated by NEC Eastside Emergency Center, LP and NEC Zaragoza Emergency Center, LP
were distributed to other failing business entities within the Debtors empire. It is particularly
important to note that the entities receiving the profits due to Eastside and Zaragoza, had no
affiliation with Eastside or Zaragoza. The profits generated by the Series Business (NEC Eastside
Emergency Center, LP and NEC Zaragoza Emergency Center, LP) are the assets of Eastside and
Zaragoza respectively. Indeed, the Series Agreements do not provide a mechanism for Manager
to divert Series Property away from Eastside or Zaragoza or make distributions to entities other
than Infinity and Neighbors Investment Group, LLC absent unanimous consent of Infinity and
Neighbors Investment Group, LLC—which was not given.

13. Manager is further obligated pursuant to the Operating Agreement of NHS to hold
Series Property in Trust for the Series Members. See Exhibit 6 Section 2.09—Series Assets and
Liabilities/Series Property. As a trustee, Manager owes a fiduciary duty to the Series Members,
Infinity and Neighbors Investment Group, LLC. Manager owes Infinity an unwavering duty of

good faith, fair dealing, loyalty and fidelity over the trust’s affairs and its corpus. By diverting
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the Series Property away from Infinity and failing to hold the Series Property in trust, Manager
breached the duties it owed to Infinity.

14. After much legal wrangling with Debtors, Infinity was provided with Amended
Responses to Interrogatories in the State Court action.  Manager admits in those responses as it
does here that that it subsidized other, separate, individually structured, deficient businesses with
excess cash held by other centers in a pro rata fashion. See Exhibit 7 Defendants’ Amended
Answers to Plaintiff’s Interrogatories. Indeed Manager’s response validates Infinity’s argument
that its contractual interest with NEC Eastside Emergency Center, LP and NEC Zaragoza
Emergency Center, LP was taken, without cause or authority, to support facilities outside of those
linked to Eastside and Zaragoza.

15. Infinity has sustained significant injury based on these actions. To date the injury to
Infinity combined for Eastside and Zaragoza is believed to exceed $8.6 million and increases daily
based off of the mismanagement of Manager and blatant breach of their contractual obligations.

.  ARGUMENT

A. As debtor in possession, Debtor has an obligation to manage its assets and business
according to Texas law

16. By allowing Debtors to continue the Cash Management System as it has historically
been implemented is to allow the Debtors to continue breaching the contracts and duties the
Debtors have and owe to the member, Infinity.

17. Because the Operating Agreement of NHS (Exhibit 6) established multiple separate
series and further states that “[t]he Series Property, or other assets of each Series, together with
all income, earning, profits and proceeds thereof, including all proceeds...shall be deemed to be
Series Property, held by and belonging to such Series”—Manager has breached the terms of the
agreements to which they are bound, by engaging in “intercompany transactions”. See Exhibit 6,

Section 2.09—Series Assets and Liabilities/Series Property.

6
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18. As a debtor in possession, Debtor is obligated to manage the ongoing business
operations of Debtor according to the laws of the State of Texas. Prior to bankruptcy, a director's
duties to a corporation and its shareholders are generally governed by state law with the law of the
company's state of incorporation controlling substantive corporate issues. In re Schepps Food
Stores, Inc., 160 B.R. 792, 797 (Bankr. S.D. Tex. 1993) (28 U.S.C.A. 8§ 959 (West)). By
continuing the mismanagement of its cash management system, specifically utilizing the profits of
the emergency centers in manners inconsistent with the Series documents, Debtor is not able to
comply with 28 U.S.C.A. § 959 because Debtor cannot comply with the terms of its state law
contracts and the laws pertaining to series limited liability companies. Therefore the cash
management system of Debtor cannot continue as currently implemented.

19. Series Property is further defined as “the profits, losses, distributions, and other
benefits received by NHS Emergency Centers, LLC from the Series Business. See Exhibits 4 and
5, Section 5 Series Property. Series Business is defined as in the case of Eastside, NEC Eastside
Emergency Center, LP and in the case of Zaragoza, NEC Zaragoza Emergency Center, LP. NHS
is the sole limited partner of the Series Business. See Exhibits 4 and 5, Section 5 Series Property.
Consequently, the Series Property is joined at the hip with the viability of the Series Business and
has been treated so since inception. The profits of the Series Business are Series Property.

B. Debtors use of facility profits, for purposes other than the business needs of the
facilities generating those profits—is improper

20. Debtors identify six (6) specific situations in support of why funds are moved outside
of the NEC Eastside Emergency Center, LP and NEC Zaragoza Emergency Center, LP accounts.
Specifically, (i) disbursement made to each respective Emergency Center’s expense account; (ii)
disbursements to a corporate bank account maintained by EDMG, LLC; (iii) disbursement to a
payroll account maintained by EDMG; (iv) disbursements to the NPG Account; (v) disbursements

to Neighbors Practice Management, LLC; and (vi) disbursements on account of deficient centers.

7
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See DKT 9 120. Of the six (6) situations identified by Debtors as a necessity for continuing the
Cash management System of debtors, only five (5) pertain to the operating expenses and
obligations of the respective facilities.

21. Disbursements are made from the accounts of NEC Eastside Emergency Center, LP
and NEC Zaragoza Emergency Center, LP, to address their non-physician staff payroll of those
centers; to support in part physician payroll obligations for those physicians that render services at
the facilities; and to address the operating expenses including management services and billing
services for those facilities. While Infinity reserves its rights to argue that these individual
expenses are or were appropriate as charged to NEC Eastside Emergency Center, LP and NEC
Zaragoza Emergency Center, LP—they nevertheless evidence payments made to continue the
business operations of NEC Eastside Emergency Center, LP and NEC Zaragoza Emergency
Center, LP.

22. The one mechanism that has no basis or rationale in maintaining the viability of the
Series Business here, is the movement of money away from the Series Business accounts to other
Series Businesses not affiliated with Eastside and Zaragoza. Debtors movement of “excess cash”
from center to center impermissibly directs Series Property away from the separate and
individually structured Series.

23. Such movement of Series Property opposes the corporate framework that Debtors
created and should be allowed to continue. Profits must be maintained in the centers creating
those profits and made available for distribution to the Series Members contractually associated
with those emergency centers.

C. This Court has authority to limit or place conditions on the authority of debtors in
possession
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24. This Court has authority pursuant to 11 U.S.C.A § 1107 to limit or place conditions on
the authority of the Debtor to continue its business operations and in this case continue with its
cash management system. Indeed § 1107 states:

Subject to any limitations on a trustee serving in a case under this chapter, and to
such limitations or conditions as the court prescribes, a debtor in possession
shall have all the rights, other than the right to compensation under section 330 of
this title, and powers, and shall perform all the functions and duties, except the
duties specified in sections 1106(a)(2), (3), and (4) of this title, of a trustee serving
in a case under this chapter. 11 U.S.C.A. § 1107 (West) (emphasis added).

25. This Court must limit the authority of Debtors to continue operating its cash
management system by disallowing debtors to fund “intercompany transactions” out of the profits
of emergency centers that are contractually linked to a Series Limited Liability Company
established by Debtors.

26. Alternatively, and notwithstanding the fact that Series Property should not have been
moved by Debtors to begin with—debtors recorded the intercompany advances on the combined
financial statements of NEC Eastside Emergency Center, LP and the Eastside Series along with
NEC Zaragoza Emergency Center, LP and the Zaragoza Series. While the line items exist as
payable entries back to the partnerships (which in turn constitutes Series Property for distribution
to Series Members) profits continued to be siphoned off with little if any expectation that they
would be repaid.

27. Debtors have been “robbing Peter to pay Paul”, except that they are also Paul.
Debtors over extended themselves to such a degree and at such a furious pace that they passed
right by their obligations in their own organizational documents and were left looking for a means
to continue their forward progress. Which in this case was taking “excess cash” from profitable
centers simply to keep others afloat instead of allowing those other centers and business interests

to stand on their own as the documents require.
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28. Further, Thomas Gruenert, General Counsel for Debtors, stated in a June 6, 2017 email
to Jermaine Bowen (manager of Infinity) that: “...the issue of inter-company advances is not
specifically addressed in the Series Agreement”. See Exhibit 8. It stands to reason that if these
intercompany transactions were such a critical part of Debtors’ business structure that they would
have been spelled out in specific and definitive terms through the corporate documents at issue
here. But instead they were not. Mr. Gruenert further characterizes the advances as “short term”
and in the Manager’s discretion. Such commentary does not support Debtor’s contention that
they are regular and systematic expenses. Moreover, Mr. Gruenert’s comments represent a
departure from his amended interrogatory responses arising from Infinity’s state court litigation
referenced herein. Despite what Debtors would have this court believe, these intercompany
transfers are not in the ordinary course of business but instead have been picked at to greater and
greater extent as the years have gone by. Upon inception, Debtors covered the start-up and
administrative expenses of its emergency facilities with lines of credit. These actions then turned
into “short term”, “discretionary” payments and ultimately morphed into a situation where Debtors
house of cards could not be sustained without continued influxes of cash (read Series Property).

29. In short, intercompany transfers should not have been made to begin with. Even still,
once they were made, the Debtors saw a substantial, un-tapped resource of continued, self-
perpetuating funding to continue their meteoric rise into what was already a flawed and failing
market.

D. Debtors apples-to-apples comparison of their corporate structure and business model
to other corporate structures as a means of justifying intercompany transactions is
fatally flawed
30. Debtors do not mention in their DKT 9 Motion, that a significant portion of Debtor’s

business revolves around a Series Limited Liability Company. Indeed, the other cases cited by

Debtors in paragraph 73 of DKT 9, to which Debtors make such a sweeping comparison—also

10
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neglect to mention a Series Limited Liability Company. Simply because Debtors maintain more
than one inter-related business does afford them some de-facto commonality with every other
debtor who likewise maintained more than one inter-related business.

31. Notwithstanding the foregoing, Debtors omit key aspects of their business structure;
make broad generalizations about their structure as compared to other similar business; and fail to
properly inform the Court of the obligations they have to the members of their Series Limited
Liability Company. Debtors argue that they should be allowed to continue operating their cash
management system as they had pre-petition pursuant to among other code provisions 11 U.S.C.A
8 363(b)(1), 364(a), and 503(b)(1) with their fallback position hinging on this Court’s authority
pursuant to 105(a). As other Class B investors have noted in the various objections filed in this
proceeding—Debtors are all too willing to cast the Class B investors aside at this juncture. This
is particularly egregious when it is essentially the Class B investors that staff Neighbors emergency
centers.

32. Despite the broad authority of this Court, Debtors should not be allowed to continue
reaping the benefits of the Class B investors hard work by using moneys due to such investors for
the benefit of Debtors failing emergency centers. This court should limit the debtors cash
management system to only those business expenses incurred by the emergency centers and not
allow Debtors to remove excess cash from the centers to support others.

IV. PRAYER
33. Infinity prays that this Court deny Debtors the ability to utilize excess cash for the

benefit of deficient centers. Alternatively, Infinity prays that this Court require Debtors to post a
bond or provide other forms of adequate assurance should further intercompany transfers be

allowed and for such other and further relief that Infinity may show itself justly entitled.

11
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Respectfully submitted,

HENDERSHOT, CANNON & HISEY, P.C.

By: /s/ Simon W. Hendershot, 111

SIMON W. HENDERSHOT, Il
SBN: 09417200

SDBN: 8792

trey@ hchlawyers.com
BENJAMIN L. HISEY
SBN: 24074416

SDBN: 1145822

bhisey@ hchlawyers.com
KATIE T. COWART

SBN: 24048268

SDBN: 608984
kcowart@hchlawyers.com
RAYMOND L. PANNETON
SBN: 24082079

SDBN: 2637033

rpanneton@ hchlawyers.com
1800 Bering Drive, Suite 600
Houston, Texas 77057
Telephone: (713) 783-3110
Facsimile: (713) 783-2809

ATTORNEYS FOR INFINITY EMERGENCY
MANAGEMENT GROUP, LLC

12
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CERTIFICATE OF SERVICE

| hereby certify that on the 3™ day of August, 2018, a true and correct copy of the foregoing
pleading was served upon all parties that are registered to receive electronic service through the
court’s CM/ECF notice system in the above cases.

/s/ Simon W. Hendershot, 111
SIMON W. HENDERSHOT, il

S:/Bowen/Bankruptcy/Objection 2018 08 03.Docx.

13
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Exhibit 1
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SERIES INTEREST PURCHASE AGREEMENT

This Series Interest Purchase Agreement (this “*Agreement™) is entered into Lo be eflective on the
day and date set forth opposile the signature lines below, between NHS EMERGENCY
CENTERS, LLC, a Texas serics limited liability company (hereinafter referred to as *“NHS™ or
the “*Company™), and Infinity Emergency Management Group, LLC (“Purchaser™).

RECITAL.S:

WHERTAS, NHS and its affiliates operate multiple [ree standing emergency cenlers in
various focations throughout Texas and elsewhere;

WHEREAS, NHS and its afliliates intend to open a free-standing emergency center 1o be
known as NEC Casiside Emergence Center, LP (the “Emergency Cenler™);

WHEREAS, the Company, as a Texas “series” limited liability company, is legally
authorized to issue multiple classes and “sevies™ o limited liability company ownership interests;

WHEREAS, i conncetion with the Emergency Center, the Company has determined to
offer o serics of limited liability company ownership interests known as the Series |14 - Bastside
Membership Interests {the “Series™);

WHEREAS, the profits and losscs of the Fmergency Center are reserved for the owners
of the Series;

WHEREAS, the Company is authorized lo issuc up to 6500 Class B Scrics Shares,
represcnting in the aggregate 65% ol the ownership of the Series:

WHERIAS, Purchaser desires to purchase a number of the Class B Scrics Sharcs on the
ferms set forth in Seclion 1 of this Agreement,

NOW, THEREFORE, in consideration of the parfies’ underlakings herein and the
consideration vecited herealier, the receipt and sufficiency of which are duly acknowledged by
the patlics, the Company and Purchaser agree as follows:

Section 1. Sale of Shares

The Company hereby sells, transfers, conveys and sels over to Purchaser 6500 shares of
the Company’s Class B Scries Shares (referred to as the “Shares”). Purchaser shall make
payment to the Company in complete satisfaction of the purchase price of §500.000
dollars (the “Purchase Price™), delivered (o the Company on or before the date ol this
Agreement on the following terms:

$50.000 Now-relundable deposit due upon management signing ol series inlerest
purchase aereement confract;

NEIGHBORS_INFINITY004847
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$100.000 due on or before December 1, 2014
$100.000 due on or before January 1, 2015
100,000 due on or before February 1, 2015
S150,000 due on or before Mareh [, 2015

The Company hereby acknowledges the receipt and sufficiency of the Purchase Price for
the Shares.

Scetion 2, Certlficate(s) Representing the Shares

The Company shall deliver a certificate or certificates representing the Shaves Lo
Purchaser al Closing, conligured in terms of the number of shares per certificate and the
total number of cerlificates as may be determined by Purchaser. Purchaser agrees that the
cerlificates shall bear, at least, restriclive legends relating to the following matters:

(a)  The fact that the Shares have not been registered under applicable sccurities laws
and that transfer of the Shares therefore s restricted.

(b)  The fact thal the holders of the Company’s Class B Serics Sharcs have limiled
voting rights under the terms of the Series Agreement, and that the Shares carry
no preemptive or cumulative voting rights.

(¢)  The fact that the Shares are subject to resirictions oun lransfor and rights of
redemption under the terms of the Series Agreement of the Series (the “Serics
Agreement”).

Section 3. Sccurities Law Matiers

(a) THE SHARES SOLD HEREUNDER HAVE NOT BEEN REGISTERED
UNDER THE APPLICABLE SECURITIES LAWS OF ANY STATE. AS A
RESULT, THE SHARES MAY NOT BE RESOLD UNLESS THEY ARE
REGISTERED  SUBSEQUENTLY  UNDER  APPLICABLE  STATE
SECURITIES LAWS OR UNLESS AN EXEMPTION FROM SUCH
REGISTRATION 1S AVAILABLE. NONE OF THE SHARES MAY BE
RESOLD, ASSIGNED OR OTHERWISE TRANSFERRED UNLESS THE
SHARES HAVE BEEN QUALIFIED UNDER APPLICABLE STATE
SECURITIES LAWS OR UNLESS AN EXEMPTION FROM SUCH
REGISTRATION EXISTS.

(b)  The sale of Shares contemplated hereunder is pursuant to excmptions from
registralion under the Securities Act of 1933 including, without limitation,
Sections 3(b), 4(2) and/or 4(6) lhereof and Rule 144.

NEIGHBORS_INFINITY004848
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Section 4. Representations and Warraunties of the Purchaser
Pwrchaser hereby represents and warrants to the Company as foflows:

(a) Purchaser has not relied on the Company’s evaluation of the Shaves and
Purchaser’s decision to purchase same on the terms and conditions set forth herein
is not based on any representation, statement, inancial statement or projection or
other inducement of any nature, written or oral, whatsoever except the statements,
representations and warranties made hercin.

(b)  Purchaser is a sophisticated inveslor capable of cvaluating the risks of the sale
contemplated herein, the value of the Shares and (he fairess of the purchase price
set forth herein,

{c) Purchaser has been afforded an opportunily to meet with the Manager of the
Company and ask such questions and review such information contained in the
books and records of the Company, as Purchaser has deemed relevant in
evaluating the risks of the sale contemplated herein and 1the value ol the Shares.

()  Purchaser is financially able to 1isk the loss of the catire purchase price for the
Shares, and could suffer such loss without suffering unduc linancial hardship.

(¢)  Purchaser has purchased the Shares with a view toward investment and for
Purchaser’s own account, and not with the purpose or intent of effecting a wider
distribution of the Shares.

N Purchaser represents to the Company (hat Purchaser has reviewed the Operaling
Apreement of the Company (the “Operating Agreement”) and the Serics
Apreement, and has had adequale opportunily 1o review the Operaling Agreement
and the Series Agreement with counsel and such other advisors as Purchaser has
deemicd appropriate; Purchaser understands and agrecs to the tenns of the
Operating Agreement and the Series Agreement and has uncquivocally agreed to
become bound thereto by execution of an Acknowledgment in form satisfactory
to Purchaser and the Compauy.

Section 5. Class B Member Qrganizational Documents and Agreements

(a)  The Certificate of Formation, Operaling Agreement, Members” Agreement and all
similar organizational documenis and agreements ol the Class B Member
(collectively the “Class B Documents”) shall be subject to the review and
approval of the Manager. The Class B Documents shall include, without
limitation, the following provisions and requitements applicable to all of
Purchaser’s shareholders, members, managers, partners or other equity owners

NEIGHBORS_INFINITY004849
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(colleetively the “Purchaser Equity Owners™ and each mdividually a “Purchaser

Equity Owner”)/
® Limitation of membership to those Purchaser Equity Owners who are

cither a board cortificd or board eligible licensed physician or a licensed
physician reasonably experienced in the practice of emergency medicine;

(i)  Agreements among the Purchaser Equity Owners to provide clinical shift
coverage at the Series Business as independent contractors of Neighbors
Physician Groop, PLLC;

(i11)  Provisions requiring that there shall be a Purchaser Equity Owner on duty
at the Series Business whenever reasonably possible;

(iv) A requirement that all Purchaser Equity Qwners shall be subject to formal
credentialing through Neighbors Physician Group, PLLC;

(v)  Reslrictive covenants vestraining the Purchaser Equity Owners from
parlicipating as owners or managers in any emergency medicine business
that is an Excloded Location (as defined in Scction 6(A)(x) of the Series
Agreement);

‘(vi)  Provisions requiring the mandatory involuntary withdrawal of any
Purchaser Equity Owner, and mandatory forfciture or sale fo (he
remaining Purchaser Equity Owners of his or her membership interest in
the Purchaser, of any Purchaser Equity Owner who has been convicted ol
a felony, convicted of a misdenieanor involving an act of moral turpitodc,
or for any other reason cannot fulfill his or her clinical shift obligalions;

(vii)  Provisions requiring the mandatory rcsale to the Purchaser ol bis or her
inferests in the Class B Member by any Purchaser Equity Equity Owner
who elects to voluntarily withdraw from the Purchaser;

(viit} Provisions restricling the Purchaser Equity Owners from disclosing any
conlidential business information relating to this Scries or (he Scrics
Business, including the “Confidential Inloymation™ as delined in Section
B{A)(b) of the Seyies Agreement; and

(x)  Provisions requiring the Purchaser Equity Owners (o acknowledge the
terms of and to agree Lo be bound by this Series Agreoment.

Scction 6. Default by Purchaser Equity Oswners/Purchaser’s Indemnity

(#)  The Purchascr agrees that it shall promptly remedy any breach by a Purchaser
Equity Owner of his or her obligations under the Class B Documenis including,

4
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without limitation, a breach by a Purchaser Equity Owner of the restrictive
covenants set forth in the Class B Documents. The Purchaser shall promptly
provide the Manager with notice of any such breach, and shall bear all costs
arising from the remediation of such breach including, without limitation,
attorneys’ fees. In the event that the Purchaser fails to notify the Manager of a
breach of the Class B Documents by a Purchaser Equity Owner, or fails to
reasonably remedy such breach on a timely basis, the Manager shall have the right
to (ake such action as it deems in its sole discretion necessary and appropriate to
address such breach and Lo pursue an appropriate remedy. The Purchaser hereby
expressly agrees that the Manager and the Class A Member are third party
beneficiaries of the Class 13 Documents with full standing to enforee any breach
ol the Class B Documents by a Purchaser Bquity Owner, and by its signalure
hereon the Purchaser hereby conveys to the Manager a non-exclusive, non-
delegable power of attorney for the purpose ol enlorcing the Class B Documents.
All reasonable costs and expenses of enforcing the Class B Documents incurred
by the Manager shall be deducted from any distributions otherwise payable to the
Purchaser.

(b)  The Purchaser hereby indenmifies the Class A Member, the Manager, the Class A
Equity Owners, the Serics and the Series Business, from any and all claims
arising [rom (i) the breach ol (his Agreement by the Purchaser, (ii) a breach of the
Class B Documents by a Purchaser Equity Owner, and (iii) any acl or omission on
the part of the Class B Member.

Scetion 7. The Class B Series Membership Interests

Under the terms of the Company’s Series Agreement, the Shares will be subject to certain
termg and conditions that may affect the value and/or transferability of the Shares,
including without limitation the following:

(@)  The Shares will carry restricted voling rights as the Class B Shares are authorized
to cast votes onty on Major Decisions (as defined in the Serics Agreement);

() Holders of Class B Shares of the Company are precluded from management of the
Company;

{c)  The Shares will be subject to mandatory rcdemption upon the Purchascr’s
withdrawal as a Member of the Company;

(d)  The Sharcs will be subject to mandatory redemption if any of Purchaser’s
representations and warrantics made hercin prove to be incorreet, and the
redemption price will be equal to the Purchase Price sot forth in Section 1 of this
Agreement;

(¥l
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()  The Purchaser will be decwed to have withdrawn, and the Shares will be subject
to mandatory redemption, upon the Purchaser’s death, retirement, disability or the
toss of Purchaser’s license (o practice medicine in the Stale of Texas;

(0 The Shares will be subject to mandalory restrictions on transfer;

(g) Purchascr, as 4 Member of the Company, will be subject to certain restrictive
cavenants including covenants not to compete against the Company as set forth in
the Series Agreement,

Section 8. Miscellaneous

(a)  The parties hereto agree that this Agreemenl may not be altered or amended
except by a written instrument signed by the Company and Purchaser.

()  TUE INTERPRETATION AND ENFORCEMENT OF THIS AGREEMENT
SHALL BE GOVERNED BY THE INTERNAL LAWS OF THE STATE OF
TEXAS.

{¢)  Venue over any dispute relating to or arising under the ferms of this Agreement
shall lic exclusively in the state district courts of Ilaris County, Texas.

(d)  This Agreement, the Operaling Agreement and the Series Agrecment superscde
all prior statements and communications of the parties with regard to the subject
matter hereol. There are no verbal undersiandings or agresments ol any nature
whatsocver between the Company and Purchaser relating to any matter, including
the purchase and sale of the Sharcs.

(&) Noftices: all notices required under the terms of this Agreement may be given
electronically, by facsimile or email, by personal delivery or by First Clags United
States Mail to the parties at their addresses set forth on the signalure page below,
or such other address as shall be provided by a party in writing from time to time,
Notices shall be effective upon actual receipt by the party o whom notice s
given.

[Signature Page to Follow]
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SIGNED mism. CQ N0t 2014,

IMERGENCY CENTERS, LLC

“THE COM

Setul Pate{, President of
Neighhors Hey 3 1, Ine,, Manager

“PURCHASER:” INFINITY EMERGENCY MANAGEMENT GROUP, LLC

By:

By: ( : {}{'L//-
Name: \(S’L/ /}’U]V@'\-a ‘&m
Title: M Ay ALye-

)
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SERIES INTEREST PURCHASE AGREEMENT

This Series Inlerest Purchase Agreement (this “Agreement”) is eptered inlo to be elfective on the
day and date set forth opposite the signature lines below, bebween NHS EMERGENCY
CENTERS, LLC, a Texas scrics limited liability company (hercinafter veferred to as “NIS" or
the “Company™). and Infinity Emergency Management Group, LLG ("Purchaser™).

RECITALS:

WHEREAS, NHS and its affiliates operate multiple free slanding emergency centers in
variony locations throughout (exas and elsewhere;

WHEREAS, NHS and its affiliates intend to open a free-standing emergency center Lo be
known as NEC Zavagozn Emergence Center, LP ({he “Bmergency Cenler™);

WHEREAS, (he Company, as a Texos “serics” limited- liability company, is legally
aulhorized to issue multiple classes and “series” of imited lability company ownership interests;

WHEREAS, in connection with the Emergency Center, the Company bas determined to
~ Zavapoza Memburship Interests (the “Series™);

WIHEREAS, the profits and losses of the Emergency Center are reserved for the owners
ol fhe Series;

WHEREAS, the Company is autharized to issne up to 6500 Class B Series Shares,
representing in the aggregale 65% ol the ownership of the Scries;

WEHIEREAS, Purchaser desires (o purchase a number of the Clags B Series Shares on the
terms sel [orth in Section t ofthis Agreement;

NOW, THERLEFORLE, in consideration ol the parfies’ undertakings herein and the
congideration reciled hercalter, the receipt ind sufficiency of which are duly acknowledged by
the partics, the Company and Purchaser agreo as follows:

Seution 1, Sale of Shares

The Company hereby sclls, ranslers, conveys and sets over lo Purchaser 6500 shares of
the Company’s Class B Scrics Shares (refarred Lo as the “Shaves™). Purchaser shall make
payment to the Company in complete satisfaction of the purchase price o $500,000
dollars (the “Purchase Price”), delivered lo the Company on or before the date of this
Agreement on the following terms:

purchase agreement contract; N

etk 1
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$100.000 due on or before December 1, 2014
$100.000 duc on or before January 1, 2015
$100.000 dug on or belore February 1, 2015
$150,000 due on or before March 1,2015

The Company hereby acknowledges the receipt-and sufficicney of the Purchase Price for
the Shares.

Section 2. Certificate(s) Representing the Shares

The Company shall deliver a ceificate or certificates representing (he Shares to
Purchaser at Closing, configured in lerms of the number of shares per cerlificate and the
lotal number of certificates as may be determined by Purchaser. Purchaser agrees that the
certilicates shall hear, at leas!, restrictive Jopends relaling lo the loliowing matiers:

(1) The fact that the Shares hiave not been registered under applicable secuvitics laws
and that transfer of (he Shares therefore is r1esiricled.

(b)  The fact that the holders of the Company’s Class I3 Serics Sharcs have limited
voting rights under the ferms of the Serics Agreement, and that the Shares carry
no precmptive of ctunulative voting rights,

()  The facl that the Shares arc subject to restrictions on trausfer and rights of
sedemption under the terms of the Serics Agreement of the Series (the “Series
Agreement”).

Scction 3. Securities Law Mallers

()  THE SHARES SOLD HEREUNDER RAVE NOT BEEN REGISTERED
UNDER THE APPLICABLE SECURITIES LAWS OF ANY STATE. AS A
RESULT, THE SHARES MAY NOT BE RESOLD UNLESS THEY ARE
REGISTERED  SUBSEQUENTLY  UNDER  APPLICABLE  STATE
SECURITIES LAWS OR UNLESS AN EXEMPTION FROM SUCH
REGISTRATION 1S AVAILABLE. NONE OF THE SHARES MAY BE
RESOLD, ASSIGNED OR OTHERWISE TRANSFERRED UNLESS Tilk
SHARES HAVE BEEN QUALIFIED UNDER APPLICABLE STATE
SECURITIES LAWS OR UNLISS AN EXEMPTION TFROM SUCH
REGISTRATION EXISTS.

(b)  The sale of Shares contemplated hereunder is pursoant 1o cxemptions from
registeation under the Securities Act of 1933 including, without limitation,
Sections 3(b), 4(2) and/or 4(6) thercof and Rule 144,
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Section 4, Representations and Warranties of the Purchaser
Purchaser hereby vepresents and wartants to the Company as follows;

(@)  Purchaser has nol velicd on the Company’s cvaluation of the Shares and
Purchager’s decision to purchase same on the terms and conditions set forth hercin
is not based on any represcitalion, statement, financial statement or projection or
other inducemenl of any nature, writien or oral, whatsocever exeepl the statements,
representations and warrantics made herein.

(v Purchaser is 1 sophisticaled investor capable of evaluating the risks of the sale
contemplated herein, the value of the Shares and the fairness of the purchase price
set forth herein.

(c) Parchaser has been afforded an oppottunity to meel with the Manager of the
Company and ask such questions und review such information contained in the
books and records of the Company, as Purchaser has decmed relevant in
evaluating (he risks of (he sale contemplated herein and the value of the Shares.

(d)  Parchaser is linancially able to risk the Toss of the entire purchase price lor the
Shares, and could sulfer such loss withont suffering undue financial hardsbip.

() Purchaser has purchased the Shares with a1 view toward investment and for
Purchaser’s own account, and nol with the purpose or inlent ol effecling a wider
distribution of the Shayes.

(i Pwchaser represents (o the Company that Purchaser has reviewed the Operating
Agreement of (he Company (the “Operating Agreement”) and the Scries
Agreement, and has had adequale opportunily (o review the Operating Agreement
and the Series Apreement with coungel and such other advisors as Purchaser has
deemed appropriate; Purchaser understands and agrees (o the ferms of the
Operating Agreement and the Series Agreement. and has uneguivocally agreed o
beeome bound thereto by execution of an Acknowledgment in form satisfactory
1o Purchaser and the Company.

Section §. Class B Member Organizational Dacumenls and Agreements

(@)  The Certificate of Formation, Operating Agreement, Members” Agrocment and all
similar organizational docemients sand agreements of the Cluss B Member
(collectively the “Class B Documents™) shall be subject to the review and
approval of the Manager. The Class 33 Documents shall include, without
limitation, the following provisions amd requirements applicable (o all of
Purchaser’s shareholders, members, manugets, parlners or other equily owners

L3
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(collectively the “Purchaser Equity Owners” and each individually » “Purchaser
Equity Owner”)

(1) Limitation of membership to those Purchaser Equity Owaers who are
cither 4 bourd certified or board eligible licensed physician or a licensed
physician rcasonably experienced in the practice of emergency medicing;

(i} Agreements among the Purchaser Equity Owners to provide clinical shift
coverage at the Series Business as independent confractors of Neighbors
Physician Group, PLLC,;

(iii)  Provisions requiring (hat there shall be a Purchaser Equity Owner on duty
ut the Series Rusinass whenever reasonably possible;

(iv) A requircment thal all Purehaser Equity Owsers shall be subjeet to formal
credentialing through Neighbors Physicinn Groop, PLLC:

(v)  Restrictive covenants restraining the Purchaser Equity Owncrs [rom
participating as owucrs or managers in any cmergency medicine business
that is an Excluded Location (as defined in Scution 6(A)(a) of the Series
Agreement);

(vi} Provisions requiring the wandatory involuntwry willdrawal of any
Purchaser Bty Ownety, and mandatory forfeifure or sale o the
remaining Purchaser Equity Ownets of his or her membership interest in
{he Purchascr, of any Purchaser Equity Owner who hag been convicted of
a felony, convieted of a misdemeator involving m act ol moral turpitude,
or for any ofher reason cannot fulfill his or her clinical shifl oblipations;

(vii)  Provisions requiring the mandatory resale 1o the Purchaser of his or her
inferests in the Class B Member by any Purchaser Equity Tiquity Owner
who elects to voluntarily withdraw from the Purchaser;

(viii) Provisions reslricling the Purchaser Fquity Owners from disclosing any
confidential business information relating to this Serics or the Series
Business, including the *Confidential Information” as defined in Section
B(A)(b) of the Serfes Agreement; and

(x)  Provisious requiring the Purchaser Equity Owners to ackonowledge the
{eems of and to agrec to be bound by this Series Agrecment.

Scction 6, Defaudt by Purchaser Equity Qwners/Purchaser’s Indemnlty

(@)  The Purchaser agrees that it shull prowplly remedy any breach by a Purchaser
Equily Owner of his or her obligations under the Class B Documents including,
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without Jimitation, 1 breach by a Parchaser Equily Owner of the restrictive
covenanis set foith in the Class B Dacuments. The Purchaser shall promptly
provide the Manager with notice o any such breach, and shall bear all costs
arising fom the remediation of such breach including, without limitation,
altorneys’ fees. In the cvent that the Parchaser fails to nolify the Manager of a
brench of the Class B Documents by a Purchaser Hquity Owner, or fails to
reasonably remedy such breach on a timely basis, the Manager shall have the vight
to take such action as it deems in its sole discrelion necessary and appropriate to
address such breach and to pursue an appropriale remedy.  The Purchasey hereby
expressly agrees that the Manager and the Class A Member are third parly
beneficiaries of the Class B Docnments with full standing o coforee any breach
of the Class B Documents by a Purchaser Equity Owner, and by ils sigoature
hercon (he Purchaser hereby conveys to the Manager a non-exclusive, non-
delegable power of attoriey for the purpose of enforcing the Class B Documents.
All reasonable cosls and expenses of enforcing the Class B Documenis incurred
by the Manager shall be deducted from any distributions othenvise payable to the

Purchaser.

(b)  The Purchaser bereby indemnifies the Class A Member, the Manager, the Class A
Equity Owners, the Scrics and the Series Business, from any and all claims
wrising [rom (i) the breach of Uis Agreement by the Purchaser, (i) @ breach ol the
Class B Dosuments by a Pachaser Bquity Owner, and (iii) any scl or omission on
the part of the Class B Member.

Section 7, The Class B Series Membership Inferests

Under the terms of the Company’s Series Agrecment, the Shares will bo subject o cerlain
teems and conditions that may affecl the value andfor teansferability of the Shares,
including without limitation the follawing:

(ay  The Shares will curry restricled voling tights as the Class B Shaves are authorized
Lo cast votes anly on Major Decisions (as defined in (he Scries Agreement);

(1 Holders of Class B Shares of the Company are precluded from management of the
Company;

() The Shares will he subject to mandatory redemption upon the Purchaser's
withdrawal as a Member of the Company;

()  The Shares will be subject to mandatory redemption if any of Purchaser's
representations and warranties made hercin prove {o be incorrect, and the
redempiion price will be equal to the Purchase Price sel forth in Scction 1 of this
Agreement;
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(&)  The Purchaser will be deemed to have withdrawn, and the Sharcs will be subject
to mandatory redemption, upon the Purchasct’s death, retirement, disability or the
loss of Purchaser’s license to practice medicine in the State of Texas;

Ul The Shares will be subjecl to mandatory restrictions an transfer;

(g)  Purchaser, as a Member of the Company, will be subject ta certain restrictive
covenanis inchuling covenanis nol to conmpele against the Company as set forth in
the Series Apreement,

Section 8. Miscellancous

(@)  The partics hereto agree that this Agreement may not be alicred or amended
except by a wrilten instrument signed by the Company and Purchaser.

(h)  THE INTERPRETATION AND ENFORCEMENT OF TS AGREEMENT
SHALL BE GOVERNED BY THE INTERNAL LAWS OF THE STATE OF
TEXAS.

(¢}  Venue over any dispute relaling {o or arising under the terms of this Agreement
shall Tic exclusively in the stato distriet cousts of Harris County, Texas.

() This Agreement, the Operating Agreement and the Serics Agreement supersede
all prior slatements and comuntmications of the paties with regard 1o the subject
matter hercol. There are no verbal understandings or agrecments of any nature
whatsoever between the Company and Purchaser relating to any matter, including
the purchase and sule of the Shares.

(€)  Nofices: all notices required under the terms of this Apreement may be given
electronically, by facsimile or email, by personal delivery or by First Class United
States Mail (o the parties at their addresses sct forth on the signature page below,
or such other adedress as shall be provided by a party in writing from time to time.
Notices shall be effeetive upon actual receip! by the parly o whom notice is
given,

[Signatine Page to Follow)

i
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QQNV\QQ/( ,2014.

S EMERGENCY CENTERS, LEC

SIGNED t}is Bf&day of

ﬂ-T}lE CO IPAN ,:“I

SetuyPatel; President of
Nefehbors Health Systemy, Ine., Mausager

“PURCHASER?" INFINITY EMERGENCY MANAGEMENT GROUP, LLC
WY,
/DD —

By:

¥ i
Name:__ N\ Y HITL (Z,%ﬂ ULICH..
Title: M A ese...
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SERIES MANAGEMENT AND ADMINISTRATIVE SERVICES AGREEMENT
This Series Management and Administrative Services Agreement (“Agreement™) is entered info
belween Neighbors Health System, Inc, a Texas corporation (“Manager”) and Scrics 114 -
Eastside of NHS Emergency Centers, LLC, a Texas limited liability company (the “Company™),
to be cffective as of the 4tk day of December, 2014 (“Eftective Date™).

Recitals:

WHEREAS, the Company operates an emergency medical clinic facility (hereafter the
“Company Busincss®);

WHEREAS, the Company desires to obtain management services and administrative
support from Manager on the terms set forth herein and Manager desires to fulfill the engagement.

NOW, THEREFORE, the Company and Manager, for good and valuable consideration,
the receipt and sufficiency of which are duly acknowledged, agree as follows:

1, Engagement of Manager

The Company hereby engages Manager (o provide management for the Company, subject to the
terms and conditions sct forth herein.

a. Manager will perform management services in accordance with the policies, procedures,
rules and directives as adopted and amended by the Company and will answer directly lo
the Company.

b. The management services lo be delivered by Manager shall include, without limitation, the
day to day management of the Company, thc Administrative Services outlined in Section
2 of this Agteement, and such additional scivices as shall be necessary and appropriale {0
provide for the operation of the Company’s business withoul inlerruption.

¢. Manager shall pecform its services hereunder, including the Administrative Services, in
compliance with the requirensents of all applicable federal, stale, regional and local Taws,
rules, regulations and orders, including thase applicable to the provision of services (o
paticnis covered by (ederal health care programs.

2. Management and Administrative Services

The administrative services (o be provided by Manager hereunder shall be sufficient to suppost the
Company’s ongoing business opcrations in all respecls, including, without limifution, the
following:

a. Slaffing and Human Resources. The Manager and its affiliales shall have the sole
responsibility for hiring, liring and supervising all non-professional employees, shall
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administer payroll and benefits, provide necessary employee training and ce rtification, and
shall maintain personnel records in compliance with state and federal laws.

b. Accounting. Manager will supervise and manage all accounting, including lax compliance
and {ax relurn preparation, accounts payable administration, billing and collection services

of the Company.

¢. Financial Planning and Forecasting. Manager will create, implement and review anoual
budgets for the Company. Manager will be responsible for taking all actions that Manager
deems necessary Lo implement the approved budget.

d. Cush Management, Banking and Treasury. Manager, as agenl of the Company, will
mainlain bank accounts, and shall both have the right to make deposits and withdrawals
from any such bank account in connection with operations of the Company. Manager will
not have the authority to borrow money or exccute any promissory notes on Company’s
behalf without the consent of the Company.

e. Administer Insurance Programs. Manager will maintain policies of gencral liability,
premiscs liability and any other insurance that it deems appropriale to insure Manager, the
Company, and Manager’s cmployees and agents against any fiability resulting from
manager of Manager’s employees” acts or omissions during the Term of this Agrcement.

. Executive Operations Managemenl. Manager will advise the Company as (0 any
cquipment needs, maintenance or operational issucs thal arc necessary for the conlinued
operation of the Company. Manager will be responsible for negotiating and preparing
service contracts and developing managed care contracls that Manager deems necessary
for the operation of the Company.

g. Marketing. Manager will create, implement and administer marketing programs for the
Company. Manager will be responsible for laking all actions thal Manager deems
neeessary Lo deliver and communicate the Company’s services to the comumunify.

h. Branding. Manager, as agent of the Company, will be responsible for maintaining and
implementing the name, logo, slogan and/or design scheme associated with the Company;
provided, however, that il is understood that all intellectual property will be the properly

of Neighbors Emergency Center, LLC.

i, Information Technology. Manager will supervisc and manage the application and
utilization of computers and telecommunications equipment to store, retrieve, transmil and
manipulate the Company’s data.

i. Facilities Management Oversight. Manager shall have the sole responsibility of providing
oversight of the Company’s infrastructure, instrumentation and equipment. Manager will
create, implement and review the policies, procedures and requirements for properly and
adequately maintaining and managing the Company’s emergency cenler. The Manager
shall identify and manage appropriate vendor relationships for supplies and cquipment.
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k. Policies and Procedures. Manager will create, implement and review policies and
procedures for the operation of the Company Business and the sound administration of the
Company’s facililics,

I. Licensure. Manager shall have the sole responsibility of taking all aclions and performing
all services (hat Manager deems necessary Lo ensure that all licenses held by the Company
arc properly maintained in good standing.

m. Compliance Training. Manager shall have the sole responsibility of taking all actions (o
ensure the Company’s employees are properly educated on the laws, regulations and
policics that apply to their day-to-day job responsibilitics. Manager will be responsible for
faking all actions that Manager deems necessary to provide training lo the Company’s
cmployees on workplace discrimination and harassment, dealings with competitors,
protecting trade secrets, record management, I'T and all areas of prolessional competence.

n. Such other services as shall be (i) reasonably related to those specific services sel forth
above, or (ii) reasonably necessary, at Manager’s sole discretion, (o support the Company’s
operations.

(the foregoing referred (o collectively as the “Administralive Services”). The Company agrees (o
provide Manager with access to, and/or copies of, the Company’s business information sufficient
to cnable Manager’s personnel fo perform the Administralive Services. Manager agrees that all
such information relating to the Company’s business shall be treated as stricly confidential and
shall not be disclosed to any persan absent the Company’s advance written consent cxcepl as may
be necessary for Manager’s accounling, fax preparation and [inancial reporting purposes.

3. Manaecer’s aulhorily to undertuke specific aclions shall be subject to such reslrictions, consent
requirements and/or limitations as are set forth in the Series Agreement of the Company from
time Lo lime,

4. TFees and Expenses

a. The Company and Manager agree to meel and determine an appropriate monthly foc for
Manager’s services hereunder. The parties agree that the monthly fee shall be reviewed
and adjusted on a month-to-month basis to reflect (he expenditure of time and resources
required of Manager o adequatcly perform the scrvices. ‘

b. The Compuny shall reimburse Manager’s reasonable out of pocket expenses incurred in
connection with the performance of Manager’s services under this Agrecmen, subject to
Manager’s provision of appropriale documentation for such expenses.

5. Term

This Agrecment shall become effective on the Effective Date and shall remain effective therealter
for as long as the Company operates the Company Business, unless (i) terminated by either parly

)
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by giving advance wrillen notice to the non-terminating party not less than ninety (90) days prior
io lhe next succecding anniversary of the Effective Date (in which case, the Agreement shall
remain in full force and effect until the next succeeding anniversary of the Effective Dale), or (ii)
terminated by the written agreement of the partics, or (iif) terminated for cause in accordance with
Section 6 of the Business Agreement attached hereto as Exhibit A.

6. Indemnification

The Company agrees (o indemnify Manager, and hold Manager and its officers, dirccloss,
shareholders, employees and representatives harmless from any and all claims, losses and
liabilities of all descriptions arising during the Term of this Agreement and relafing o (i) any
claim for property damage, personal injury and/or wrongful death caused in whole or in pari by
any act or omission of the Company, (ii) any agreement, written or verbal, to which the Company
is a party, including any agreement entered into on behalf of the Company by Manager, (iii) the
Company’s business liabilities, and (iv) any breach by the Company of any term of this Agreement(;
cxcluding, however, any claim, loss or liability arising as a result of (a) Manager's sole negligence
or (b) any breach by Manager of any term of this Agreement.

7. Relationship of the Parties

Manager is and shall remain an independent contraclor. Manager is solely responsible for any
withholding taxes as may be required under federal, stale and local laws. The execution and
performance ol this Agreement shall not endow Manager with any ownership interest or profit
participation in or to the Company. Nothing in this Agreement will require either party lo refer
any patients 1o the other party. Manager and the Company agree that (i) Manager shall have no
control or authority over the delivery of medical services by Company, if any, (i) Manager and
the Company shall not be and are not intended by their execution of this Agreement to become,
pariners, members, shareholders, affiliates, associales, parcat or subsidiary to one another, and (iii)
the relationship of the parties is purely contractual and does not establish any agency, fiduciary or
other type of relationship excepl as specifically provided for herein.

8. Miscellaneous

a. Conlrolling Law, The interpretation and enforcement of this Agreement shall be governed
by the internal laws of the State of Texas.

b. Confidentinlity. Manager shall tke all reasonable efforts to maintain the confidentiality
of all of the Company’s confidential or proprielary business information.

¢. Business Records. The Company’s business records, books of accounl, limited liability
company records and other proprielary files shall remain at all times the propetty of the
Company, and the Company and its Members shall have full access Lo all such records and
files at all limes.
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d. No Assignment. This Agreemenl and the parties’ respective rights, dutics, obligations and
enlitlements arising hereunder, shall not be assigned except pursuant to a wrillen agreement
signed by the Company and Manager.

e. Authorization, The Company and Manager represcnt and warranl, one to another, that the
execution of this Agrecment by their undersigned representative and the performance of
all obligations arising hereunder have been duly authorized by all necessary corpora(e
actions.

. No Third Parly Beneficiaries. There are no third parties intended to be beneficiarics of any
obligation or right assumed by Manager or the Company under this Agreemenl.

g HIPPA. Manager and the Company have executed a business associatc agrcemend allached
herelo as-Exhibt

Setul Patel, President of
Neighbors Health System, Inc., ils Manager

NEIGHBORS_INFINITY004877



Case 18-33836 Document 151-3 Filed in TXSB on 08/03/18 Page 7 of 11

‘__,"'Flncrgcn‘cy Cenlerq LLC Seneq 114 Eclﬁf&ldﬂ (“f,overed any"), and Nclghl)ms Health Sy‘;h,m AT
.7 Toe,a Texas corporation (“Business Associate”); fo be-effective as-of the 4th -day-of Décember, ) ]
2014 (“Effective Date”);.

o B & and as such I‘qullll‘ed o comp]y wrth lhc rcqmrunentqtheieof rt:g\rdmg Ehe r:(mficln,ntnhiy and E 7 el
- privacy-of Protected Healthi Information; and - o

, . 'WHEREAS, Business Assotiile as entered into an (E“w(..l‘llt.,ll{ wuh C(Wt.rcd Eiitity
i pumu’mt to-whicli Bisiness Associate will provide Covered bntﬂywdh managenient services:and
- administrative support;-and

7 " WHEREAS, by pmwdmn tlm mdmncmenl Services anid '1dmlmqtmlwe suppcnt Busincsq 2
- A';soc.m!e shall’becoms a'business associate of Covered Entity;

;5 ! NOW “THEREFORE, tli¢ Covered Entity aiid Busiiess Aqqocmte for gond antl V;lfu‘ll)k)
L mmldcmhon 1he eceipt and sufficiency- ot which are:duly acknowlcdge, agree s follows:

alternative approaches) -

- l_.- Definitions:

@ Calcheall:definifion: ._ e

- Termsused,bul nof otherwme dcfmed it this Avreemcnl shall have fhe sine: mcanmg as
© . those ferms iniihé Privacy Rule..

. Business Associafe, “"Busincss Assotiate” shail niean Neiglhibors Health Sysiem, fnc.
: _ DY

- e Covered Entity, "Covered Entity" shall have {he: ii'iéiii_i'i'ii_'gﬂ?ﬁ'c:{f{)‘l"fiﬁif ihe introduciory
©paragraph above.. ; _
. ;]ndmdual "Tndividaal” shal[ have his i 111&‘.:[!1!!!% as flie Ierrﬁ”'-'-lnmwdu*\l" SRR
§ 160.103 and shall iiclude a person who qualifies us a personal representalive i
_____ -accordance with 45 CER§: 164.502(g). '
e .3Pr|\ acy Rulé,. "Privacy Rule" shall mean ﬂlc Sld]!ddl(i‘; for Privicy of Indmdudlly
Identifiable [lculth Tnformation at 45 CER Pail 160:und Part 164, Suhpartv. A and E.

1. Protéeted Health. lnfurnmhom WProfocted Healili Inforittion” shall ]i';iv'e' fhe same - oo b
meaning as the teom "protected Tealtl inforntation™ in 45 CFR-§ 160.103; limited to.the. - -
- information created ot received by Business Associate fronr oroii behalf of Covered Entity..

,,,,,,,,,,,,, S
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g. Required By Law. "Required By Law" shall have the same meaning as the term "required
by Jaw" in 45 CFR § 164.103.

h. Sccretary. "Secretary" shall mean the Secretary of the Deparlment of Health and Human
Services or his designee.
o

2. Obligations and Activities of Business Associate

1. Business Associate agrees (o not use or disclose Prolected Health Information other than
as permiited or required by the Agrcement or as Required By Law.

b. Business Associate agrees Lo use appropriate safeguards to prevent usc or disclosure of the
Protected Healih Information other than as provided for by this Agreement.

c. Business Associale agiees lo mitigate, to the exient praclicable, any harmful effect (hat is
known 1o Business Associate of a use or disclosurc of Protected Health Information by
Business Associatc in violation of the requircments of this Agreement.

d. Business Associale agrees to report to Covered Entity any use or disclosure of the Protected
Health Information not provided for by this Agreement of which it becomes aware,

e. Business Associale agrees Lo ensure that any agent, including a subcontractor, to whom it
provides Protccied Health Information received from, or created or received by Business
Associale on behalf of Covered Entity agrees to the same restrictions and conditions that
apply through this Agreement lo Busincss Associate with respect to such informafion.

. Business Associate agrees to provide access within five (5) business days of a wrillen
request by Covered Entity to Protected Health Information in a Designated Record Sel, if
any, 1o Covered Bnlily or, as directed by Covered Entity, Lo an Individual in order o mect
the requirements under 45 CFR § 164.524.

Business Associate agrees 1o make any amendment(s) to Profected Health [nformation in
a Designatled Record Set, if any, that the Covered Entily directs or agrecs to pursuant o 45
CFR 164.526 within five (5) business days of a wriitcn request by Covered Entily.

g

h. Business Associate agrees (o make inlernal praclices, books, and records, including
policics and procedures and Protected Health Information, relating to the use and disclosure
of Proiccted Health Information received [rom, or created or received by Business
Associale on behalf of, Covered Entity available to the Covered Enlity within five (3)
business days of a writien request by Covered Entity, for purposes of delermining Covered
Entity's compliance with the Privacy Rule,

i. Business Associate agrees 1o document such disclosures of Protected Health Information
and information relaied to such disclosures as would be required for Covered Entity to
respond to a reguest by an Individual for an accounting of disclosures of Protected Health
Information in accordance with 45 CFR § 164.528. In the event of a disclosure, Business
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Associate shall provide Covered Entity with the following information: (i) the date ol the
disclosure; (ii) the name of the entity or person who received the Protecled Iealth
Information, and if known, the address of such entily or person; (iii) a brief description of
the Protected Health Information disclosed; and (iv) a brief statement of the purpose of
such disclosure.

J-  Business Associale agrees [0 provide to Covered Enlily or an Individual, within two (2)
business days of a writlen request by Covered Entity, information collected in accordance
with Section 2i of this Agreement, to permil Covered Entity lo respond [0 a request by an
Individual for an accounting of disclosures of Protected Health Information in accordance
with 45 CFR § 164.528.

3. Permifted Uses and Disclosures by Business Associate

a. Except as otherwise limited in this Agreement, Business Associalc may use Protecled
Health Information for the proper management and administration of the Business
Associate or to carry oul the legal responsibilitics of the Business Associate.

b. Except as otherwise Limited in this Agreement, Business Associate may disclose Prolected
Health Information for the proper management and administration of the Business
Associale, provided that disclosures are Required By Law, or Business Associate obtaing
reasonable assurances from ihe person lo whom the information is disclosed that it will
temain confidential and used or further disclosed only as Required By Law or [or the
purpose for which il was disclosed to the person, and the person notifies the Business
Associate of any inslances of which it is aware in which the confidentiality of the
information has been breached.

¢. Except as otherwise limited io this Agreement, Business Associate may use Protecled
Health Information to provide Data Aggregation scrvices to Covered Entily as permilted

by 45 CFR § 164.504(c)(2)()(B).

d. Business Associale may use Protected Health Information fo report violations of law Lo
appropriale Federal and State authorities consistent with § 164.502(j)(1).

4. Obligations of Covercd Entify

a.  Covercd Entity shall notify Business Associate of any limitation(s) in its nolice of privacy
practices of Covered Entity in accordance with 45 CFR § 164.520, to the extent that such
limitation may affect Business Associate's use or disclosure of Protected Healih
Intormation.

b. Covercd Enlity shall nolify Business Associate of any changes in, or revocation of,
permission by Individual lo usc or disclose Protected Health Information, to the exlent Ut
such changes may affect Business Associate's use or disclosure of Prolected Health
Information.
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T Covered Enlity shall notify Business-Assocrile of any restrction 1o-the useroi disclosuic
of Protected Health Tnforniation that Covered Eility has.ngrt,c(l 0 in dccordance with
o 45 CFR § 1( 4 5-22" 'fo‘"[h'uexi(,nt""lh'ai suc‘h' "re'slr’icti’on‘_ﬁm‘ay';l'fi,lfec_{.;BuSi'ness.Associai’e?s use

o Infonn‘mnn in any maiier Ilmt would fiot bc, |]é|‘ﬂ]lbblb|(, undcr [hL "Prwac.y Riilé il done Iiy
-~ Covered Entity.

~© 6 ermand Términation s
- a. Term. The Term ol lhm Agrﬁemem §hall be:éffectiveas of: the it day of Decernber 2014

- and shdll lerminate npon Lie. termiination or expitation of the Management and

. Administrative Services Agreement and when dll of the Prolecied Health Information

- provided by Covered Enfity 10 Business. Associate; or created or received by Business.

Associate on behalf of Covered Enity, is-destioyed or relurned to:Coveied Enlity; or, 41 it

T infensible to return of destroy Protected Health Information, proteuwn.‘; are extended o

such information;, inaccordance with the iermination provisions in‘this Seclion. -

b Termination for Cause. Upon Covered” Entity's knowledge of a material ‘breach by
© Business Associale, Covered Entify shiall either: : w

* i Provide an opporiunily Tor Business Associate to cure:the:breach orend the violatidn

andierminate this. Agreement il Business Associate docs not cure tie breach of end 1he

_ violation within len (10) business days of Business Associale’s receipLof nofice-from
Covered Entity-of the breach;.

ST ll’ii‘li’ié’dié\r‘dy termindfe this Agreement and fhe Management -and: Administrative -
- Scrvices Agreement il Busiigss AS§sociiale has breachied a mdterial ermi of {his,
~Agreement and cure 1$n6L possible; or

DT iii. AEASIEhEr ermmnalion o clre is feasible, Covcred any ghall rcport the \’IDldli{Jll i
- the:Secretary:

- HE FFlchUFTcmnmnon

i Excepl s provided in Paragraph b -of {his Section 6, upon tefiminalion of {his.
‘Agreement, for any reason, Business Associate shall relurn or destroy all Protected

" Health Information récéived from ‘Covered Enmy, ot created or feceived by Business
~ | Associale on behalf'of Covered Entity. This provision shall apply to Piotecled Healll
- Information thatis in {he possession-of subtotractors or ageits of Busintss ASsuciale..

- . Business Associate shall retain no copies:of the Protected Health Information..
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ii. In the event thal Business Associale defermines thal relurning or destroying the
Protected Health Information is inleasible, Business Associate shall provide to Covered
Entity notification of the condilions that make return or destruction infeasible. In any
such event, Business Associate shall immediately cxtend the protections of this
Agreement Lo such Protected Health Information and limil further uses and disclosures
of such Protected Health Information to those purposes (hal make the return or
destruction infeasible, for so long as Business Associale maintains such Protected

Health Information.

7. Miscellaneous

a. Regulatory References. A reference in this Agreement (o a section in the Privacy Rule

means the section as in effecl or as amended.

b. Amendment. The Partics agree {o lake such action as is necessary to amend this Agreement
from time to time as is necessary for Covered Entity o comply with the requirements of
the Privacy Rule and the Health Insurance Portability and Accountability Act of 1996, Pub.

L. No. 104-191.

¢. Survival. The respective rights and obligations of Business Associate under Scclion 6¢ of
this Agreement shall survive the termination of this Agreement.

d. Interpgctation. Any an
Entilf to comply with tffe Privacy Rule,

SIGNED fo he effective as 61 the Effeclive Dale:

NEIGHBORS KEAI SYSTEM, INC., Business Associate

By:

Selul P
> Series 114 - Eastside, Covered Entity

NHS Emergy

By:

Setul P%;K?, Presilent of

Neightiors Health System, Inc., its Manager

biguity in this Agreement shall be resolved to permil Covered

10
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SERIES MANAGEMENT AND ADMINISTRATIVE SERVICES AGREEMENT
This Scrics Management and Administrative Services Agreement (“Agreement™) is cntered into
between Neighbors Health System, Inc., a Texas corporation (“Manager™) and Series 115 -
Zaragoza of NHS Emergency Centers, LLC, a Texas limited liability company (the “Company”),
to be effective as of the 4" day of November, 2014 (“Ettective Dale™).

Recitals:

WHERIAS, (he Company operates an emergency medical clinic facility (hereafter the
“Company Business™);

WHEREAS, the Company desires to oblain management scrvices and administrative
support from Manager on the terms set forth hercin and Manager desires to fulfill the enpagement.

NOW, THEREFORE, the Company and Manager, for good and valuable consideration,
the receipt und sufficiency of which are duly acknowledged, agree as follows:

1. Engagement of Manager

The Company hereby engages Manager (o provide management for the Company, subject to the
terms and conditions set forth herein.

1. Munager will perform management services in accordance with the policies, proccdures,
rules and direclives as adopted and amended by the Company and will answer direclly (o

the Company.

b. The management services Lo be delivered by Maoager shall include, without limitation, the
day to day management of the Company, the Administrative Scrvices outlined in Scction
2 of this Agreement, and such additional services as shall be necessary and appropria(c 10
provide lor the operation of the Company’s business without interruplion.

¢. Manager shall perform its services hereunder, including the Administrative Services, in
compliance with the requirements of all applicablie federal, state, regional and local laws,
rules, regulations and orders, including those applicable to the provision of services (o
patients covered by federal health care prograws.

2. Management and Administrative Services

The administrative services (o be provided by Manager hereunder shall be sulficient to support the
Company’s ongoing business opcrations in all respects, including, without limifation, the
following:

4. Staffing and Human Resources. The Manager and its affiliates shall have the sole
responsibility for hiring, firing and supervising all non-professional employces, shall

it ¥ -1Y
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administer payroll and benefits, provide necessary employce training and certification, and
shall maintain personnel records in compliance wilh state and federal laws.

b. Accounting. Manager will superyise and manage all accounting, including tax compliance
and lux return preparation, accounts payable administration, billing and collection services
of the Company.

¢. Financial Planning and Forecasting. Manager will create, implement and review annual
budgets for the Company. Manager will be responsible for taking all actions that Manager
deems necessary (o implement the approved budgel.

d. Cash Management, Banking and Treasury. Manager, as agent of the Company, will
maintain bank accounts, and shall both have the right 1o make deposils and withdrawals
from any such bank account in conncction with operations of the Company. Manager will
not have the authority to borrow money or execule any promissory notes on Company’s
behalf without the consent of the Company.

e. Administer Insurance Programs. Manager will maintain policies of general liability,
premises liability and any other insurance that it deems appropriate to insure Manager, the
Company, and Manager's cmployces and agents against any liability cesulting from
manager or Manager's employees® acts or omissions during the Term of this Agreement,

. Execulive Operalions Management. Manager will advise the Company as {o any
equipment needs, mainlenance or operational issucs that arc nccessary for the continued
operation of the Company. Manager will be responsible for negotiating and preparing
service contracts and developing managed care contracts that Manager deems necessary
for the operation of the Company.

g Markeling. Manager will crcate, implement and administer markeling programs for the
Company.  Manager will be responsible for tuking all actions that Manager deems
necessary 1o defiver and communicale the Company’s scrvices o the community.

h. Branding, Manager, as agenl of the Company, will be responsible for maintaining and
implementing the name, logo, slogan and/or design scheme associated with the Company;
provided, however, that it is understood thal all inlellectual property will be the property
of Neighbors Emergency Center, LLC,

i. Information Technology. Manager will supervise and manage the application and
ufilization of computers and Lelecommumications equipment to store, retrieve, transmit and
manipulate the Company’s data.

j.  Facilitics Management Oversight. Manager shall have (he sole responsibility of providing
oversight of the Company’s infrastruclure, instramentation and equipment, Manager will
create, implement and review the policies, procedures and requirements for properly und
adequately maintaining and managing the Company’s emergency cenler. The Manager
shall identify and manage appropriate vendor relationships for supplies and equipment,

[
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k. Policies and Proccdures. Manager will create, implement and review policies and
pracedures for the operation of the Company Business and the sound administration of the
Company’s facilities.

|. Licensure. Manager shall have the sole respousibility of taking afl actions and performing
all services that Manager deems necessary {0 ensure thal all licenses held by the Company
are properly maintained in good standing.

m. Compliance Training, Manager shall have the sole responsibility of taking all actions 1o
ensure (he Company’s employees are properly cducated on the laws, regulations and
policies that apply to their day-to-day job responsibilitics. Manager will be responsible for
taking all actions thal Manager decms necessary Lo provide training (o the Company’s
employees on workplace discrimination and harassment, dealings with compeltitors,
prolecting trade secrets, record management, I'T and all areas ol professional competence.

n. Such other services as shall be (i) reasonably related to those specific services set [orth
above, or (ii) reasonably necessary, al Manager’s sole diserction, to support the Company’s
operations. ‘

(the foregoing referred to collectively as the “Administrative Scrvices”). The Company agrees (o
provide Manager with access to, and/or copies of, the Company’s business infermation sufficicnt
{0 enable Manager’s personnel to perform the Administrative Services, Manager agrees that all

{ such information relating to the Company’s business shall be treated as strictly confidential and
shall not be disclosed to any person absent the Company’s advance written consent except as may
be necessary for Manager’s accounting, lax preparation and financial reporling purposes.

3. Manager’s authority 10 undertake specific actions shall be subject to such restrictions, consenti
requirements and/or limitations as are set forth in the Series Agreement of the Company from
lime {o lime.

4. Fees and Fxpenses

a. The Company and Manager agree 1o meel and delermine an appropriate monthly fee for
Manager’s services hereunder. The parties agree (hal the monlhly fee shall be reviewed
and adjusted on a month-to-month basis to reflect the expenditure of time and resources
required of Manager to adequately perform the services.

b. The Company shall rceimburse Manager’s reasonable out of pocket expenses incurred in
connection with the performance of Manager’s services under this Agreement, subject (o
Manager’s provision of appropriate documentation for such expenses.

5, Term

This Agreement shall become effective on (he Effeclive Date and shall remain ctfective thercafter
for as long as the Company operates the Company Business, unless (i) lerminated by either party
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by giving advance written nofice (o the non-terminating party not less than ninety (90) days prior
to the next succeeding anniversary of the Effective Date (in which cuse, the Agreement shall
remain in full force and effect until the next succeeding anniversary of the Effective Dalc), or (i)
{erminated by the written agreement of the parlies, or (iii) terminated for causc in accordance with
Scction 6 of the Business Agreemen( attached herelo as Exhibit A.

6. Indemnilication

The Company agrees to indemnify Manager, and hold Manager and its officers, direclors,
sharcholders, employees and representatives harmless from any and all claims, losses and
liabilities of all descriptions arising during the Temm of this Agreement and relaling to (i) any
claim for properly damage, personal injury and/or wrongful death caused in whole or in parl by
any act or omission of Lhe Company, (if) any agrecement, written or verbal, to which the Company
is a parly, including any agreement entered into on behalf of the Company by Manager, (i) the
Company’s business liabilities, and (iv) any breach by the Company of any term of this Agreement;
excluding, however, any claim, loss or liabilily arising as a result of (a) Manager’s sole negligence
or (b) any breach by Manager of any ferm of this Agreement.

7. Relationship of the Partics

Manager is and shall remain an independent contractor, Manager is solely responsible for any
withholding taxes as may be required under federal, state and local laws. The execution and
performance of this Agreement shall not endow Manager with any ownership inferest or profit
participation in or (o the Company. Nothing in this Agreement will require cither party to refer
any patients 1o the other party. Manager and the Company agree that (i) Manager shall bave no
control or authority aver the delivery of medical services by Company, if any, (ii) Manager and
the Company shall not be and are not intended by their execution of this Agreement lo become,
partners, members, sharcholders, affiliales, associafes, parcnt or subsidiary 10 one another, and (iii)
the relationship of the partics is purely contractual und does not establish any agency, fiduciary or
other type of relationship cxcept as specifically provided for hercin.

8. Miscellaneous

a. Controlling Law. "The interpretation and enforcement of this Agreement shall be governed
by the internal laws of the Slate of Texas.

b. Coufidentiality. Manager shall take all reasonable ctforts to maintain the confidentiality
of all of the Comipany’s confidential or proprietary business information.

¢. Business Records. The Company’s business records, books of account, limited liability
company records and other proprictary files shall remain at all times the property of the
Company, and the Company and its Mcmbers shall have full access (o all such records and
files at all times,
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o Assignment. This Agreement and the parties’ respective rights, duties, obligations and

d. N g

entitlements arising hereunder, shall not be assigned except pursuant (o a wrillen agreement

signed by the Company and Manager.

¢.  Authorization. The Company and Manager represent and warrant, one {o another, that the
execution of this Agreement by (heir undersigned representative and the performance of
all obligations arising hereunder have been duly authorized by all necessary corporale

actions.

f. No Third Party Beneficiaries. There are no third parties infended Lo be beneficiarics of any
obligation or right assumed by Manager or the Company under this Agreement.

g HIPPA. Manager and the Company have execulted a business associule agreement atlached

heretgAs Exhibit Az

SIGNED tolbe effective as of the Effective Dale:

“MANAGERX NEI RS HEALTH SYSTEM, INC.

By:

Setul Rugl-President )
“THE COM HS Emérgency Centers, LLC Series 115 Zaragoza
By:

Selul Pat?},/ President of
51

Neighbaofs Health System, Inc., its Manager
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o ihm Busmcss Asqocmtc Agreement (“Agleemenl”) 1‘; ult"‘""-"'
- Emergency Cenlers; LLC Series 115 — Zaragoza (“Covered: Eniity?), 4 ohbors: Heal _
: us of thedth dayof - o .

4 Texas-corporation (“Business. Associate™), fo- b, effecuve:
' (“Ff fective Date™;.

ihe Covered: Enn iy i 'hi{eun 1§ dchncd tnide HIPAA 5 i
{5 comply with: 1l:e re(ll]irﬁlﬂbﬂt!a theleuf regarding (he conlidentility avd” -
sacy-of Pnolcfcicd;l—lcnlih Iniorma(mn, anid

o s i‘Deﬁn’i’fi’onsiﬁi’iern‘qi"iye ﬁﬁ'ﬁ'ﬁ_iaéji‘é’s} o g g e R e B T

- Catchall defiintics -

: _.thme lt,fmq i the Pr tvm,y Rulb

b, Buginess Associdte, “Business Associatc" shiall mean Neighbors Heallh Sysieny, Tog, -

- ¢ Covered Entity. "Covered Entity" shall have the meaning sct forili in ;l'i'i'é:ii'*:i_ht'oﬂui‘citﬁjr'y S
- parpgraphabove. T .

s &L . Tn([nudu'll "Indmdua[" bhdll have the same: mednmo as {hc icuu "mdeu(

RS accortlanceavih 45 CFR{} 164 ‘Si)Z(g)
: 5 :ﬁ@;-:,'f"ﬂv‘m Rule, "Privacy Rule" shall miean the Slduchlrd”:-_n P;l.\‘f.’l(.,)r:()f Indmduaﬂy
- Identifiable Health- Information at-45 CFR Part:160 and Part: 164, Subparts A-and 1.

L E Prolecled: Health Information. “Protected Health Information” shall have the game
= g 5 thie terim ”protccicd figalth- inforination” 5 ¥ T60-103; Timiled 1o the
S ‘information created or roccived by Business Associale from-or on bclmlto “Covered Entily

=
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g. Required By Law. "Required By Law" shall have the same meaning as the term "required
by law" in 45 CFR § 164.103.

h. Sccretary, "Secretary” shall mean the Sccictary of the Department of Health and Human
Services or his designee.,

2. Obligations and Activities of Busincss Associnte

. Business Associale agrees 1o nol use or disclose Protected Health Information other than
as permitied or required by the Apreement or as Required By Law.

b. Busincss Associate agrecs to usc appropriate safeguards to prevent use or disclosure of the
Protected Health Information other than as provided for by this Agreement.

¢. Business Associate agrees to mitigate, to the extent practicable, any harmful elfect that is
known to Business Assaciate of a usc or disclosure of Protected Health Information by
Business Associate in violation of the requirements of this Agreement.

d. Business Associate agrees to report lo Covered Entity any use or disclosure of the Protected
Health Information not provided for by this Agreement of which it becomes aware.

c. Business Associate agrees to ensure that any agent, including a subcontractor, to whom it
provides Protccled Health Information received from, or created or received by Business
Associale on behalf of Covered Entity agrees to the same restrictions and conditions that
apply through this Agreement to Business Associale with respect (o such information,

f. Business Associate agrees (o provide access within five (5) business days of a writien
request by Covered Entity to Protected Health Tnformation in a Designated Record Sel, if
any, to Covered Entity or, as directed by Covered Eulily, to an Individual in order lo meel
the requirements under 45 CFR § 164.524.

&. Business Associale agrees to make any amendment(s) to Protected Health Information in
a Designaled Record Sed, if any, that the Covered Entity directs or agrees to pursuant 10 45
CFR 164.526 within (ive (5) business days of a written request by Covered Entily.

h. Busincss Associate agrees to make inlernal practices, books, and records, including
policies and procedures and Protected Health Information, relating to the use and disclosurc
of Prolected Health Information received from, or created or received by Business
Associule on behall of, Covered Entity available to the Covered Entity within five (5)
business days of a writlen request by Covered Entity, fot purposes of determining Covered
Entity's compliance with the Privacy Rule.

. DBusiness Associate agrees (o document such disclosures of Protected Health Tnformation
and information related to such disclosures as would be requited for Covered Enlily to
respond to a request by an Individual for an accounting of disclosures of Protected Health
Information in accorduance with 45 CFR § 164.528. In the event of a disclosure, Business
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¥

3, Permitted Uses and Disclosures by Business Associate

Associate shall provide Covered Enlity with the following information: (i) the date of the
disclosure; (ii) the name of the entity or person who received the Protecled Health
Information, and il known, the address of such catity or person; (ii) a briel description of
the Protected Health Information disclosed; and (iv) a brict statement of the purpose of
such disclosure,

Business Associale agrees to provide lo Covered Enity or an Individual, within two (2)
business days of a written request by Covered Entity, information collected in accordance
with Seclion 2i of this Agreement, (o permit Covered Entity to respond 10 a request by an
Individual for an accounting of disclosures of Protected Health Information in accordance
with 45 CFR § 164.528.

.

h.

C.

d. Business Associate may use Protected Health Information to report violations ol law io

4. Obligations of Covered Entity

HH

Excepl as otherwise limited in this Agrcement, Business Associale may use Protected
Health Information for the proper management and administralion of the Business
Associale or to carry oul the legal respunsibilities of the Business Associale.

Excepl us otherwise limited in this Agreement, Business Associate may disclose Protected
Health Information for the proper management and administration of the Business
Associate, provided that disclosures are Required By Law, or Business Associate oblains
reasonable assurances from the person to whom the information is disclosed that it will
remain confidential and used or further disclosed only as Required By Law or for the
purpose for which it was disclosed to the person, and the person nofifics the Business
Associate of any instances of which it is aware in which the confidentiality of the
information has been breached.

Excepl as otherwisc limited in this Agreement, Business Associate may use Profected
Health Information Lo provide Data Aggregation services (o Covered Entily as permitled

by 45 CIR § 164.504(e}(2)(D)(B).

appropriaic Federal and State anthoritics consistent with § 164.5023)(1).

Covered Enlity shall notily Business Associale of any limifation(s) in ils notice of privacy
practices of Covered Entity in accordance with 45 CFR § 164.520, to the extent that such
limitation may affect Business Associale's use or disclosure of Protecled Health
Information.

Covered Entily shall notify Business Associale of any changes in, or revocation of,
permission by Individual fo usc or disclose Prolected Health Information, to the extent that
such changes may affecl Business Associale's use or disclosure of Protected Health
Information.
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o - ‘Covered Entity shall notify-Business Associate of aiy-restiiction to the iise o diselosure

: of Protected Health Tnformation. that Covered Entity has agreed to-iin iceordarice with
45°CEPR § 164.522, to theextent-that such restriction misy-affecl Business Associale's use :
e .;()l‘dl‘SCiQSU]‘b of PI’OlﬂL.lLL! Health Infotiiation. $ e I s

Pc: nmmbie Requests Iy Covered Entity

. Covered Eotity shall: not request. .Business: A%qocnte tn use. or dmdnsb Proler,[ecl ucal[h-.
.+ Inforomation in any mainner that would not be! permlsSlblc under the Privac v Rule if doiic by
= :,?Covc:ccl Entity:.

i Terin .md Teir :mnatmn '

0, Termi, The Teiny of this: Aglecmcn[ shail bc cffcclwc i of thc4ﬂl day OF N embcr 2014
 and shall ferminate upon flic termination or cxpiration of he Managénent and
- Adminigtrative Services Agteenient and when' all -of the Protected Heallh Infoomaiion:
- provided by Covered Enfity to Business Associate; o created or received by Business.

~ - Associale-on behalf of Covered Bnily; is destroyed orreturned fo Covered Enity; or, ifit
©iginfeasible Lo return or destroy Protected Heallli Tuformation, protéctionsare extended to-
- suchiinformation, in accordance with the fermination provisions in:Uis Seclion.

- Termination for Cause. ‘Upon Covered. Entity's Lnowkdg, of a1 material brench by"'
: Business Associate, Coveréd Enlity §hll either: :

- i, Provide an opportunity for Business Associate fo cure the't mth orend The \'IOLI[I(HI '
- andtermiiiate this Agreement if Business Associate does-not cure the bigach or ¢nd the

© - violafion within fen (10) business days of Business Associale’s receiplof nolice fiom
- Coveicd Eitity of the breach;, '

«= i, Jnvoediately ferminate this Ag,rtemuﬂ dnd the M,umgmmut and Admmmmnvu-
. Seivices Apreeriient if Busiiiess: -Associdte hias breaclied 4 nialerial tefm OF (his-
Agreement and cure isnot possible; or

.lhc Sccrctdry,

o - _Effu,rgf Tc.rmmdflorl

-~ -, Bxeept as prowded il P‘imgmph Hi3 of flus Sechon 6 apon lerininalion of thms
- Agreement, for-any- reason, Business Associate shall return or destroy all Protecied
-+ - Health:Information received fromCovered Entity, or créated or veceivéd by Business.
- Associale on behialf of Covered Eatity. This provision shiall apply to Protected Health
. Information thatis in the:possession of subcontractors oragents ol Business Associale.
- - Business Associate shall retain'tio copies of the Protected Healil Information.

x © conssns e e 9
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ii. In the event that Business Associaie delermines that returning or destroying the
Protected Health Information is infeasible, Business Associate shall provide to Covered
Entily notificalion of the conditions that make return or destruction infeasible. In any
such evenl, Busincss Associate shall immediately extend the protections of this
Agreement 1o such Protected Health Information and limit further uses and disclosures
of such Prolecled Health Information to those purposes that make the retumn or
destruction infeasible, for so long as Business Associale maintains such Profected
Health Information.

7. Miscellaneous

SIGNED to b

NEIGHBORS

Regulatory References. A reference in this Agreement (o a section in the Privacy Rule
means the section as in effect or as amended.

Amendment. The Parlies agree (o take such action as is necessary to amend this Agreement
from time lo time as is necessary for Covered Entity o comply with the requirements of
the Privacy Rule and the Health Insurance Portability and Accountability Act of 1996, Pub.
.. No. 104-191,

Survival. The respecetive rights and obligations of Business Associaie under Section 6¢ of
this Agreemenl shall survive the termination of this Agreement.

Inferprelatfon.  Any ai

Entity /o comply with the

iguity in this Agreement shall be resolved lo permil Covered
rivacy Rule.

effective as of e Eflective Dale:

SYSTEM, INC., Business Associate

Setul Palgl—t

/C Series 115 — Zaragoza, Covered Entity

Setul (lei,\[’ﬁ:/sidcmo[’
Neidhbors Health System, Inc., its Manager

10
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SERIES AGREEMENT

exceuted and agreed to, for good and valuable consideration, by the undersigned owners and
holders of Membership Inferests issued by NIIS Emergency Centers, LLC (cach a “Mecmber™)
under Series 114 - Tastside ((he “Series™).

1. Acknowledgments.

A. The Series has been established to operate a free slanding cmergency cenier
known as NEC Eastside Emergency Center, LP (the “Serics Business™).

B. “The Clags A Member™ is Neighbors Investment Group, LLC.  There shall be a
total of 3400 shares of Class A Interests. The Class A Member shall have a
Sharing Ratio of 34%. The execution and delivery of this Agreemenl by the
Class A Member has been duly authorized by all necessary entity action.

C. “The Class B Member” 15 Inlinily Emergency Management Group, LLC. There
shall be a total of 6500 shares of Class B Interests. The Class B Members shall
have a Sharing Ratio of 63%.

1. The Class A Member and Class B Members are collectively referred to as “the
Members” and each may be referred Lo from time (o Lime as a “Member.”

I The Members hereby agree (o adopt and to be bound by the terms of this Series
Agreement for the Series.

F. The Members hereby consent to and approve the terms of the Operaling
Agreement of NHS Emergency Centers, LLC.

G. The Members hereby consent to and approve ihe terms of the Managemenl and
Administrative Services Agreement for the Series, between Neighbors Health
System, Inc. and the Series,

H. NHS Emergency Centers, LLC and/or the Series may from time 10 time enter into
credil, guaranty or similar loan agreements with ane or more comimercial lenders
(collectively the “Loan Agreements™). The Members hercby consent 1o the
imposition of liens, security interests, mortgages or other encumbrances upon the
Series Property (as defined in Section § of this Agreement) pursugnt to the terms
of the Loan Agreements. The Members hereby waive the right to challenge the
making or enforceabilily of any guaranty by NHS Emergency Centats, LLC or by
the Series on the grounds that such guaranty cannol reasonably be expected to
benefit NHS BEmergency Centers, LLC or the Serics.

Page [ of 1V
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2. The Series Membership Iieterests (the “Interests™).
A Rights, Entitlements, and Designations.
() Class A Interests.

(i)  The Class A Interests of the Series shall be certilicated and shall be
issued to the Class A Member.

(ify  The Class A Interests of the Series curry voting rights, Each share
of Class A Interests carrics the right to cast onc (1) vote on any
matier submitted to the Members for their action or approval.

(iii) The Class A Interests shall be equal, one to the other, and to the
Class B Interests, in priority and sentority. Upon a hquidation or
dissolution of the Series, the Class A Members shall participate in
distributions of the Series Liquidation/Dissolution Proceeds (as
defined in Section 8(B)(d) below), cuch in accordance with such
Member's Sharing Ratio.

(iv)  The Class A Members of this Series shall not be individually Tiable
for any debt or obligation of the Series by virlue of the Members’
ownetship of Tnicrests of the Series.

(V) Neither the Series nor the Series Property shall be responsible for,
liable for or abligated in any way for the liabilities and obligations
of any other Series of Membership Interests established by NHS
Emergency Centers, LLC. The Serics Property identified herein
shall not be chargeable with any debt, obligation, mortgage or
security inferest relating to the assels or business activilies of any
other Series of Membership Interests estublished by NHS
Lmergency Cenlers, L1.C.

(b) Class B Interests.

) The Class B Interests of the Series shall be certificated and shall be
issued to the Class B Mcember.

(i)  The Class B Intercsls of the Series do nol carry voling rights
except with regard to “Major Decisions” as defined in Section 3(A)
below. With regard to Major Decisions, each share of Class B
[nterest shall carry one vole.

(1) The Class B Interests shall be equal, one o the other, and o the
Class A Inlerests, n priority and seniority.  Upon a liquidation or

Page 201 19
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digsolution of the Series, the Class B Members shall participate in
distributions of the Series Liquidation/Dissolution Proceeds (as
defined in Scction (B)(d) below), each in accordance with such
Member’s Sharing Ratio.

(iv)  The Members of this Series shall not be individually liable for any
debt or obligaton of the Secries by virtue of the Memben’
ownership of Interests of the Serics. The Class B Members shall
be subjeet to the provisions of this Agreement regarding providing,
services to the Series Business, as indicated bolow.

(¥)  Neither the Serics nor the Serics Property shall be responsible for,
liable for or obligated in any way for the liabilities and obligations
of any other Scrics of Membership Intercsts established by NHS
Emergency Cenlers, LLC. The Series Property identified herein
shall not be chargeable with any debl, obligalion, morigage or
sceurity interest relating 1o the assets or business activitics of any
other Scries of Membership Inferests established by NHS
Emcrgeney Centers, LLC,

B. Representations and Warranties. Tach Class B Member hereby represents and
warcants to the Series as follows:

(@)  that Member has duly execated the Acknowledgement to this Agreement,
and it constitutes the legal, valid and binding obligation of that Member
enlorceable against that Member in accordance with ils terms (except as
may be limited by bankruptey, insolvency or similar lawy of peneral
application and by the eflect of general principles ol equity thal permil the
exercise ol judicial discretion, regardless ol whether considered al law or
in cquity, and except that any indemuification provisions may be limited
by applicable sceuritics laws and public policy);

(b)  thal Member's authorization, exccution, delivery, and performance of the
Acknowledgement to this Agreement do not and will not (i) conflict with,
or resull in a breach, default or violation ol (A) any contract or agreement
lo which that Member is a party or is otherwise subject, or (B) any law,
order, judgment, decree, wnt, injunction or arbitral award to which that
Member is subject; or (if) require any consent, approval or suthorization
from, (iling or registration with, or notice lo, any governmental authorily
or other Person, unless such requirement has already been satisfied;

Fage3of 19
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(¢)  that Member is acquiring its Interests for investment, solely for the
Member’s own benelicial account and not with a view o or any present
wtention or directly or indirectly selling, translerring, ollering (o sell or
transfer, participating in any distribution or otherwise transterring all or a
portion of its Interests; and such Member acknowledges that the Interests
have nof been registered under the Securities Act or any other applicable
federa) or state securities laws, and that the Series has no intention, and
shall not have any obhgation, to register or {o obfain an cxemption from
registration for the Inlerests or 1o take action so as 1o permit sales pursuant
to the Securitics Act (including Rules 144 and 144A thereunder);

(dy  that, the cxecution and delivery of this Agrecment by the Moember’s
undersigned representative has been duly authorized by all nccessary
action.

C. fssnance of Additional Interests. Additional Tnlerests may be created and issued
to existing Members or 1u other Persons upon the unanimous approval and
cansent of all of the Members in accordance with the terms of Section 3(A)
below, and such other Persons may be admitted to the Series as Members, at the
direction of the Members on such tenus and conditions as the Moembers may
delermine al the lime of admission. The terms of admission or issuance as
presented to the Members for approval must specify all terms and rights
applicablo thereto and may provide for the creation of different classes or groups
of Members having different rights, powers, and dutics. The Members may
reflect the creation of any new clags oy group in an amendment io this Agreement
indicating the different rights, powers, and dulies, and such amendment shall be
approved and executed only by the Members. Any such admission is effective
only afier the new Member has executed and delivered to the Serics an instrument
containing the notice address of the new Member. the new Member’s ratification
of this Agreement and agreement to be bound by it, and its confirmation that the
representalions and warrantics in Seclion 2(B) are tue and correct with respect to
il

D. Withdrawal, Wiihdrawal of a Member shatl be governed by the provisions of
Section 7(C2).  Except as praovided thercin, Members will have no right to
Withdraw.

E. Information.

(a) The Series shall be munaged by the Manager with reasonable [inancial
transparency, and the Manager shall provide to the Members information

Paged of 1Y

NEIGHBORS_INFINITY004857



Case 18-33836 Document 151-5 Filed in TXSB on 08/03/18 Page 6 of 20

regarding the business affairs, properties and financial results of the Secries
Business.

{b)  Ifrequested by a Member in writing (email notification constitutes written
notice), the Manapger shall send to cach Member a copy of (i) a balance
sheet of the Scrics as of the end of the most recent fiscal year, (i) an
income statement of the Serics for such year, and (iii) a statement showing
the revenues distributed by the Serics fo Members in respect of such year.
Such financial statements shall be delivered by the Manager no later than
thirty (30) days following the Manager’s receipt of such request.

{¢)  The Members acknowledge that they may receive information frowm or
regarding the Scries in the nature of trade secrets or that olherwise is
confidential, the release of which may be damaging to the Series or
Persons with which it does business. Fach Member shall hold in strict
conlidence any information it reccives regarding the Sevies thal is
identified as being confidenfial (and if that information is provided i
writing, that is so marked) and may not disclosc it to any Person ofher than
another Member, except for disclosutes (i) compelled by law (but the
Member must notify the Members promptly of any request for that
information, before disclosing it if practicable), (i) to advisers or
representatives of the Member but only il the recipients have agreed to be
bound by the provisions of this Scction 2(E)(c), or (iii) of information that
a Member also has received from a source independent of the Scrics that
the Member reasonably belicves he or she obtained that information
withont breuch of any obligation of confidentinlity. The Members agree
that breach of the provisions of this Section 2(E)(c) may cause irreparable
injury to the Series for which monetary damages (or other remedy at faw)
arc inadequate in view of (A) the complexities and uncertainties in
measuring the actual damages that would be sustained by rcason of the
failure of a Member to comply with such provisions or (B) the uniquencss
of the Series Business and the confidential nature of the information
described in this Section 2(FE)(c). Accordingly, the Members agree thal
the provisions of this Section 2(E)}c) mway be enflorced by specific
performance.

k. Liabitity to Third Parties, No Member shall be liable for the debts, obligations or
linbilitics of the Series, including under a judgment decrec or order of a court.

G. Ceriificates and Ledger. The Class A Shares and Class B Shares shall be
represented by share certificates that shall be issued from time to time by the
Serics, acting through its Manager. The Manager shall maintain a current transfer

Page 5 of 19
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ledger of all Sharce issuances and transfers, A copy of such tansfer [edger will be
provided to a Member within ten (10) days of such Member’s written request
therefore,

H. Distribmrions.  Commencing no later than the cnd of (he Series” (st fiscal
quarter, the Manager shall, periodically balance the Series” accounts and, in its
sole discretion, distribute to the Members the amount by which cash on hand
exceeds the amount necessary or appropriate 1o meet the current costs, expenses
and liabilities of the Serics (including, without limitation, a reserve for working
capital and contingencies and cash sufficient to fund the Series’ growth plans).
Subject to Section 9(B). all distributions shall be made to the Members pro rata in
accordance with their ownceship of Shares. The Series shall pot make any
distribution 1o the Members if, immediately after giving effect to the distribution,
(i) all habilitics of the Series, other than liabilities to Mombers with respeet to
their Tnlerests and liabilities for which the rccourse ol creditors is limited to
specificd property of the Serics, exceed the fan value of Series Praperty (exeept
that the Tair value of Scrics Properly that is subject to a liability for which
recourse of creditors is limited shall be included in the Series assels only lo the
extent that the fiir value of that Scries Properly exceeds that liability), or (i) the
Series would be in default of any financial covepant binding upon the Scries
under any conlract associated with the Series commercial debt.

1, Determination of Sharing Ratio.
(&) Class A Mewmbers.

(i) Each sharc of Class A Interests represents (.01% of the aggregate
inferests. Lach Class A Member’s Sharing Ratio is equal (o fhe
number of shares owned by such Member, multiplicd times 0.01%

(b) Class B Membeys.

(1) Each share of Class B Interests represenls 0.01% of the apgregatc
Interests.  Each Class B Member’s Sharing Ratio is equal to the
number of Class B shares owned by such Member, multiplicd
limes 0.01%

J. Cluss B Member Ovganizationa! Documents and Agrecments

{(a)  The Cerlificate of Formation, Opemating Agreemenl, Menbers’
Agreemenl and all similar organizalional documenls and agreemenls of
the Class B Momber (collectively the “Class B Documents™) shall be
subject to the review and approval of the Manager. The Class B

Page 6 of 19
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Docunents shall include, without limitation, (he {ollowing provisions and
requirements applicable to all Class B Lquity Owners;

(1) Limitation of membership to those Class B Equity Owners who are
cither a board cortified or board cligible licensed physician or a
licensed physician rcasonably experienced in the practice of
emergency medicing;

(i)  Agreemenis among the Class B Equily Owners to provide clinical
shift coverage at the Series Busincss as independent contractors of
Neighbors Physician Group, PLLC;

(iil)  Provisions requiring that thete shall be a Class B Equity Owner on
duty at the Series Business whenever reasonably possible;

(iv) A requircrent that all Class B Equity Owners shall be subject to
formal eredentialing through Neighbors Physician Group, PLLC:

(v)  Restrictive covenants restraining the Class B Eguity Owners from
participating as owners or managers in any emergency medicine
business that is an Excluded Location {as defined in Section 6(B)
below);

(vi)  Provisions requiring the mandatory mvoluntary withdrawal from
the Class B Member and mandatory forfeiture or sale 1o the
remaining Class B Equily Owners of his or her membership
interest in the Class B Member of any Class B Equily Member
who has been convicled of a felony, convicled ol a misdemeanor
involving an act of moral turpitude, or for any other reason cannot
fulfill his or her clinical shift obligations;

(vii}  Provisions requiring the mandalory vesale to the Class 8 Member
of his or her interests in the Class B Membet by any Class B
Equity Owner who elects {o voluntarily withdraw [rom the Class B
Member;

(viii) Provisions restricting the Class B Equity Owners from disclosing
any confidential business information relating to this Sevies or the
Series Business, including the “Conlidential Intormation™ as
delined in Section 6(B) below;

(ix)  Provisions requiring the spouscs or lifc partners of all Class 3
Equity Owners to disclaim any community property interest or
other properly right in the Class B Member, the Series and the

Page 7 0f 19
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Series Business and to ackuowledge such disclaimer in wriling;
and

(x)  Provisions requiring the Class B Equity Owners to acknowledge
the terms of and to agree to be bound by this Scrics Agreement.

K. DefandtProvisions/Tndemnities.

(#)  The Class B Member agrees (hat it shall promplly remedy any breach by a
Class B Cquity Owner of his or her obligalions under the Class B
Documents including, without limitation, a breach by a Class B Equity
Owner of the restrictive covenants set forth in the Class B Documents.
The Class B Member shall promplly provide the Manager with notice of
any such breach, and shall bear all costs arising from the remediation of
such breach including, without limitation, attorneys’ fees. In the event
that the Class B Member fails to notify the Manager of a breach of (he
Class B Documents by a Class B Equity Member, or (ails (o rcasonably
remedy such breach on a timely basis, the Manager shall have the right to
take such action as it deems in its sole discretion necessary and
appropriate to address such breach and to pursue an appropriate remedy.
The Class B Member hereby expressly agrees thal the Manager and (he
Class A Member are third party beneficiaries of the Class B Documents
with full standing to enforce any breach of the Class B Documents by a
Class B Equity Owner, and by its signature hereon the Class B Member
hereby conveys to the Manager a non-exclusive, non-delegable power of
atiorncy for the purpase of enforcing the Class B Documents. Al
reasonable costs and cxpenses of enforcing the Class B Documents
inclured by the Manager shall be deducted from wmmy distributions
otherwise payable to the Class 13 Member.,

(b)  The Class B Member hereby indennifics the Class A Member, the
Maunager, the Class A Equity Owners, the Serics and the Scrics Business,
from any and all claims arising from (i) the breach of this Agreement by
the Class B Member, (ii) a breach of the Class B Documents by a Class 13
Equity Owner, and (iii) any act or omission on the part of the Class B
Member.

(¢) The Class A Member hereby indemnifics the Class B Member, the
Manager, the Class B Equity Owners, the Serics and the Scrics Business,
from any and all claims arising from (i) the breach of (his Agreement by
the Class A Membecr, and (ii) any act or omission on the parl of the Class
A Member.

Page 8of 19
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3. Management,

A Management by Munager, Management of the Series is reserved to a Manager.
The Manager of the Series shall be Neighbors Health System, Ine. (“Neighbors™).
It will require the unanimous affirmative vote of the Class A and Class B
Members to authorize the following actions {cach a “Major Decision™):

{(a) To authorize any distribution or dividend to any Member except in
accordance with the provisions of this Agreement; or

((®)] To issuc additional Intercsts.

Nothing in this Section 3 shall imit the right of (he Manager 10 take any action without
the consent or vote of any Member except an action that is a Major Decision as defined
above.

1. Meetings of Members. The Members shall have the right to meel in person, or by
telecon ference, upon fificen (15} days advance written notice to all Members with
voting rights with respecet to the matiers to be voted on at such mecting. Notice of
& special meeting of Members docs not require any proposed agenda, and the
matlers on which the Members may take action shall not be limited by the form of
notice.  Any action requiring the consent of the Members can be approved by a
unanimous written consent of the Members in lieu of a meeting.

C. Employment of Members by the Series Business.

(a) The Class 13 Member agrees to provide stafling f{or the Series Business,
and the Class B Documents shall provide that each Class B Equity Owner
shall serve as an independent contractor of Neighbors Physician Group,
PLLC, an affiliate of the Manager, pursuant o the terms of an Independent
Contractor Agreement, The Series Business agrees that it will provide to
the Class B Equity Owners medical malpractice insurance coverage.

(b} Subject 1o their engagement with Neighbors Physician Group, PLLC, the
Class B Equity Owaners shall be subject to the supervision of the Chiel
Medical Officer of the Manager,

D. Provisions Relating to TRICARE. The Members acknowledge that certain of the
Class B Equity Owners arc military personne! or employees who receive health
benefits, or provide services fo patients who receive benefits, mnder the
Department of Defense’s TRICARE health inswance plag, and who have or may
have certain restrictive covenants applicable to their practice of medicine outside
of Department of Defense authorized environments.  Accordingly, the Members
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tn

6.

agree that, for so long as any Class B Equity Owner is in the military or an
employec of the Department of Defense:

(a) The Serics shall not accept TRICARE insurance, submit any bitling to
TRICARL or accept paticnis whose third parly payor is TRICARE,

(b) The Manager, its professional statfing Affiliates and the Series shall nof
bill TRICARE for any physician services.

E. Muanager Evend. 17 Neighbors Health System, [nc. ceases (o be the Managor of
the Scrics, or there is a change in control of Neighbors Health System, Inc,, or it
sells substantially all of its assets (collectively, a “Manager Lven(™), it shall within
fen {10) days of such Manager Event provide written notice thercof to the Class B
Member. The Class B Member will have the option, exercisable within {illeen
(15) days of receipt of such notice, (o require the Series lo repurchase all (and not
less than all) of its Class B Shares for their fair market value, as reasonably
determined by the Manager. Any vepurchase pursuant to this Section will be
consunumated within ten (10) days of the Series receiving written notice from the
Class B Member of its intent to cxercisc its option hereunder.

Business Purpose.
The purpose of the Series is to operate a free standing emergency center.
Series Property.

The Series Properly of the Series shall consist of the profits, losses, distributions, and
other bencfits received by NIIS Emergency Centers, LLC from the Series Business.
NHS Emergency Cenlers, LLC is the sole limited partner ol the Series Business.

Series Membership.
A Restrictive Covenants.

(a) The Class B Member agrees that, for the time during which the Class B
Member is o Member of the Series and for a period of 24 months
(hercafier (the “Restricied Period”), absent the prior written consent of the
Manager, the Class B Member shall not parlicipate as an owner or
manager in any company or practice group that provides emergency
medicine services al an Excluded Location (as delined below). TFor
purposes of this Agrecment, the term “Excluded Location” means any
facility that is (y) licenscd by the applicable Department of Health as a
free standing emergency medical [acility and (z) is located within twenty
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tive (25) miles in any direction of any free standing emergency medical
facility operated or managed by the Series or any Affiliate of the Munager
as of the Lflective Date hereof. The foregoing restrictive covenant shall
nof preclude any Class B Equity Owner from providing medical scrvices
as a contract physician at any facility provided thal such Member does not
have a heneficial ownership interest in such  facility or provide
management services to such facility.

(b)  Each Mcmber agrees that such Member shall not disclose to any Person
any Confidential Tnformation (as defined below) of (he Series except upon
the Scrics’ advance written consent.  For pumoses of this Agreement,
“Confidential Informalion™ means any information intended by the
Manager to remain confidential relating to the Scrics” professional staff,
business plans, [acilitics, equipment, [nancial results, assets, Labilities,
practice management plans, agreements and business operations.

(c) Each Member agrees, during the Restricted Period, to refram {from
soliciting any officer, director, employee, contractor, manager, patient or
other Person affiliated with or representing the Series or the Manager to
terminate or modify their respective existing business and/or medical
relationships with the Serics or the Manager,

(d)  The Members acknowledpe thal the forcgoing restriclive covenanls arc
reasonable in scope and necessary for the sound administration of (he
Series Business. The Members acknowledge and agree thal any breach of
the restriclive covenanis set forth in this Section 6 would resull in the
irrcparable injury to the Series Business, and that the Scrics would be
entitled in such event o oblain a temporary restraining order and
temporary and permanent injunctive reliefl o restrain further breaches of
this Section 6.

1. Restrictions on Transfer. No Member shall transfor such Member’s Shares except in
accordance with the terms of this Agreement, including, without limitation, the
lollowing:

A. Prohibited and Permitted Transfers.

(a) Except as permitied by this Agresment, no Member may dircetly or
indircctly Transfer all or parl of its Shares without the prior written
consed of the Manager, and any such prohibited Transfer, i made, shall
be void and without force or effect.
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()  Notwithstanding the provisions of Section 7(A)(a), the following
Transfers shall be “Permitied Transfers:”

Q) a Transfer approved in writing by the Manager in advance.

(i)  aTransler (o an entity if, following the Transfer, at least a majority
interest in the entity is owned by the transferring Member or if the
entity is Controlled by the transferring Member;

(i} a Teansfer lo another Member; or

(iv)  a redemption of Shares by the Serics approved in accordance with
the terms hereol,

() In connection with any Transfer permitied under this Agreement, and any
admission of an assignee as a Member, the Member making such Transfler
and the assignee shall furnish the Manager with such documents regarding
the Transfer as (he Manager may teasonably request (in form mand
substanee reasonably satisfactory to the Manager), including a copy of the
Transfer instrament and a ratification by the assignee of this Agreement (if
the assignee is o be admilted as a Member).

RB. Withdrawal, Tn the evenl that a majority of the Class B Equity Owners authorize
the Class B Member to withdraw from the Scries, the Class A Member shall have
a mandatory and irrevocable right to repurchase the Class B Shares at the then
applicable book value as reasonably determined by the Manager,

c Encumbrance of an Interest. 'With the consent of the Manager, a Member may
Eocamber (and (he pledpee, assignee, or secured party may forcelose onj all or
any part of a Member’s vights to distributions {rom the Series.

8. Termination/Dissolution.
A. Dissalution.

() Subject to Scetion 8(A)(b). the Series shall dissolve and its affairs shall be
wound up on the Iirst to occur of the [ollowing events (each a “Disselution
Event™):

(i)  the, Withdrawal, dissolution or Bankrupicy of any Member, or the
occurence of any other eveni that terminales the continucd

membership of any Member in the Series;

(i) entry of u decree of judicial dissolution of the Seriey; and
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(i) the unanimous affirmative vote of the Members.

(bY  1If a Dissoluwtion Event described in subparagraphs (i), (i) or (iii) of
Scetion 8{A){a) shall oceur and there shatl be at least one other Member
remiaining, the Serics shall not be dissolved, and the business of the Seyics
shall be continued, if a Majority in Inferest (calculated without reference
io any Member with respect to whom a Dissolution Event described in
subparagraph (iii) has occurred) so agree within ninety (90) days of the
accurrence of such Dissolution BEvent (such agreement is referred to hercin
as a “Continuation Election™).

B. Winding-Up and Vermination. On the occurrence of a Dissolution Event, unless
a Continpation Election is made, the Manager shall act as liquidator, or in the
absence of a Manager, the Members may appoint one or more Members as
liquidator; provided, however that (i) no Member with respeet to whom a
Dissolution Event described in subparageaph (iii) of Section 8(A)(a) has occuired
shall serve as a liquidator. The liquidator shall proceed diligently to wind up the
aftairs of the Series and make final distributions as provided herein and in the
Act. The costs of winding up shall be borne as a Series expense.  Unlil final
distribution, the liquidator shall continue to operate the Series properties with all
of the power and authority of the Manager. The sicps o be accomplished by the
liquidator are as lollows:

(1) as promptly as possible after dissolution and again afier final winding up,
the liguidator shall cause a proper accounting to be made by a recognized
firm of certified public accountanis of the Series™ assets, liabilities, and
operations through the last calendar day of the month in which (he
dissolution oceurs or the final winding up is comploted, as applicable;

(b)  the liquidator shalf cause notice to be mailed to each known creditor of
and claimant against the Sexies;

{¢)  the liquidator shall pay, satisty or discharge Irom the Series® funds al} of
fhe debts, liabilities and obligations of the Series or otherwise make
adequale provision for payment and discharge thereof (including (he
establishment of a cash escrow fund for contingent liabilities in such
amount and for such term as the liquidator may reasonably determine);
and

(d)  all remaining assels of the Series (the “Series LP Liquidation/Dissolution
Proceceds™ shall be distributed to the Members as follows:
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(1) the liguidator may scll any or all Series property, including to
Members, and any resulting gain or loss fram each sale shall be
compuled and allocated to the Capital Accounts ol the Members in
accordance with the provisions of Scction 9;

(i) with respect to all Series property that has not been sold the Fair
Markel Value of that property shall be determined and the Capital
Accounts of the Members shall be adjusted ta reflect the manner in
which the unrealized income, gain, loss, and deduction inherent in
property that has not been ceflected n the Capital Accounts
previously would be allocated among the Members if there were a
taxable disposition of that property for the fair market value of that
property on the date of distribution; and

(iily  The Serics Liquidation/Dissolution Proceeds property, including
the praceeds ol accounts receivable, shall be distributed among the
Members in accordance with their respective Sharing Ratios and
those distributions shall be made by the end of the taxable year of
the Series during which the liquidation of the Series accurs {or, if
later, nincty (90) days after the date of the liquidation).

All distributions in kind to the Members shall be made subject to the liability of
cach distributec for costs, cxpenscs, and liabilities theretofore tncurred or for
which the Series has committed prior to the date of termination and those cosls,
expenses, and liabilities shall be allocated to (he distribulee pursuant to this
Section 8(B). The distribntion of cash and/or property to a Member in accordance
wilh the provisions of ihis Section 8(B) constitules a complele relun to the
Member of its Capital Contributions and a complete distribution to the Member of
its Mcmbership Rights and all the Scrics’ property and constitutes a compromisc
to which alt Members have consented. To the exlent that a Mcmber returns funds
to the Series, it has no claim against any other Member for those [funds.

c Deficit Capital Accounis, No Member will be required (o pay to the Scrics, to
any other Member or to any third party any deficit balance which may exist from
time to time in the Member’s Capital Account,

D, Cevtificate of Termination. On completion of the distribution of Series’ assels as
provided herein, the Manager (or such other Person or Persons as the BOC may
require or permit) shalt file Certificate of Termination with the Secretary of State
of Texas, cancel any other filings made pursuant to foreign qualifications, and
take such other actions as may be necessary to terminate the existence ol the
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Serics. Upon the issuance of a certificate of dissolution by the Secrctary ot State
of Texas, the existence of the Series shall cease, excepl as may be otherwise
provided by the BOC or other applicable Taw.

9. Distributions/Allocations of Profits and Losses.

A. Distributions on Dissolution and Winding Up. Upon the dissolution and
winding vup of the Series, all available proceeds distributable to the Members us
determined under Scetion 3(B) shall be distributed to afl Members.

B. Allocations of Profit amd Loss. Profit and Loss of the Scries shall be allocated to
the Members in their Sharing Ratios.

C Allacation of Net Guins or Net Losses fiom the Dissolution and Winding Up of
the Series.

(a) Net Guins, Net gain resulling from a sale of the Serics’ property upon the
dissolution and winding up of the Serics shall be allocated to the Members
in their Respective Sharing Ratios,

()  Net Loss.  After adjusting the Capital Accounts for distributions and
allocations, net loss resulting from a sale of the Series’ asscts upon the
dissolution and winding up ol the Series shall be allocaled to the Members
in their respective Shaving Ratios.

D.  Adjustment of Book Value. Book Value wilh respect to any assel of the Scrics
for any purposc shall be the asset’s adjusted (ax basis (or federal income tax
purposes. The Book Value of each asset will be inereased or decreased to reflect
any adjustment o the adjusted basis of the assel under Code Section 734(b) or
743(b), but only to the exient that the adjusiment is taken nto account in
determining  Capital  Accounis under Treasury Regulation Section 1,704-
L(LY2)KivI(m). Book Valuc will be adjusted by Book Depreciation, and gain or
luss on a disposition of any asset shall be determined by reference to such asset’s
Book Value as adjusted herein. The determination of the fair market value of
prapecty as required under this Section 9(D) shall be determined by the Members
using any reasonable method of valuation.

E. Tax Alfocations.

{a)  Except as otherwise provided in this Scction 9(E), each item of income,
gain, loss, deduction and credit determined for federal income (ax
purposcs shall be allocated among the Members in the samc manner as
cach corrclative item of income, gain, loss, deduction and credit s
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F.

H.

allocated to the Members for purposes of maintaining iheir respective
Capital Accounts.

(b)  Under Code Section 704(c) and Treaswy Regulation Section 1,704-
LOW2)(iv)(d)(3), income, gain, loss and deduction with respeci to any
assel contributed (o the capital of the Series, solely for federal inconie tax
purposes, shall be allocaled among the Members so as 1o take into account
any variation hetween the adjusted fax basis of the asset for federal income
tax purposes and the initial Book Value. 1f the Beok Value of any asset is
adjusted under Section 9{D), subscquent allocations of income, gain, foss
and deduction, solely for federal income lax putposes, will be allocaled
among the Members sa as to take into account any variation between the
adjusted tax basis of the assct and its Book Value as adjusted in the
manner required under Treasury Regulation Section [.704-3(a)(6). The
allocations required by this Section 9(E) shall be made by the Manager.

Stop Loss. Notwithstanding any other provision hereol 1o the confrary, no Loss
(or itein of loss or deduction) of the Scries shall he allocated to a Member if such
allocation would result in a deficit balance in such Member’s Adjusted Capital
Accounl. Such Loss (or item of loss or deduction) shall be allocated among the
Members whose Adjusted Capital Account balances are positive in proportion to
such positive balances o the exlent necessary to reduce the balances of such ather
Member’s positive Adjusted Capilal Accounts balances to zero, it being the
intention of the Members that no Member’s posifive Adjusted Capital Account
balance shall fall below zero while any other Member’s positive Adjusted Capital
Account balance has a positive balance.

Nourecourse Deductions. All Nonvecourse Deductions shall be allocated among
the Members in (lreir Sharing Ratios,

Mandatory Distributions.  Unlcess prohibited by bank covenants or contractual
restrictions, the Company shall make distributions fo the Members in such
amounts a8 may be reasonably determined by the Manager to be necessary to fund
the Class A Equity Owners' and the Class B Equity Owners® vespeetive income
tax obligations arising as a result of their ownership of Class A Equity interests or
Class B Equily interests, bul not otherwise. Unless prohibited by bank covenants
or conlractual restrictions, the Company also shall make distributions of operating
profits, at such times and intervals us shall be reasonably determined by Ihe
Manager, and 1ot less than annually.

Suspension of Distributions/Allocations. WNHS Emergency Centers, LLC is a
parly o the Loan Agreements (defined above). In the event o an uncured livent
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of Default under any Loan Agreement, all distributions and allocations hercunder
may be suspended unti! such default is cured.

10.  CLASS B MEMBER'S RIGHT OF FIRST REFUSAL

The parlies acknowledge that affiliates of the Class A Member is in the business of
developing and operating free standing emergency deparlments that are similar to the Series
Business. The Class A Member hereby grants unto the Class 3 Member a right of first vefusal to
purchase all Class B Shares offered by the Class A Member and/or its affialiates for any free
standing cmergency depiriment located within 50 miles in any direction of Et Paso, Texas. The
Class A Member agrees o provide the Class B Member with written notice ol any oflering of
Class B Shares relating to any such [ree standing emergency department,  which notice shall
include the material terms of such offering, including purchase price. The Class B Mamber shall
have thitly (30) days from the reccipt of such notice to exercise the right of fivst refusal granted
hercin.  The decision by the Class B Member to decline an opportunily (o purchase Class B
Shares in any free standing emergency center shall not negate the rights granted under this
Secrion 10, and such rights shall be fully applicable fo any subsequent offering by the Class A
Member and/or its affiliates.

[Signature Page to Follow)

Puge 17 0f 19

NEIGHBORS_INFINITY004870



Case 18-33836 Document 151-5 Filed in TXSB on 08/03/18 Page 19 of 20

IN WITNESS WHEREOF, the undersigned owner and holder of Class A Series 114 - Eastside
Membership Interesys-rive executed the foregoing Series Agreement, intending thereby o be
Cls by its fermp, as of the effective date (irst set forth above,

bound in all res

NEIGHBORS INVE MENT GROUP, LLC

By:

Sotul Pafcl, Presitlent of
Neighliors Health System Inc., its Manager
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IN WITNESS WHEREOF, the undersigned owner and holder of Class 13 Series 114 — Castside
Membership Interests have exccuted the foregoing Scrics Aprecment, intending thereby o be
bound in all respecls by ils lerms, as ol the cffeetive date first set lorth above.

INFINITY EMERGENCY MANAGEMENT GROUP, LLC, Class B Member l

Name:

Title:
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SERIES AGREEMENT

This Serics Agreement, dated to be offoctive as of _Dée &3, 2014, is adopted,
cxecuted and agreed to, for good and valuable congideration, by the undersigned owners and
holders of Membership Interests issued by NHS Emergency Centers, LLC (each a “Member™)
under Serics 115 —~ Zaragoza, (the “Series™).

I5, Acknowledgments.

Al The Scrics has been cslablished lo operale a five standing cmergency center
known as NEC Zaragoza Emergency Center, LP (the “Scrics Business™).

B. “The Class A Member” is Neighbors Investment Group, LLC.  There shall be a
total of 3400 shares of Class A Interests. The Class A Member shall have a
Sharing Ratio of 34%. The execution and delivery ol this Agreement by the
Class A Member has been duly authorized by all necessary entity action.

C. “The Class B Member” is Infinity Emergency Management Group, LLC. There
shall be a tofal of 6500 shares of Class B Interests. The Class B Members shall
have a Sharing Ratio of 65%.

D. The Class A Member and Class B Members are collectively referred to as “the
Members™ and each may be referred 10 from time to time ag a “Member.”

L. The Members hercby agree to adopl and to be bound by the terms ol (his Series
Agreement for the Serics.

F. The Members hereby consent to and approve the terms of the Opcrating
Agrecment of NHS Emergency Centers, LLC.

G. The Memberg hereby consent to and approve the terms of the Management and
Administrative Services Agreement for the Series, between Neighbors Health
System, Inc, and the Series.

H. NHS Emergency Centers, LLC and/or the Series may from time (0 (imic enter into
credit, guaranty or similar loan agreements wilth one or more conmmercial lenders
(collectively the “Loan Agreemenls™).  The Members hercby consent to the
imposition of liens, security interests, mortgages or other encumbtances upon the
Series Property (as defined in Section 5 ol this Agreement) pursuant (o the terms
of the Loan Agreements. The Members hereby waive the right to challenge the
making or enforceability of any guaranty by NHS Emcrgency Centers, LLC or by
the Series on lhe grounds thal such guaranty cannof reasonably be expecled 1o
benefit NHS Emergency Centers, LLC or the Series.
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2. The Series Membership Tnterests (the “Interasts”).
A, Rigis, Entitlements, and Designations.

(a) Class A Interests,

{(iy  ThcClass A luterests of the Series shall be certificated and shall be
issued to the Class A Membey.

(i} The Class A Tuterests of the Scries carry voting rights, Each share
of Class A Interests carrics the right 1o cast one (1) votc on any
matter submitted to the Members for their action or approval,

(iii) The Class A Interests shail be equal, one to the other, and (o the
Class B Inferests, in priority and seniority. Upon a liquidation or
dissolution of the Series, the Class A Members shall participate in
distributions of the Series Liquidation/Dissolution Procecds (as
defined in Scetion $(B)(d) below), each in accordance with such
Muember’s Sharing Ratio.

(ivy  The Class A Members of Lthis Series shall not be individually liable
for any debt or obligation of the Scries by virtue of the Members’ i
ownership of Interests of the Series, i

(v)  Neither the Series nor the Series Property shall be responsible for,
liable for or obligated in any way for the liabilities and obligations
of any other Serics of Membership Interests established by NHS
Emergency Cenlers, LLC. The Series Property identificd herein
shall not be chargeable with any debt, oblipation, mortgage or
securily interest relating lo the assels or business activities of any
other Series ol Membership Imterests established by NHS
Einergency Centers, L1.C.

(b  Class B Interests.

(iy  The Class B Interests of the Serics shall be certificated and shall be
issucd to the Class B Member.

{ily  The Class B Tnleresis of the Series do nol carry voling rights
except with regard 10 *Major Decisions™ as defined in Section 3(A)
below. With regard to Major Decisions, cach share of Class B
Interest shall carry one vote.

(i) ‘The Class B Interests shall be cqual, one to the other, and Lo the
Class A TInterests, in priorily and seniority. Upon a liquidation or
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dissolution of the Scries, the Class B Members shall participate in
distributions of the Series Liquidation/Dissolution Proceeds (as
defined in Section 8(B)(d) befow), each in accordance with guch
Mcember’s Sharing Ratio.

(iv)  The Members of this Series shall not be individually liable for any
debf or obligation of the Serics by virtue of the Members®
owncrship of Interests of the Serics. The Class B Members shall
be subject to the provisions of this Agreement regarding providing
services to the Series Business, as indicated below.

(v) Neither the Series nor the Series Property shall be responsible for,
liable for or obligated in any way for the liabilities and obligations
of any other Scries of Membership Interests cstablished by NHS
Emergency Centets, LLC. The Series Property identilied herein
shall nol be chargeable with any debt, obligation, mortgage or
security interest relating to the assels or business activities of any
other Scrics of Membership Interests established by NEHS
Emergency Ceniers, LLC.

B. Representations and Warranties. TFach Class B Mewmber hereby represents and
watrants to the Series as follows:

() that Member has duly executed the Acknewledgement to this Agreement,
and it constilutes the legal, valid and binding obligation of that Member
enforceable against (hat Member in accordance with ils terms (excepl as
may be limited by bankruptey, insolvency or similar laws of gencral
application and by the effect of general principles of equity that permit the
exercise of judicial discretion, regardless of whether considered ul law or
ine equity, and except that any indemnification provisions may be limited
by applicable securities laws and public policy);

(b) that Member’s authorization, execution, delivery, and performance of the
Acknowledgement o (his Agreement do nol and will nof (i) conflict wilh,
orresull in a breach, delault or violation of, (A) any contract or agreement
to which that Member is a party or is otherwise subject, or (B) any law,
order, judgment, deeree, writ, injunction or arbitral award to which that
Member is subject; or (ii) require any consent, approval or authorization
from, liling or registration with, or notice lo, any governuiental authority
or other Person, unless such requirement has already been satislied;
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(c) that Member is acquiring  its Interests for investment, solely for the
Member’s own beneficial account and not with a view (o or any present
intention ar directly or indirectly selling, transferring, ollering o sell or
transter, participating in any distribution or otherwise transferving all or a
portion of its Interests; and such Member acknowledges that the Interests
have not been registered under the Sceuritics Act ar any other applicable
federal or state securities laws, and that the Series has no infention, and
shall not have any obligation, to register or to obtain an exemption from
registration for the Inlerests or (o lake action so as to permil sales pursuani
o the Sccurities Act (including Rules 144 and 144A thercunder);

(d) that, the exccution and delivery of this Agreement by the Member’s
undersigned represcntative has been duly authorized by all nccessary
action.

C: Issnance of Additional Interests, Additional Interests may be created and issucd
to cxisting Members or fo other Persons upon the unanimous approval and
consent of all of the Members in accordance with the terms of Scction 3(A)
below, and such other Persons may be admitted (o the Series as Members, at the
direction of the Members on such terms and conditions as the Members may
determine at the time of admission. The lerms of admission or issuance as
presented to the Members for approval must specify all terms and righs
apphcable thereto and may provide for the creation of different classes or groups
of Mcmbers having different rights, powers, and dutics. The Members may
veflect the creation of any new class or group in an amendment to this Agreemcnt
indicating the different rights, powers, and duties, and such amendment shall be
appraved and exceuted only by the Members,  Any such admission is effective
only afler the new Member has exeeuled and delivered to the Series an instrument
containing the notice address of the new Member, the new Member’s ratification
of this Agreement and agreement to be bound by it, and its confirmation that the
representations and warrantics in Section 2(B) are true and corcect with respect Lo
it

D. Withdrawal. Withdrawal of a Member shall be poverned by the provisions of
Scction 7(C).  Except as provided therein, Members will have no right
Withdraw.

E. Information.

(a) The Series shall be managed by the Manager with reasonable financial
transparency. and the Manager shall provide to the Members information
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regarding the business affairs, properties and financial results of the Scries
Business.

(b)Y I requested by a Member in wrifing (email notification constitutes wriflen
notice), the Manager shall send to cach Member a copy of (i) a balance
sheet of the Serics as of the ond of the most recent fiseal year, (i) an
income statement of the Series for such year, and (iil) 2 statement showing
the revenues distributed by the Series to Members in respect of such year.
Such financial stafements shall be delivered by the Manager no Jater than
thirty (30) days following the Manager’s receipt of such request.

()  The Members acknowledge that they may receive information from or
regarding the Serics in the nature of trade secrets or that otherwise is
confidential, the releuse of which may be damaging to the Series or
Persons with which it does business. Tach Member shall hold in strict
confidence any information il receives regarding the Series thal is
identified as being confidential (and if" that mformation i1s provided in
writing, that is so marked) and may not disclose it to any Person other than
apother Member, except for disclosures (i) compelled by law {(but the
Member must notify the Members promptly of any request for that
information, before disclosing it if practicable), (i) to advisers or
representatives of the Member but only if the recipients have agreed to be
bound by the provisions of this Section 2(E)c), or (iii) of information that
# Member also has reeeived from a source independent of the Serics that
the Mcmber reasonably believes he or she oblained that informaiion
withoul breach of any obligation of confidentiality. The Mewbers agree
that breach of the provisions ol this Section 2(IZ)(c) may cause irreparable
injury to the Series for which monctary damages (or othet temedy at law)
are inadequate in view of (A) the complexitics and unccrtainties in
measuring the actual damages that would be sustained by reason of the
failure of a Member to comply with such provisions or (B) the uniquencess
of the Serics Business and the confidential nature of the information
described ih this Section 2(E)(c). Accordingly, the Members agree that
the provisions of this Scction 2(I3)(c) may be cnforced by specific
performance.

F. Liabitity to Third Partics. No Member shall be Liable for the debts, obligations or
liabilitics of the Series, including under a judgnent deeree or order of a cowt,

G. Certificates and Ledger, The Class A Shares and Class B Shares shall be
represented by share certificates that shall be issued from time to time by the
Serics, acting through its Manager. The Manager shall maintain a current transfer
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ledger of all Share issuances and transfers. A copy of such transfer ledger will be
provided to a Membet within ten (10) days of such Member’s written request
therefore.

H. Distributions. Commencing no later than the end of the Scrics’ first fiscal
quarter, the Manager shall, periodically balance the Series™ aceounts and, in its
sole discretion, distribute to the Members the amount by which cash on hand
excceds the amount necessary or appropriate to meet the current costs, expenses
and labililics of the Series (including, without limitation, a reserve for working
capital and contingencies and cash sufficicnt to tund the Series’ growth plang),
Subject to Section 9(B), alt distributions shall be made to the Members pro rata in
accordance with their ownership of Shares. The Series shall not make any
distribution to the Members if, immediately after giving cffect to the distribution,
{i) all liabilitics of the Scries, other than liabilitics to Members with respect 1o
their Interests and liabilities for which the recowrse of creditors is limited to
specified property of the Scrics, exceed the fair valuc of Series Property (except
that the fair valuc of Series Property (hat is subject to a liability for which
recourse of credifors is limited shall be included in the Scries asscis only 1o the
extent that the fair value of that Series Property exceeds that liability), or (ii) Lhe
Scrics would be in default of any financial covenanl binding upon the Scrics
under any contract associated with the Scrics conuncteial deobt.

1. Determination of Sharing Ratio.,
(@) Class A Members.

(M Each share of Class A Tnterests represents (.01% of the aggregale
interests. Tlach Class A Member’s Sharing Ratio is equal to the
number ol shares owned by such Member, multiplied times 0.01%

(b) Class B Members.

(i) Each share of Class B Inferests represents 0.01% of the aggregate
Interests.  Each Class B Member’s Sharing Ratio is cqual 10 the
number of Class B shares owned by such Member, multiplicd
times 0.01%

I. Cluss B Member Grganizational Documents and Agreements

(@)  The Cerificate ol Tormation, Operaling Agreement, Members’
Agreement und all similar organizational documents and agreements ol
the Class B Member (collectively the “Class B Documenis”) shall be
subject to the review and approval of the Manager. The Class B
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Documents shall mclude, without limitation, the following provisions and
requirements applicable to all Class B Bquity Owners:

(1) Limitation of membership to those Class B Equity Owners who are
¢ither a board cerlificd or board eligible licensed physician or a
licensed physician reasonably experienced in the practice of
emergency medicnic;

(i) Agreements among the Class B Equity Owners to provide clinical
shift coverage at the Serics Business as indepondent contractors of
Neighbors Physician Group, PLLG;

(iif)  Provisions requiring that there shall be a Class B Equity Owner on
duty at the Series Business whenever reasonably possible;

(iv) A requirement that all Class B Equily Owners shali be subjeet to
formal eredentialing through Neighbors Physician Group, PLLC;

(v) Restrictive covenants restraining the Class B Equity Owners from
participating as owners of managers in any cmorgency medicine
business that is an Excluded Location (as defined in Scction 6(B)
below);

(vi)  Provisions requiring the mandatory involuntary withdrawal from
the Class B Member and mandatory forfeiture or sale to the
remaining Class B Lquity Owners of his or her membership
inlerest in the Class B Member ol any Class B Equity Member
who has been convicfed of a Tdlony, convicled of a misdemeanor
involving an act of moral turpitude, or for any other reason camot
fulfill his or her clinical shift obligations;

{vii)  Provisions requiring the mandatory resale 1o the Class B Member
ol his or her inlerests in the Class B Member by any Class B
Tquity Owner who elects (o voluntarily withdraw [rom the Class B
Member;

(viii) Provisions restricting the Class B Equily Owners from disclosing
any conlidential business information relating to this Scrics or the
Series Business, including the “Conlidential Information” as
defined in Section 6(B) below:

(ix)  Provisions requicing the spouses or life partners of all Class B
Equity Owners o disclaim any community property intevest or
other property right in the Class B Member, the Series and the
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Serics Business and to acknowledge such disclaimer in writing;
and

(x)  Provisions requiring the Class B Equity Owners to acknowledge
the erms of and to agree to be bound by this Scrics Aprecment.

K. Default Provisions/Indemanities.

(a)  The Class B Member agrees that it shall promptly remedy any breach by a
Class B Equity Owner of his or her obligations under the Class B
Documents including, without Limitalion, a breach by a Class B Equity
Owner of the restrictive covenants set forth in the Class B Documents.
The Class B Member shall promptly provide the Manager with notice of
any such breach, and shall bear all costs arising Irom the remediation of
such breach including, without limitation, attorneys® fees. In the event
that the Class B Member fails {o nolify the Manager of a breach of the
Class B Documents by a Class B Equity Member, or fails (o reasonably
remedy such breach on a timely basis, the Manager shall have the right to
take such action as it deems in Hs sole discretion necessary and
appropriate to address such breach and to pursue an appropriate remedy.
The Class B Member hereby expressly agrees that the Manager and (he
Class A Member are third party bencficiarics of the Class B Documents
with full standing to enforce any breach of the Class B Documents by a
Class B Equity Owner, and by its signature hereon the Class B Member
hereby conveys {o the Manager a non-cxclusive, non-delegable power of
attorney for the purpose of enforcing the Class B Documents.  All
reasonable costs and expenses of enforcing the Class B Documents
incurted by the Manager shall be deducted from any distributions
otherwise payable to the Class B Member.

(b)  The Class B Member hereby indomnifics the Class A Member, the
Manager, the Class A Equity Owners, the Series and the Scrics Business,
from any and all claims arising from (i) the breach of this Agreement by
the Class B Memboer, (11) a breach of the Class 13 Documents by a Class 13
Equity Owner, and (i) any act or omission on (he parl of the Class B
iviember,

{¢)  The Class A Member hereby indemnifies the Class B Member, the
Manager, the Class B Equity Owners, the Series and the Series Business,
from any and all claims arising from (i) the breach of this Agrecment by
the Class A Member, and (i) any act or omission on the part of the Class
A Member,

Page 8 of 19

NEIGHBORS_INFINITY004825



Case 18-33836 Document 151-6 Filed in TXSB on 08/03/18 Page 10 of 20

3. Manugement.

Al Muanagentent by Manager. Management of the Series is veserved to a Manager.
The Manager of the Series shall be Neighbors Health Systen, Ine. (“Neighbors™).
1t will require the unanimous affirmative vote of the Class A and Class B
Mcembers to authorize the following actions (cach a “Major Decision™):

(1) To authorize any distribution or dividend to any Member cxeept
accordance with the provisions of this Agreement; or

(b) To issue additional Interests,

Nothing in this Section 3 shall limit the right of the Manager 1o take any aclion without
the consent or vote of any Member except an action that s a Major Decision as dofined

above,

13. Meetings of Members. The Members shall have the right to meet in person, or by
teleconference, upon fifteen (15) days advance written nofice (o all Members with
voting rights with respect to the malicrs to be voted on at such mecting. Nofice of
a special meeting of Members does nol require any proposed agenda, and 1he
matters on which the Members may take action shall not be limited by the form of
notice. Aoy action requiring the consent of the Members can be approved hy a
unanimous written consent of the Members in lieu of a meeling,

{x: LEmplapment of Members by the Servies Business.

(a) The Class B Member agrees lo provide stalling for the Series Business,
and the Class B Documents shall provide that each Class B Equity Owner
shall serve as an independent contractor of Neighbors Physician Group,
PLLC, an affliate of the Manager, pursuani {o the terms of an Independent

:

Contractor Agreement, The Series Business agrees that it will pravide o
the Class B Equity Owuers medical malpractice insurance coverage.

(b) Subject to their engagement with Neighbors Physician Group, PLLC, the
Clags B Equity Owners shall be subject to the supervision of the Chiel
Medical Officer of the Manager.

n. Provisions Relating to TRICARE. The Members acknowledge that certain of the
Class B Equity Owners are mililary personnel or employees who receive health
bencfits, or provide services 1o patients who receive benefits, under the
Department of Defense’s TRICARE health insurance plan, and who have or may
have certain restrictive covenants applicable (o their practice of medicine outside
of Department of Defense authorized environments,  Accordingly, the Members
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agree that, for so long as any Class B Equity Owner is in the military or an
employee of the Department of Delense:

{(a) The Senes shall not accept TRICARE insurance, submit any billing (o
TRICARE or accept patients whose third party payor is TRICARE.

(b} The Manager, its professional staffing Affiliates and the Series shall not
bill TRICARE for any physician services.

E, Manager Event. 17 Neighbors Health System, Inc. ceases to bu the Manager of
the Serics, or there is a change in countrol of Neighbors Health System, Inc., or it
sells substantially all ol'its assels (collectively, a “Manager Event™), it shall within
ten {10) days of such Manager Event provide written notice thercofl to (he Class B
Member. The Clags B Member will have the option, exercisable within (ificen
(15) days ol receipt of such notice, to require the Series to repurchase all {(and not
less than all) of its Class B Shares for their fair market value, as rcasonably
delermined by the Manager. Any repurchase pursuani (o this Section will be
consummated within ten (10) days of the Series receiving written notice from the
Class B Member of its intent to exercise its option hereunder.

4. Business Purpose,

The purpose of the Scries is to operate a free standing emergency center.

A Seriex Property.
The Series Properly ol the Series shall consist of the profits, losses, distributions, and
other benelils received by NHS Emergency Centers, LLC from the Scries Business.
NHS Cmergency Centers, LLC is the sole limited pariner of the Series Business.

0. Series Membership.

A Restrictive Covenants.

(a) The Class B Member agrees that, for the time during which the Class B
Member is a Member of the Series and [or a period of 24 months
therealter (the “Restricted Period™), absent the prior wrillen consent of the
Manager, the Class B Member shall not parlicipate as an owner or
manager m any company or praclice group thal provides emergency
medicine services af an Excluded Location (as defined below). TFor
purposes of this Agrcement, the termn “Excluded Location™ means any
facility that is (y) licensed by the applicable Department of Health as a
free standing emergency medical facility and (z) is located within twenty
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five (25) miles in any divection of any fice standing emergency medical
facility operated or managed by the Series or any Alffiliate of the Manager
as ol the Effective Date hereol. The foregoing resivictive covenand shall
not preclude any Class B Equity Owner from providing medical scrvices
as a contract physician at any facilily provided that such Member does not
have a beneficial ownership inferest in such facility or provide

munagement services to such facility.

(b)  Lach Member agrees that such Member shall not disclose to any Person
any Confidential hnformation (as defined below) of the Serics excepl upon
the Series’ advance written consent.  For purposes of this Agreement,
“Conlidential Information” means any information intended by the
Manager (o remain confidential relating to the Scries” professional staff,
business plans, facilitics, cquipment, financial results, assets, labilitics,
practicc management plans, agreements and business operations.

(c)  Each Member agrees, during the Resiricted Period. to refrain from
soliciting any officer, director, employee, confractor, manager, patient or
other Person affiliated with or representing the Series or the Manager to
toerminaie or modify their respective existing business and/or medical
relationships with the Series or the Manager,

()  The Members acknowledge that the [oregoing restrictive covenanls arc
rcasonable iy scope and necessary for the sound administration of the
Series Business. The Members acknowledge and agree that any breach of
the reslrictive covenants scl forth W this Section G would resull in the
irreparable hijury to the Series Business, and that the Scrics would be
endiled in such event to oblain a temporary restraining order and
temporary and permanent injunctive reliet to restrain turther breaches of
this Section 6.

T Restrictions on Transfer. No Member shall ransfer such Member's Shares except in
accordance with the terms ol this Agrcement, including, without limitation, the
followimg:

A. Prohibited and Permitted Transfers.

(a) Except as permitted by this Apreement, no Member may dircctly or
indirectly Transter all or parl of its Shaves without the prior written
consenl of the Manager, and any such prohibited Transfer, il made, shall
be void and without force or effect.
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(b)  Notwithstanding the provisions of Section 7(A)a), the tollowing
Transfers shall be “Permitted Transfers:”

(i a Transfer approved in writing by the Manager in advance.

(i) a Transler to an entity if, following the Transler, at leas{ & majority
interest in the entity is owned by the transferving Member or if the
entity is Controlled by the (ransferring Member;

(1) a Transler to another Member; or

(iv})  arcdemption of Shares by the Series approved in accordance with
the terms hereol.

{©) In connection with any Transter penmitted under this Agreement, and any
admission of an assignee as a Member, the Member making such Transfer
and the assignee shall furnish the Manager with stch documents regarding
the Transfer as the Manager may reasonably request (in form and
substance reasonably satisfactory to the Manager), including a copy of the
Transfer instrument and a ratification by the assignee of this Agreement (if
the assignee is to be admilted as a Member).

B. Withdrawal. In the event that a majority of the Class B Equily Owners authorize
the Clags B Member to withdraw from the Scrics, the Class A Member shall have
4 mandatory and ircevocable right to repurchase the Class B Shares at the then
applicable book value as reasonably determined by the Manager.

C. Encumbrance of an Interest. With the consent of the Manager, a Member may
Encumber (and (he pledpee, assignee, or secured party may foreclose on) all or
any part of a Member’s rights to distributions from the Serics.

8. Termination/Dissolution.
A, Dissolution.

(a)  Subject to Scction 8(A)(h), the Series shall dissolve and its affairs shall be
wound up on the [irst to oceur of the following events (esch a “Dissolution
Bvenl"):

() the, Withdrawal, dissolution or Bankruptcy of any Member, or the
occurrence of any other event thal terminates the conlinued

membership of any Member in the Serics;

(i)  entry of a decree of judicial dissolution of the Series; and

Page 12 of 19

NEIGHBORS_INFINITY004829



Case 18-33836 Document 151-6 Filed in TXSB on 08/03/18 Page 14 of 20

13.

(i}  the unanimons affirmative vote of the Members,

{b)  If a Dissolution Event doscribed in subparagraphs (i), (i) or (iii) of
Section 8(A)(a) shall occur and there shall be at [east one other Member
remaining, the Series shall not be dissolved, and the business of the Series
shall be continued, if a Majority in Interest (calculated without reference
to any Member willy respect lo whom a Dissolution Event described in
subparagraph (iii) has occurred) so agree within nincty (90) days of the
occurrence of such Dissolution Event {such agreement is referred to hercin
as a “Continuation Election™).

Winding-Up and Fermination. On the ocourrence of a Dissolution Event, unless
4 Continuation Election is made, the Manager shall act as liquidator, or in the
abscnce of a Manager, the Mombers may appoint one or more Members as
liquidator; provided, however that (1} no Member with respeel o whom a
Dissolution Evenl described in subparagraph (iii) of Section 8(A)(a) has occurred
shall serve ag a liquidator, The liquidator shall proceed diligently 1o wind up the
affairs of the Series and make {inal distributions as provided herein and in the
Act. The cosis of winding up shall be borne as a Scrics expense. Until final
distribution, the hquidator shall continue to operate the Series properties with all
of the power and authority of the Manager. The steps to be accomplished by the
liquidator are as follows:

(@)  as promptly as possible after dissolution and again afier {inal winding up,
the liquidator shall cause a proper accounting to be made by a recognized
firm of certified public accountants of the Series™ assets, liabilities, and
oparations through the last calendar day of the month in which the
dissolution occurs or the final winding up is completed, as applicable;

{b) the liquidator shall cause notice to be mailed 10 each known creditor of
and claimant agninst the Series;

(¢) the liguidator shall pay, satisfy or discharge ftom the Series’ funds all of
the debts, lLiabilities and obligations of the Series or otherwise make
adequate provision for payment and discharge thereol (including the
establishment of a cash escrow fund for contingent liabilities in such
amount and for such term as the liquidator may reasonably determine);
and

(D all remaining assets of the Series (the “Series LP Liquidation/Dissolution
Proceeds™) shall be distributed to the Members as Tollows:
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® the liquidator may sell any or all Series property, including to
Members, and any resulting gain or loss from each sale shall be
computed and allocated to the Capital Accounts of the Members in
accordance with the provisions of Scetion 9;

(i) wiath respeet (o all Scrics property thai has not been sold the Fair
Market Valoe of that property shall be determined and the Capital
Accounts of the Members shall be adjusted to reflect the manner in
which the unrcalized tncome, gain, loss, and deduction inherent in
property that has not been reflected in the Capital Accounts
previously would be allocated among the Members if there were a
tuxable disposition of that property for the fair market value of that
property on the date of distribution; and

(iii)  The Series Liguidation/Dissolution Procceds property, including
the procesds of accounts receivable, shall be distributed among the
Members in accordance with their respective Sharing Ratios and
those distributions shall be made by the cnd of the taxable year of
the Series during which the liquidation of the Serics occars (or, if
later, ninety (90) days after the date of the liquidation).

All distributions in kind to the Members shall be made subject to the liability of
cach distributee for costs, expenses, and liabilities therctofore incurred or for
which the Series hag committed prior to the dale of termination and those costs,
expenses, and liabilities shall be allocated to the distribulee pursuant o this
Section 8(3). The distribution of cash and/or property to a Member in accordance
with the provisions of this Section 8(B) conslilules a complete return to the
Member of its Capilal Contributions and a complete distribution (o the Member of
its Membership Rights and all the Scries” property and constitutes a compromise
to which all Members have consented, To the extent that a Member returns finds
to the Series, it hug no claim against any other Member for those funds.

C. Deficit Capital Acconnts, No Member will be required to pay to the Series, o
any other Member ot to any thivd party any deficit balance which may exist from
time to time in the Member’s Capital Account,

D. Certificate of Termination. On completion ol the disiribution of Series’ assels a5
provided herein, the Manager (or such other Person or Persons as the BOC may
require or permif) shall file Certificate of Termination with the Sceretary of State
of Texas, cancel any other filings made pursuant to foreign qualifications, and
lake such other actions as may be necessary to lerminate the existence ol the
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Scrics. Upon the issuance of a certificate of dissolition by the Secretary of Stale
ol Texas, the existence ol the Series shall cease, except as may be otherwise
provided by the BOC or other applicable Law,

9. Distributions/Altlocations of Profits and Losses.

A.  Distributions on Dissolution anid Winding Up.  Upon the dissolution and
winding up of the Series, all available proceeds distributable to the Membuers as
determined under Scelion 8(B) shall be distributed to all Members,

13. Allocations of Profit and Loss. Profit and Loss of the Series shall be allocated fo
the Members in their Sharing Ratios.

C. Allocation of Net Gains or Net Losses from the Dissolution wd Winding Up of
the Series.

{a)  Net Guins, Net gain resulting from a sale of (he Series” properly upon the
dissolution and winding up of the Scries shall be allocated to the Members
in their Respective Sharing Ratios.

(b)  Ner Less. After adjusting the Capital Accounts for distributions and
allocations, net loss tesulting from a sale of the Series’ asgets upon the
dissolution and winding up ol the Serics shall be allocated to the Members
in their respective Sharing Ratios.

D. Adjustment of Book Value. Book Value with respect to any asset of the Scries
for any purpose shall be the assel’s adjusted tax basis for federal income fax
purposes. The Book Value of cach assct will be increased or decreased to reflect
any adjustment to the adjusted basis of the asset under Code Seclion 734(b) or
743(b), but only lo the extent (hat the adjustmeni is laken into account in
determining  Capital Accounts under Treasury Regulation Section 1.704-
I(bY2)iv)(m). Book Value will be adjusted by Boolk Depreciation, and gain or
loss on a disposition of any asscl shall be determined by reference to such asset’s
Book Value as adjusted herein. The determination of the fair market value of
property as required under this Section 9(D) shall be determined by the Members
using any reasonable method of valuation.

E. Tax Allocations.

(a1) Except as otherwise provided in this Section 9(E), each item of income,
wmin, loss, deduction and credit determined for federal income tax
purposes shall be allocated among the Members in the same mannor as
cach corrclative item of income, gain, loss, deduction and credit is
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allocated to the Members for purposes of maintaining their respective
Capital Accouuts.

(b)  Under Code Section 704(c) and Treasury Regulation Section [.704-
[(bY2)(iv)(d)(3), income, gain, loss and deduction with respect to any
assct contributed to the capital of the Series, solely for federal income tax
purposes, shall be allocated among the Members so as to take into account
any variation between the adjusted tax basis of the asset for federal income
tax purposes and the initial Book Value, If the Book Value of any assct is
adjusted under Section 9(D), subscquent allocations of income, gain, loss
and deduction, solcly for federal income tax purposes, will be allocated
among the Members so as to take into account any vaciation between (he
adjusted tax basis of the assct and its Book Valuc as adjusted in the
manner required under Treasury Repulation Scotion 1,704-3(2)(6). The
altocations required by this Scetion 9(E) shall be made by the Manager.

F. Stop Loss. Notwithstanding any other provision hereof fo the conirary, no Loss
(or item of loss or deduction) of the Series shall be allocated to a Member if such
allocation would result in a deficit balance in such Member's Adjusted Capital
Account, Such Loss (or item of loss or deduction) shall be allocated among the
Members whose Adjusted Capital Account balances arc positive in proportion to
such positive balances to the extent necessary to reduce the balances of such other
Member’s positive Adjusted Capital Accounts balances to zero, it being the
intention of the Members that no Member's positive Adjusted Capital Account
balance shall fall below zero while any other Member’s positive Adjusted Capital
Account balance has a positive balance.

G. Noarecourse Deductions.  All Nonrecourse Deductions shall be altocated among
the Members in their Sharing Ratios.

I1. Mandatery Distributions.  Unless prohibited by bank covenants or contractual
restrictions, the Company shall make distributions to the Members in such
amounts as may be reasonably determined by the Manager to be necessary to fund
the Class A Equity Owuers’ and the Class B Equily Owncers® respective income
tax obligations arising as & resull of their ownership of Cluss A Equity interests or
Class B Equity interests, but not otherwise. Unless prohibifed by bank covenants
or contractual restrictions, the Company also shall make distributions of operating
profits, at such times and intervals as shall be reasonably determined by thic
Manager, and not less than annually.

L. Suspension of Distributions/Allecarions, NHS Timergency Centers, LLC is a
party to the Loan Agreements (defined above). In the evenl ol an uncured Event
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of Default under any Loan Agreement, all distributions and alloeations herennder
may be suspended until such default is cured.

10.  CLASS B MEMBER'S RIGHT OF FIRST REFUSAL

The parlies acknowledge that afliliates of (he Class A Member is in the business of
developing and operating free standing emergency departments that are similar to the Series
Business. The Class A Member hereby orants unto the Class B Member a right of first refusal to
purchase all Class B Shares offered by the Class A Member and/or its affialiates for any free
standing emergency depadtment located within 50 miles in any dircetion of El Paso, Texas. The
Class A Member agrees (o provide the Class B Member with written nolice ol any oflering of
Class B Sharcs relating to any such free standing emergency department, which notice shall
include the material terms of such offering, including purchase price. The Class B Member shall
have thitty (30) davs {rom the receipt of such notice to exercise he right of first refusal granted
hercin. The decision by the Class B Member Lo decline an opportunity to purchase Class B
Shares in any free standing emergency center shall nol negale the rights granled under this
Scction 10, and such righis shall be fully applicable to any subsequent offering by the Class A
Member and/or its affiliates.

[Signature Page to Follow)]
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IN WITNESS WHEREOTY, the undersigned owner and holder of Class A Scries 115 - Zaragoza

By:

Sctul Batel, Phosident of
‘Neighbors Health System Inc., its Manager
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IN WITNESS WHEREOF, the undersigned owner and holder of Class B Series 115 - Zaragoza
Membership Interests have executed the foregoing Series Apgreement, intending thercby to be
bound in all respects by ils terms, as of the cifective date first set forth ubove,

INFINITY EMERGENCY MANAGEMENT GROUP, LLC, Class B Mcember

i//’-

By: ( )
/ 5]

Name: :’(;(W’}'Ic’i/ 7 W&u

Title: M And e e

'(,,.Q,—\_,—‘
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Exhibit 6
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OPERATING AGREEMENT
OF
NHS EMERGENCY CENTERS, LLC

A Texas Limited Liability Company

This Operating Agreement (this “Agreement”), dated to be effective as of January 1,
2014, is adopted, executed and agreed to, for good and valuable consideration, by all of the
Members (as defined below) of NIIS Emergency Centers, LLC, a Texas limited liability

compeny.

ARTICLE 1
DEFINITIONS

1.01  Definitions. As used in this Agreement, the following terms have the respective
meanings set forth below or set forth in the provision following such term:

Adjusted Capital Account — a Capital Account determined and maintained for
each Member throughout the ferm of this Agreement, the balance of which shall be equal
to such Member’s Capital Account balance, modified as follows:

@

(b

(©

()

(©

®

increased by the amount, if any, of such Member’s share of the Minimum
Gain of the Company as determined under Treasury Regulation Section
1.704-2(g)(1);

increased by the amount, if any, of such Member’s share of the Minimum
Gain attributable to Member Nonrecourse Debt of the Company pursnant
to Treasury Regulation Section 1.704-2(i)(5);

increased by the amount, if any, of suc'h Member’s share of the Member’s
Modified 752 Share of Recourse Debt;

increased by the amount, if any, that such Member is treated as being
obligated to coniribute subsequently to the capital of the Company as
determined under Treasury Regulation Section 1.704-1(b)(2)(ii)(c);

decreased by the amount, if any, of cash that is reasonably expected to be
distributed to such Membey, but only to the extent that the amount thereof
exceeds any offsetting increase in such Member’s Capital Account that is
reasonably expected to ocowr during (or prior to) the tax year during which
such distributions are reasonably expected to be made as determined under
Treasury Regulation Section 1,704-1(b)(2)(ii)(d)(6); and

decreased by the amount, if any, of loss and deduction that is reasonably
expected to be allocated to such Member pursuant to Code Section
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704(e)(2) or 706(d), Treasury Regulation Section 1.751-1(b)(2)(ii) or
Treasury Regulation Section 1.704-1(b)(2)(iv)(k).

Affiliate — (a) with respect to any Person who is a natuval person, (i) each entity
that such Person Controls, and (ii) each member of such Person’s immediate family; and
(b) with respect to any person that is an entity, (i) each entity that such person Controls,
(if) each person that Controls such Person, and (iii) each entity that is under common
Control with such Person.

Arbitration Notice — Section 13.01(b).
Arbitrator — Section 13.02(a).

Assignee — any Person that acquires Membership Rights or any portion thereof
(including an Interest) through a Disposition. The Assignee of a deceased Member is the
Person or Persons to whom the deceased Member’s Membership Rights are bequeathed,
or by whom they are inherited, pursuant to the deceased Member’s duly-probated will or
a probate cowrt order applying the laws of intestate succession. The Assignee of a
dissolved Member is the shareholder, partner, member or other equity owner or owners
of the dissolved Member to whom such Member’s Membership Rights are assigned by
the Person conducting the liquidation or winding up of such Member. The Assignee of a
Bankrupt Member is the Person or Persons (if any) to whom such Bankrupt Member's
Membership Rights are assigned by order of the bankruptey court or other govermnental
anthority having jurisdiction over such Bankruptcy; or, in the event of a general
assignment for the benefit of creditors, the creditor to which such Membership Rights are
assigned. In the case of a Divorce, the Assignee is the spouse of the applicable Member,
In the case of a Spouse’s Death, the Assignee is the Person or Persons to whom the
spouse’s (or former spouse’s) Spouse’s Fraction is bequealhed, or by whom it is
inherited, pursuant to the deceased spouse’s (or former spouse’s) duly-probated will or a
probate court order applying the laws of intestate succession.

BOC — The Texas Business Organizations Code, as the same may be amended
from time to time.

Bankruptey or Bankrupt — with respect to any Person, that (a) such Person
(i) makes a general assignment for the benefit of creditors; (ii) files a voluntary
bankruptcy petition; (iii) becomes the subject of an order for relief or is declared
insolvent in any federal or state bankruptcy or insolvency proceedings; (iv) files a
petition or answer seeking for such Person a reorganization, atrangement, composition,
readjustment, liquidation, dissolution, or similar relief under any Law; (v) files an answer
or other pleading admitting or failing to contest the material allegations of a petition filed
against such Person in a proceeding of the type described in subclauses (i) through (iv) of
this clause (a); or (vi) seeks, consents to, or acquiesces in the appointment of a trustee,
receiver, or liquidator of such Person’s or of all or any substantial part of such Person’s
properties; or (b) against such Person, a proceeding seeking reorganization, arrangement,
composition, readjustment, liquidation, dissolution, or similar relief under any Law has

2
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been commenced and 120 Days have expired without dismissal thereof or with respect to
which, without such Person’s consent or acquiescence, a trustee, receiver, or liquidator of
such Person or of all or any substantial part of such Person’s properties has been
appointed and 90 Days have expired without the appointment’s having been vacated or
stayed, or 90 Days have expired after the clate of expiration of a stay, if the appointment
has not previously been vacated.

Book Depreciation — for each fiscal year (or other period for which Book
Depreciation must be computed) the depreciation, amortization or other cost recovery
deduction allowable for federal income tax purposes with respect to an asset, except that,
if the Book Value of an asset differs from its adjusted tax basis at the beginning of the
year, Book Depreciation will be an amount which bears the same ratio to Book Value at
the beginning of the year as the federal income tax depreciation, amortization or other
cost recovery deduction for the year bears to the beginning adjusted tax basis; provided,
however, that if the adjusted tax basis of the asset at the beginning of the year is zero,
Book Depreciation will be determined by the Member using any reasonable method.

Book Value — with respect to any asset, the adjusted basis of the asset for federal
income tax purposes, adjusted as provided in Section 7.04.

Business Day — any day other than a Saturday a Sunday, or a holiday on which
national banking associations in the State of Texas are closed,

Capital Account — the account to be maintained by the Company for each
Member in accordance with Treasury Regulation Section 1.704-1(b)(2)(iv) and, to the
extent not inconsistent therewith, the following provisions:

(a) a Member’s Capital Account shall be credited with the cash or Net Agreed
Value of the Member’s Capital Contributions, the amount of any
Company liabilities assumed by the Member, the Member’s distributive
share of Profit and any item of income or gain specially allocated to the
Member pursuant to the provisions of Article 6 and

(b)  aMember’s Capital Account shall be debited with the amount for cash and
the Net Agreed Value of any Company property distributed to the
Member, the amount of any liabilities of the Member assumed by the
Company (or which are secured by property contributed by the Member to
the Company), the Member’s distributive share of Loss and any item of
expenses or losses specially allocated to the Member pursuant to the
provisions of Article 6.

If any Interest is transferred pursuant to the terms of this Agreement, the transferee shall
succeed to the Capital Account of the transferor to the extent the Capital Account is
attributable to the transferred Interest; provided, however, that if the transfer causes a
termination of the Company under Code Section 708(b)(1)(B), the Capital Accouats of
the Members shall be adjusted in conformance with Treasury Regulation Section 1.704-
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1(L)2)Ev)(). A Member that has more than one Interest shall have a single Capital
Account that reflects all of its Interests, regardless of the class of Interest owned by that
Member and regardless of the time or manner in which it was acquired.

Cupital Contribution —with respect to any Member, the amount of money and the
initial Book Value of any property (other than money) contributed to the Company by the
Member. Any reference in this Agreement to the Capital Contribution of a Member shall
include a Capital Contribution of his predecessors in interest.

Capital Transaction — any transaction that results in the Company’s receipt of
cash or other consideration other than Capital Contributions, including proceeds of sales
or exchanges or other Dispositions of property not in the ordinary course of business,
financings, refinancings, condemnalions, xecoveries of damage awards, and insurance
proceeds that, in accordance with generally accepted accounting principles, are
considered capital in nature.

Code — the United States Internal Revenue Code of 1986, as amended from time
to time. All references herein to sections of the Code shall include any corresponding
provision or provisions of succeeding Law.

Company — NHS EMERGENCY CENTERS, LLC, a Texas limited liability
company.

Company Inferests — Section 3.01(a)

Control - the possession, directly or indirectly, through one or more
intermediavies, of the following: (a) in the case of a Company, more than 50% of the
outstauding voting securities thereof; (b) in the case of a professional limited liability
company, partnership, limited partuership or venture, the right to more than 50% of the
distributions therefrom (including liquidating distributions); (c) in the case of a trust ox
estate, more than 50% of the beneficial interest therein; (d) in the case of any other entity,
more than 50% of the economic or beneficial interest therein; or (e) in the case of any
entity, the power or authority, through ownership of voting securities, by contract or
otherwise, to direct the management, activities or policies of the entity.

Control Person — with regard to each Entity Member, the Person who has Control
of such Entity Member, whether directly or through one or more intermediaries.

Day — a calendar day; provided, however, that, if any period of Days referred to in
this Agreement shall end on a Day that is not a Business Day, the expiration of such
period shall be automatically extended until the first succeeding Business Day.

Default — with respect to any Member, (a) the failure of such Member to
contribute, within 10 Days of the date required, all or any portion of a Capital
Contribution that such Member is required to make as provided in this Agreement; or
(b) the failure of a Member to comply in any material respect with any of its other
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agreements, covenants or obligations under this Agreement (other than its agreement not
to Withdraw from the Company in Section 3.06), or the failure of any representation or
watranty made by a Member in this Agreement to have been true and correct in all
material respects at the time it was made, in each case if such default is not cured by the
applicable Member within 30 Days of its receiving notice of such default from the
Manager or any other Member (or, if such default is not capable of being cured within
such 30-Day period, if such Member fails to promptly commence substantial efforls to
cure such default or to prosecute such curative efforts to completion with continuity and
diligence).

Default Rate — a rate per annum equal to the lesser of (a) 10.0%, and (b) the
maximwn rate permitted by Law.

Director —a member of the Company’s Board of Directors.

Dispose, Disposing or Disposition — with respect to any asset (including
Membership Rights or any portion thereof, including an Interest), a sale, assignment,
transfer, conveyance, gift, exchange or other disposition of such asset, whether such
disposition be voluntary, involuntary or by operation of Law, including the following:
(a) in the case of an asset owned by a natural person, a transfer of such asset upon the
death of its owner, whether by will, intestate succession or otherwise; (b) in the case of an
asset owned by an Entity, (i) a merger or consolidation of such Entity, (ii) a conversion of
such Entity into another type of Entity, or (iii) a distribution of such asset in connection
with the dissolution, liquidation, winding-up or termination of such Entity (unless, in the
case of dissolution, such Entity’s business is continued without the commencement of
liquidation or winding-up); and (c) a disposition in connection with, or in lieu of, a
foreclosure of an Encumbrance; but such terms shall not include the creation of an
Encumbrance.

Dispute — Section 13.01(a).

Disputing Party — Section 13.01(a).

Dissolution Event— Section 14.01(a).

Diverce — the establishment of a Spouse’s Fraction as a result of the divorce or
other termination of the marital relationship of any Member (other than by death), or
upon the partition of community of property or other Disposition of property between a
Member and such Member’s spouse.

Encumber, Encumbering, or Encumbrance - the creation of a security interest,
lien, pledge, mortgage or other encumbrance, whether such encumbrance be voluntary,

involuntary or by operation of Law.

Expel, Expelled or Expulsion — the expulsion or removal of a Member from the
Company as a member,
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Including — “including, without limitation,”.

Interest — a Person’s share of the income, gain, loss, deduction and credits of, and
the right to receive distributions from, the Company.

Law — any applicable constitutional provision, statute, act, code (including the
Code), law, regulation, rule, ordinance, order, decree, ruling, proclamation, resolution,
judgment, decision, declaration, or interpretative or advisory opinion or letter of a
governmental authority.

Liguidation Sharing Ratio — Section 14,02(d).
Muanager — Section 8.01.

Member Nownrecourse Deductions —~ the meaning assigned to that term in
Treasury Regulation Section 1.704-2(i).

Member Nonrecourse Debt — the meaning assigned to that term in Treasmy
Regulation Section 1.704-2(b)(4).

Member Nonreconrse Minimum Gain — the meaning assigned to that term in
Treasury Regulation Section 1.704-2(i)(2).

Membership Rights — with respect to any Meinber, (a) that Member’s status as a
Member; (b) that Member’s Interest; (¢) all other rights, benefits and privileges enjoyed
by that Member (under the Act, the Auticles, this Agreement or otherwise) in its capacity
as a Member, including that Member’s rights to vote, consent and approve and otherwise
to participate in the management of the Company; and (d) all obligations, duties and
liabilities imposed on that Member (under the Act, the Articles, this Agreement or
otherwise) in its capacity as a Member, including any obligations to make Capital
Contributions. '

Minimum Gain — the meaning assigned to that term in Treasury Regulation
Section 1,704-2(d).

Modified 752 Share of Recourse Debi — of any Member, as of any date, the
aggregate amount of economic risk of loss that such Member and all Related Persons to
such Member are treated as bearing with respect to such liability pursuant to ‘Ireasury
Regulation Section 1.752-2 with respect to any Company liability (or portion thereof)
that is neither a Nonrecourse Liability nor a Company liability ihat is treated as a
“member nonrecourse debt” under Treasury Regulation Section 1.704-2(b)(4)
(determined, as of the date in question, by assuming, for purposes of Treasury Regulation
Section 1.752-2, that the Company constructively liquidates on such date (within the
meaning of Treasury Regulation Section 1.752-2) except that all Company properties
shall be deemed thereundet to be transferred in fully taxable exchanges for an aggregate
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amount of cash consideration equal to their respective book values and such
consideration shall be deemed thereunder to be used, in the appropriate order of priority,
in full or partial satisfaction of all Company liabilities).

Net Agreed Value — (a) in the case of any property contributed to the Company,
the Book Value of the Company’s property reduced by any indebtedness either assumed
by the Company upon the contribution of the property or to which such property is
subject when contributed; and (b) in the case of any property distributed to a Member, the
Book Value of snch properly reduced by any indebtedness either assumed by such
Member upon such distribution or to which such property is subject at the time of
distribution.

Net Capital Proceeds — the proceeds received by the Company in connection with
a Capital Transaction after the payment of costs and expenses incurred by the Company
in connection with such Capital Transaction, including brokers’ commissions, loan fees,
loan payments, other closing costs and the cost of any alteration, improvement,
restoration or repair of any Company property necessitated by or incurred in connection
with such Capital Transaction and, if the Capital Transaction is a financing or
refinancing, after the payment of any Company indebtedness that is repaid in connection
with such financing or refinancing.

Net Cash Flow — all cash funds derived from operations of the Company
(including interest received on reserves), without reduction for any non-cash charges, but
less cash funds used to pay current operating expenses and to pay or establish reasonable
reserves for future expenses, debt payments, and capital improvements. Net Cash Flow
shall not include proceeds or costs included in the determination of Net Capital Proceeds
but shall be increased by the reduction of any reserve previously established.

Nonrecourse Deductions —~ the meaning assigned that term in Treasury
Repulation Section 1.704-2(b)(1).

Nonrecourse Liability — the meaning assigned that term in Treasury Regulation
Section 1.704-2(d).

Officer — any Person appointed as an officer of the Company, but such term does
not include any Person who has ceased to be an officer of the Company.

Person — the meaning assigned that term in Asticle 1.02(A)(4) of the Act and also
includes a governmental authority and any other entity.

Proceeding — Section 10.01.
Profit and Loss - For each fiscal year of the Company (or other period for which

Profit or Loss must be computed), the Company’s taxable income (not including income
allocated pursuant to Section 5) ar loss (not including loss or deduction allocated
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pursuant to Section 5) determined in accordance with Code Section 703(a), with the
following adjustments:

(a) all items of income, gain, loss and deduction required to be stated
separately pwsuant to Code Section 703(a)(1) shall be included in
computing taxable income ot loss;

(b)  any tax-exempt income of the Company, not otherwisc taken into account
in computing Profit or Loss, shall be included in compuling taxable
income or loss;

(c) any expenditures of the Company described in Code Section 705(a)(2)(B)
(or treated as such pursuant to Treasury Regulation Section 1.704-
1(b)(2)(iv)(1)) and not otherwise taken into account in computing Profit or
Laoss, shall be subiracted from taxable income or [oss;

(d)  gain or loss resulting from any disposition of Company property shall be
computed by reference to the Book Value of the property;

() in lieu of the depreciation, amortization or cost recovery deductions
allowable in computing taxable income or loss, there shall be taken into
account Book Depreciation; and

® if the Book Value of an asset of the Company is adjusted pursuant to
Section 8.06, any increase or decrease in the Book Value of the asset as a
result of the adjustment shall be freated as gain or loss, respectively, from
the clisposition of the asset and shall be taken into account in computing
Profits or Losses.

Related Persan - with respect to any Member, any Person who is related to such
Member within the meaning of Treasury Regulation Section 1.752-4(b).

Securities Act — Securities Act of 1933, as amended.
Separate Series Agreement ~ Section 3.01(b)

Series — a designated Series of Members and Membership Interests established in
accordance with the Texas Business Organizations Code and this Agreement having the
separate rights, powers or duties with respect to assets and properties specifically
identified with such Series, and/or separate business operations specifically identified
with such Series, and the separate obligations, profits and losses associated with such
assets, property and business operations as set forth in the Separate Series Agreement (as
defined in Section 3.01(b)) for such Series. Each Series shall have a separate business
purpose or objective consistent with Section 2.08 of this Agreement and, as designated in
the Separate Series agreement for such series, a separate Manager or Managers.
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Series Manager — those Members and/or other persons who are appointed in
accordance with this Agreement to exercise the authority of Manager under this
Agreement and the Texas Business Corporations Act with respect to a Series. One or
more Scrics Managers will be designated in a Separate Series Agreement for each Series.

Series Member — those persons and/or entities who are Members of a Series
established under this Agreement.

Series Property — all of the real, personal and intangible property owned by any
Series of the Company. The Series Property initially allocated to cach Series shall be
listed in the Separate Series agreement for such Series.

Sharing Ratio — subject in each case to adjustments on account of Dispositions of
Membership Rights permitted by this Agreement, (a) in the case of a Member executing
this Agreement as of the date of this Agreement or a Person acquiring those Membership
Rights, the percentage specified for that Member as its Sharing Ratio on the signature
pages hereof, and (b) in the case of membership rights issued pursvant to Section 3.03,
the Sharing Ratio established pursvant thereto.

Tax Mutters Member — Section 11,03,

Terminating Capital Transaction ~ any Capital Transaction that is entered into in
connection with or will result in the dissolution, winding up and termination of the
Company.

Treasury Regulations — the regulations promulgated by the United States
Department of the Treasury pursuant to and in respect of provisions of the Code. All
references herein to sections of the Treasury Regulations shall include any corresponding
provision or provisions of succeeding, similar, substitute proposed or final Treasury
Regulations.

Vofing Ratio — with rcspect to any Member, a Member’s respective percentage of
the total voting power of the Company that is equal to such Member’s Sharing Ratio;
provided however, that, if a Member shall have Disposed of all or any portion of its
Interest but shall have retained its other Membership Rights, such member shall be
deemed, solely for purposes of determining such Member’s Voting Ratio, to continue to
lhold the Sharing Ratio attributable to the Interest that was the subject of such Disposition

Withdraw, Withdrawing or Withdrawal — the withdrawal, resignation or
retirement of a Member from the Company as a member. Such terms shall not include
any Dispositions of Membership Rights (which are governed by Section 3.04), even
though the Member making a Disposition may cease to be a Member as a result of such
Disposition.

Other terms defined herein have the meanings so given them.
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1.02  Construction. Unless the conlext requires otherwise; (a) the gender (or lack of
gender) of all words used in this Agreement includes the masculine, feminine, and neuter; (b)
references to Articles and Sections refer to Articles and Sections of this Agreement; and (c)
references to Exhibits are to the Exhibits altached to this Agreement, each of which is made a
part hereof for all purposes.

ARTICLE 2
ORGANIZATION

201 Formation. The Company has been organized as a Texas limited liability
company by the filing of Certificate of Formation (“Certificate”) under and pursuant to the Act
and the issuance of a Certificate of Filing for the Company dated December 23, 2013 by the
Secretary of State of Texas,

2.02  Series Limited Liability Company. The Company shall be a Series Limited
Liability Company, established and operated subject to the provisions of Subchapter M of the
Texas Business Organizations Code. Accordingly:

(@  The Operating Agreement of the Company may establish or provide for
the establishment of one or more designated series of members, managers,
membership interests or assets that:

1)) Has separate rights, powers, or duties with respect to specified
property or obligations of the Company or profits and losses
associated with specified property or obligations; or

(ii)  Has a separate business purpose of investment objective.

(b) A series established in accordance with Subsection (a) of this Section 2,02
may carty on any business, purpose or activity, whether or not for profit,
that is not prohibited by Section 2.003 of the Texas Business
Organizations Code.

(¢).  Notwithstanding any provision of the Texas Business Organization Code
or other provision of law, but subject to the provisions of Section
2.02(c)(ii) below:

@) ‘The debts, liabilities, obligations, and expenses incurred,
conlracted for, or otherwise existing with respect to a particular
series shall be enforceable against the assets of that series only, and
shall not be enforceable against the assets of the Company
generally or any other series; and

(ii)  None of the debts, liabilities, obligations and expenses incurred,
contracted for or otherwise existing with respect to the Company
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generally or any other series shall be enforceable against the assets
of a particular series.

2,03 Registered Office; Registered Principal Office; Other Offices. The Registered
Office of the Company required by the Act to be maintained in the State of Texas shall be the
office identified in the Certificate and the Company shall maintain records there as required by
Article 2.22 of the Act. The Company may have such other offices as the Members may
designate.

2,04  Purposes. The purposes of the Company are those set forth in the Cerlificate.

2.05 Foreign Qualifications. Prior to the Company’s conducting business in any
Jjurisdiction other than Texas, the Members shall cause the Company to comply, to the extent
procedures are available and those matters are reasonably within the control of the Members,
with all requirements necessary to qualify the Company as a foreign limited liability company in
that jurisdiction. The Members shall execute, acknowledge, swear to, and deliver all certificates
and other instruments conforming with this Agreement that is necessary or appropriate to
qualify, continue, and terminate the Company as a foreign limited liability company in all such
jurisdictions in which the Company may conduct business,

2,06 Term. The Company commenced on the date the Secretary of State of Texas
issued a certificate of formation for the Company and shall continue in existence for the period
fixed in the Certificate for the duration of the Company, or such earlier time as this Agreement
may specify.

2.07 No State-Law Parinership. The Members intend that the Company not be a
partnership (including a limited partnership) or joint venture, and that no Member be a partner or
joint venturer of any other Member, for any purposes other than federal and state tax purposes,
and this Agreement may not be construed to suggest otherwise. The Members hereby agree and
acknowledge that the Company and each sepavate Series may be treated as a sepavate partnership
for federal income tax and other pertinent purposes.

2.08 Series Creation. The Members hereby agree that the rights, duties and liabilities
of the Members shall be as provided for in this Agreement and the Texas Business Organizations
Code. Additionally, pursuant to Chapter M of the Texas Business Organizations Code the
Manager shall have authority to establish separate Series of membership interests, The number of
Series and provisions applicable to each Series shall be determined by the Manager as set forth
herein and in the Separate series agreements approved by the Members of each Series. Without
the need for the consent of any Person, the Manager may, from time to time, establish additional
Series as the Manager may determine in its sole discretion. As established from time to time in
accordance with this Agreement, the additional Series shall have separate rights, power or duties
with respect to specified business location, business purpose, property and profits and losses
associated with specified business location and operations, A Member may become a Series
Member associated with one or more Series.

11
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2.09  Series Assefs and Liabilities/Series Properip. The assets and liabilities of each
Series are separate unless otherwise indicated herein. The Series Property, or other assets of
each Series, together with all income, earnings, profits and proceeds thereof, including all
proceeds derived from the business operation, or the sale, exchange or liquidation of the Series
Property held by such Series, and any funds or assets derived from any reinvestment of such
proceeds, shall be deemed to be Series Property, held by and belonging to such Series. The
foregoing notwithstanding, the Company may acquire in its name from time to time limited
partnership interests in one or more Texas limited partnerships and such limited partnership
interests (including all voting rights) shall pursuant to Section 101.003 of the BOC be held by the
Company, provided that, the Company shall allocate or attribute to one or more Series the
profits, losses, distributions, and allocations associated with such limited partnership interests if
and when determined or received (as applicable), and such profits, losses, distributions, and
allocations shall, when determined or recejved (as applicable), be the Series Property of such
series. Each Series shall be identified by a separate Series name and shall have a corresponding
scries of limited liability company membership interests corresponding to and evidencing
membership in such Series. The names and addresses of each Series Member and the ownership
interest in each Series shall be set forth in the Separate Series Agreement for such Series. The
Series Property belonging to a particular Series shall belong to that Series for all purposes and to
no other Series, and such Series Property shall be subject only to the rights of the creditois of
that Series, The assets belonging to a particular Series shall be recorded upon the books of the
Series as maintained by the Series Manger, and to the extent such Series Property is deemed to
be held by the Company, it shall be held by the Company and the Manager in trust for the benefit
of the Series Members. The assets belonging to each particular Series shall be charged with the
liabilities of that Series. Except as expressly otherwise provided herein, no debt, liability or
obligation of a Series shall be a debt, liability or obligation of any other Series. The debts,
liabilities and obligations incwired, contracied for or otherwise existing with respect to a Series
shall be enforceable against the assets of such Series only, and not against any other assets of the
Company generally or any other Series. Separate and distinct records shall be maintained for
each Series, and the assets assocjated with any such Series shall be accounted for separately from
the other assets of the Company, or any other Series of the Company. The Manager and
Members shall not commingle the assets of one Series with the assets of any other Series. All
assets, income, proceeds, payments, liabilities and other obligations that are not allocated to or
readily identifiable as belonging to or being attributable fo a particular Series, including
administrative costs and expenses of the Company as a whole, shall be allocated by the Company
to the Series by the Manager in such manner as is deemed fair and equitable. Each such
allocation by the Manager shall be conclusive and binding on all Members and all Series
Members, for all purposes. Subject to the rights of the Manager in its discretion to allocate
general and administrative liabilities, expenses, costs and charges ot reserves as herein provided,
the debts, liabilities, obligations and expenses incurred, contracted for or otherwise existing with
respect to a particular Series shall be enforceable against the assets of such Series only, and not
against the assets of the Company generally or of any other Series. Any Person extending credit
to, contracting with, or having any claim against any Series may look only to the assets of that
Series to satisfy or enforce any debt, liability, obligation or expense incurred, contracted for
otherwise existing with respect to that Series.

12
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2.10  Defects As to Formalities. The failure to observe any formalities or requirements
of this Agreement of the Texas Business Organizations Code shall not be grounds for imposing
personal liability on the Members or Managers for liabilities of the Company or any Series of the
Company.

ARTICLE 3
MEMBERSHIP; SERIES OF INTERESTS; SERIES COMPANIES

3.01¢a) The Company is authorized to issue up to 100 shares of Membership Interests (the
“Company Interests”).

(b)  Additionally, pursnant to the Cornpany’s Certificate of Formaltion, the provisions
of the Texas Business Organizations Code and the other provisions of this
Agreement, the Company hereby establishes the following Series Membership
Interests and series compaunies, each of which shall issue such Series Membership
Interests as shall be authorized in their respective series operating agreements
(each a “Separate Series Agreement”):

3.02 Series 100-Bellaire. The Company hereby creates a separatc Seties of
membership interests to be designated as “Series 100-Bellaive.” The Separate Series Agreement
of Series 100-Bellaire is attached to this Agreement as Schedule 3.02. The Series Members,
Series Manager, Series Property and business purpose of series 100-Bellaire are set forth in the
Separate Series Agreement.

3.03 Series 101-Kingwood. The Company hereby creates a separate Series of
membership interests to be designated as “Series 101-Kingwood.” The Separate Series
Agreement of Series 101-Kingwood is attached to this Agreement as Schedule 3.03. The Series
Members, Series Manager, Series Property and business purpose of Series 101-Kingwood are set
forth in the Separate Series Agreement.

3.04 Series 101.1-Kingwood Asset Holdings. The Company hereby creates a separate
Series of membership interests to be designated as “Series 101.1-Kingwood Asset Floldings.”
The Separate Series Agreement of Series 101.1-Kingwood Asset Holdings is attached to this
Agreement as Schedule 3.04, The Series Members, Series Manager, Series Property and
business purpose of Series 101.1-Kingwood Asset Holdings are set forth in the Separate Series
Agreement.

3.05 Series 102-Baytown. The Company hereby creates a separate Series of
membership interests to be designated as “Series 102-Baytown.” The Separate Series
Agreement of Series 102-Baytown is attached to this Agreement as Schedule 3.05., The Series
Members, Series Manager, Series Properly and business purpose of Series 102-Baytown are set
forth in the Separate Series Agreement.

3.06 Series 102.1-Baytown Asset Holdings. The Company hereby creates a separate

Series of membership interests to be designated as “Series 102.1-Baytown Asset Holdings.” The
Separate Series Agreement of Series 102.1-Baytown Asset Holdings is attached to this

13
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Agreement as Schedule 3.06. The Series Members, Series Manager, Series Property and
business purpose of Series 102.1-Baytown Asset Holdings are set forth in the Separate Series
Agreement,

3.07 Series 103-Pasadena. The Company hereby creates a separate Series of
membership interests to be designated as “Series 103-Pasadena.” The Separate Series
Agreement of Series 103-Pasadena is attached to this Agreement as Schedule 3.07. The Series
Members, Series Manager, Series Property and business purpose of Series 103-Pasadena are set
forth in the Separate Series Agreement,

3.08 Series 104-Pearland. The Company hereby creates a separate Series of
membership interests to be designated as “Series 104-Pearland.” The Separate Series Agreement
of Series 104-Pearland is attached to this Agreement as Schedule 3.08. The Series Members,
Series Manager, Series Property and business purpose of Series 104-Pearland are set forth in the
Separate Series Agreement,

3.09 Series 104.1-Pearland Asset Holdings. The Company hereby creates a separate
Series of membership interests {0 be designated as “Series 104.1-Pearland Asset Holdings.” The
Separate Series Agreement of Series 104.1-Peatrland Asset Holdings is attached to this
Apgreement as Schedule 3.09. The Series Members, Series Manager, Series Property and
business purpose of Series 104,1-Pearland Asset Holdings are set forth in the Separate Series
Agreement.

3.10 Series 105-Mueller. The Company hereby creates a separate Series of membership
interests to be designated as “Series 105-Mueller.” The Separate Series Agreement of Series
105-Mueller is attached to this Agreement as Schedule 3.10. The Series Meimbers, Series
Manager, Series Property and business purpose of Series 105-Mueller are set forth in the
Separate Series Agreement,

3.11 Series 106-Beaumont. The Company hereby creates a sepaiate Series of
membership interests to be designated as “Series 106-Beaumont.” The Separate Series
Agreement of Series 106-Beaumont is atlached to this Agreement as Schedule 3.11. The Series
Members, Series Manager, Seties Property and business purpose of Series 106-Beaumont are set
forth in the Separate Series Agreement.

3.12 Series 106.1-Beaumont Asset Holdings. The Company hereby creates a separate
Series of membership interests to be designated as “Series 106.1-Beaumont Asset Holdings.”
The Separate Series Agreement of Series 106.1-Beaumont Asset Holdings is attached to this
Agreement as Schedule 3.12, The Series Members, Series Manager, Series Property and
business purpose of Series 106.1-Beaumont Asset Holdings are set forth in the Separate Series
Agreement.

3.13 Series 107-Lakeline. The Company hereby creates a separate Series of membership

interests to be designated as “Series 107-Lakeline.” The Separate Series Agreement of Series
107-Lakeline is attached to this Agreement as Schedule 3.13. The Series Members, Series
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Manager, Series Property and business purpose of Series 107-Lakeline are set forth in the
Separate Series Agreement.

3.14  Representations and Warranties. Fach of the Members, and each of the Series
Members who becotne parties hereto and to the Separate Series Agreements, hereby represent
and warrant to the Company as follows:

ey

(®)

©@

@

that Member has duly executed and delivered this Agreement, and it
constitutes the legal, valid and binding obligation of that Member
enforceable against it in accordance with its terms (except as may be
limited by bankruptey, insolvency or similar laws of general application
and by the effect of general principles of equity that permit the exercise of
judicial discretion, regardless of whether considered at law or in equity,
and except that any indemnification provisions may be limited by
applicable securities laws and public policy);

that Member’s authorization, execution, delivery, and performance of this
Agreement do not and will not (i) conflict with, or result in a breach,
default or violation of, (A) any contract or agreement to which that
Member is a party or is otherwise subject, or (B) any Law, order,
judgment, decree, writ, injunction or arbitral award to which that Member
is subject; or (ii) require any consent, approval or authorization from,
filing or registration with, or notice to, any governmental authority or
other Person, unless such requirement has already been satisfied;

that Member is acquiring his or her Membership Rights for investment,
solely for the Member’s own beneficial account and not with a view to or
any present intention or directly or indirectly selling, transferring, offering
to sell or transfer, participating in any distribution or otherwise Disposing
of all or a portion of its Membership Rights; and such Member
acknowledges that the Membership Rights have not been registered under
the Securities Act or any other applicable federal or state securities laws,
and that the Company has no intention, and shall not have any obligation,
to register or to obtain an exemption from registration for the Membexship
Rights or to take action so as to permit sales pursuant to the Securities Act
(including Rules 144 and 144A thereunder).

that, with regard to each Member that is a partnership, corporation, limited
liability company, trust or other form of entity (an “Entity Member™) the
execution and delivery of this Agreement by the Entity Member’s
undersigned representative has been duly authorized by all necessary
cotporate action.

3.15  Creation of Additional Membership Rights. Additional Membership Rights may
be created and issued to existing Members or to other Persons, and such other Persons may be
admitted to the Company as Members, at the direction of the Board of Directors, on such terms
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and conditions as the Board of Directors may determine at the time of admission. The terms of
admission or issuance must specify the Sharing Ratios applicable thereto and may provide for the
creation of different classes or groups of members and having different rights, powers, and
duties. The Members may reflect the creation of any new class or group in an amendment to this
Agreement indicating the different vights, powers, and duties, and such amendment need be
executed only by the Members, Any such adinission is effective only after the new Member has
executed and delivered to the Members an instrument containing the notice address of the new
Member, the Assignee’s ratification of this Agreement and agreement to be bound by it, and its
confirmation that the representations and warranties in Section 3.02 are true and correct with
respect to it.

3.16  Creation of Additional Series. As set forth in Section 2. 08 of this Agreement and
the terms of the Texas Business Organizations Code, the Manager of the Company shall have the
right to create additional Series of membership and to establish the rights, obligations, terms of
membership, designations and Series Property of each such Series of membership interests and
to designate one or more Series Managers for such Series.

3.17  Withdrawal, A Member does not have the right to Withdraw; provided, however,
a Member shall bave the power to withdraw at any time in violation of this Agreement, If a
Member exercises such power in violation of this Agreement, such Withdrawing Member shall
be liable to the Company and the other Members for all monetary damages suffered by them as a
result of such Withdrawal. In no event shall the Company or any Member have the right,
through specific performance or otherwise, to prevent a Member from Withdrawing in violation
of this Agreement.

3.18 Information.

(a)  Inaddition to the other rights specifically set forth in this Agreement, each
Member and each Assignee is entitled to all information to which that
Member or Assignee is entitled to have access pursuant to the BOC, under
the circumstances and subject to the conditions therein stated. The
Members (on behalf of themselves and their Assignees) agree, however,
that the Members may determine, due to contractual obligations, business
concerns, or other considerations, that certain information regarding the
business, affairs, properties, and financial condition of the Company
should be kept confidential and not provided to some or all other Members
or Assignees, and that it is not just or reasonable for those Members or
Assighees (or representatives thereof) to examine or copy that
information. An Assignee shall not have any of the rights to require
information or account of transactions of the Company or to make
inspection of the books and records of the Company, except to the extent
such rights are also conferred on Assignees pursuant to the BOC,

(b)  The Members (on behalf of themselves and their Assignees) acknowledge

that they may receive information from or regarding the Company in the
nature of trade secrets or that otherwise is confidential, the release of
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which may be damaging to the Company or Persons with which it does
business. Each Member and Assignee shall hold in strict confidence any
information it receives regarding the Company that is identified as being
confidential (and if that information is provided in writing, that is so
marked) and may not disclose it to any Person other than another Member,
except for disclosures (i) compelled by Law (but the Member or Assignee
must notify the Members promptly of any request for that information,
before disclosing it if practicable), (ii) to advisers or representatives of the
Member or Assignee, but only if the recipients have agreed to be bound by
the provisions of this Section 3.05(b), or (iii) of information that a
Member or Assignee also has received from a source independent of the
Company that the Member or Assignee reasonably believes obtained that
information without breach of any obligation of confidentiality, The
Members (on behalf of themselves and their Assignees) agree that breach
of the provisions of this Section 3.05(b) may cause irreparable injury to
the Company for which monetary damages (or other remedy at law) are
inadequate in view of (i} the complexities and uncertainties in measuring
the actual damages that would be sustained by reason of the failure of a
Member or Assignee to comply with such provisions, (ii) the uniqueness
of the Company business and the confidential nature of the information
described in this Section 3.05(b). Accordingly, the Members (on behalf of
themselves and their Assignees) agree that the provisions of this Section
3.05(b) may be enforced by specific performance.

(¢)  Each Member shall reimburse the Company for all costs and expenses
incurred by the Company in connection with the Member’s inspection and
copying of the Company’s books and records.

3.19  Liability to Third Parties, No Member shall be liable for the debts, obligations or
liabilities of the Company, including under a judgment decree or order of a court.

3.20 Spouses of Members. Spouses of the Members do not become Members as a
result of such marital relationship.

ARTICLE 4
MEMBERSHIP INTERESTS

4.01 Capital Contributions in Exchange for Interests in tlhe Company, Initially,
Persons making (or agreeing to make) Capital Contributions to the Company shall, upon the
execution of this Agreement by such Persons and the receipt by the Company of said Capital
Contributions, become Members of the Company with the Membership Rights provided for in
this Agreement,

4.02  Issuance of Certificates. The Members hereby acknowledge and agree that all

Membership Rights and Interests are “securities” governed by Article 8 of the Uniform
Commercial Code as in effect from time to time in the State of Texas. Certificates evidencing
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the Membership Rights and Interest (and certificates reflecting transfers of, re-issuance of, or
other events affecting such Membership Rights and Interest) shall be issued by the Company.
Any Member may direct a new certificate to be issued in place of any certificate theretofore
issued by the Company alleged to have been lost or destroyed. Upon surrender to the Company
or the transfer agent of the Company of a certificate representing Membership Rights and
Interest duly endorsed or accompanied by proper evidence of succession, assignment or authority
to transfer, a new certificate shall be issued to the person entitled thereto, and the old certificate
shall be cancelled and the transaction shall be recorded upon the books of the Company. So long
as any Membership Rights and Interest are pledged by a Member, the Company, or any other
Person (each a “Secured Obligation™), neither the Company nor any Member will take any
action fo ‘opt-out’ of Article 8 of the Uniform Commercial Code with respect to the Membership
Rights and Interest, or otherwise take any action inconsistent with the treatment of the
Membership Rights and Interest as “securities™ thereunder.

4,03 Certain Dispositions of Membership Rights and Inferests, In the event any
Membership Rights and Interest are pledged by a Member to any Person (the “Secured Party”)
as collateral security for any Secured Obligation aund the Secured Party disposes, pursuant to Part
6 of Article 9 of the Texas Uniform Cominercial Code, of any such Membership Rights and
Interest after default by the obligor with respect to the Secured Obligation, the Person that
acquires such Membership Rights and Interest as a result of such disposition (the “Foreclosure
Transferee”) shall immediately and automatically be admitted as a Member with the number of
shares of membership interest or percentage of Membership Rights and Interest acquired by the
Foreclosure Transferee as a result of such disposition, without any consent or other action of the
Company or any Member. Upon request, the Company shall cancel the certificates representing
the Membership Rights and Interest so transferred and shall issue a new certificate to the
Foreclosure Transferee for the number of shares of membership interest or percentage of
Membership Rights and Interest so acquired by the Foreclosure Transferee,

4.04  Certain Restrictions. During any period that any Membership Rights and Interest
are pledged by a Member as collateral security for any Secured Obligation, unless the Secured
Party gives its prior written consent, (i) this Agreement may not be amended, (ii) no additional
Membership Rights may be created or issued, (iii) such Member shall not have the right to assign
or transfer its right to receive future distributions (except to the Secured Paity), and (iv) such
Member may not grant to any Person the right to exercise any power to vote with respect to such
Membetship Rights and Interest or otherwise manage the business or affairs of the Company if
such grant would survive the disposition, pursuant to Part 6 of Auticle 9 of the Texas Uniform
Commercial Code, of such Membership Rights and Interest by the Secured Party after default by
the obligor with respect to the Secured Obligation.

ARTICLE 5
RIGHTS OF MEMBERSHIP INTERESTS

5.01 Rights of Membership Interests

(@  Poting. The Members owning Membership Interests shall have
proportionate voting rights of the Company with regard to any matter
permitted to be voted on by Law or under the terms of this Agreement,
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each Member’s Voting Ratio to be identical to such Member’s Sharing
Ratio.

(b)  Distributions. Distributions from the Net Cash Flow of the Company or
Net Proceeds of any Refinancing may be declared and paid to holders of
Membership Interests to the extent that funds are available therefore.

(c)  Series Limited Liability Companies. The rights, designations and
privileges of the Membership Interests of the Series Limited Liability
Companies shall be established by the Manager and shall be set forth in
the Separate Series Agreement of each such company.

ARTICLE 6
CAPITAL CONTRIBUTIONS

6.01  Initial Contributions. Contemporaneously with the execution by such Member
of this Agreement, the Company has received initial Capital Contributions which, in the
aggregate, shall not exceed $1,000.00 (One Thousand Dollars).

6.02 Capital Accounts. A Capital Account shall be established and maintained for
each Member.

ARTICLE 7
ALLOCATIONS AND DISTRIBUTIONS

7.01  Distributions on Dissolution and Winding Up, Upon the dissolution and
winding up of the Company, all available proceeds distributable to the Members as determined
under Section 15.02 shall be distributed to all Members,

7.02  Allocations of Profit and Loss. Profit and Loss of the Company shall be
allocated as follows:

()  Loss shall be allocated to the Members in their Sharing Ratios.
(b)  Profit shall be allocated to the Members in their Sharing Ratios.

7.03  Allocation of Net Gains or Net Losses from the Dissofution and Winding Up of
tlhe Company.

(8}  Nef Gains. Net gain resulting from a sale of the Company’s property
upon the dissolution and winding up of the Company shall be allocated to
the Members in their Respective Liquidation Sharing Ratios.

(b)  Net Loss. After adjusting the Capital Accounts for distributions and
allocations, net loss resulting from a sale of the Company’s assets upon
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the dissolution and winding up of the company shall be allocated to the
Members in their respective Liquidation Sharing Ratios.

7.04  Adjustment of Book Value. Book Value with respect to any asset of the
Company for any purpose shall be the asset’s adjusted tax basis for federal income tax purposes.
The Book Value of each asset will be increased or decreased to reflect any adjustment to the
adjusted basis of the asset under Code Section 734(b) or 743(b), but only to the extent that the
adjustment is taken into account in determining Capital Accounts under Treasury Regulation
Section 1.704-1(b)(2)(iv)(m). Book Value will be adjusted by Book Depreciation, and gain or
loss on a disposition of any asset shall be determined by reference to such assets Book Value as
adjusted herein. The determination of the fair market value of property as required under this
Section 7.04 shall be determined by the Members using any reasonable method of valuation.

7.05  Tax Allocations.

(a)  Except as otherwise provided in this Section 7.05, each item of income,
gain, loss, deduction and credit determined for federal income tlax
purposes shall be allocated among the Members in the same manner as
each correlative item of income, gain, loss, deduction and credit is
allocated to the Members for purposes of maintaining their respective
Capital Accounnts.

(b)  Under Code Section 704(c) and Treasury Regulation Section 1,704-
1(b)(2)(iv)(d)(3), income, gain, loss and deduction with respect to any
asset contributed to the capital of the Company, solely for federal income
tax purposes, shall be allocated among the Members so as to take into
account any variation between the adjusted tax basis of the asset for
federal income tax purposes and the initial Book Value. If the Book Value
of any asset is adjusted under Section 7.04, subsequent allocations of
income, gain, loss and deduction, solely for federal income tax purposes,
will be allocated among the Members so as to take into account any
variation between the adjusted tax basis of the asset and its Book Value as
adjusted in the manner required under Treasury Regulation Section 1.704-
3(a)(6). The allocations required by this Section 7,05 shall be made
collectively by the Members,

7.06 Stop Loss, Notwithstanding any other provision hereof to the contrary, no Loss
(or item of loss or deduction) of the Company shall be allocated to a Member if such allocation
would result in a deficit balance in such Member’s Adjusted Capital Account. Such Loss (or
item of loss or deduction) shall be allocated among the Members whose Adjusted Capital
Account balances are positive in proportion to such positive balances to the extent necessary to
reduce the balances of such other Member’s positive Adjusted Capital Accounts balances to
zero, it being the intention of the Members that no Member’s positive Adjusted Capital Account
balance shall fall below zero while any other Member’s positive Adjusted Capital Account
balance has a positive balance.
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7.07 Nonreconrse Deductions, All Nonrecourse Deductions shall be allocated among
the Members in their Sharing Ratios.

ARTICLE 8
MANAGEMENT

8.0 Management by Manager. Day to day management of the Company is reserved
to a Manager. The Company will enter into a written Management Agreement subject to the
approval of the Members. The operations of the Company will be conducted by the Manager in
accordance with the Management and Administrative Services Agreement between the Company
and the Manager, and the Manager’s salary, if any, shall be set by the Members. The initial
Manager will be Neighbors Health System, Inc. The Manager shall have the exclusive right and
power to manage, operate and control the general business and operations of the Company which
is not atiributable to the business of a particular Series, provided that the separate Series
Managers of each Series, as designated in the Separate Series Agreement for such Series, shall
have the right and power to manage, operate and conirol the business of such Series of the
Company and to do all things and make all decisions necessary or appropriate to carry on the
business and affairs of the Series of the Company.

ARTICLE 9
RESTRICTIVE COVENANTS

90.01 Restrictive Covenanis.

(a)  Each Member agrees that, for the time during which the Member is a
Member of the Company and for a period of twenty-four (24) months
thereafter (the “Restricted Period”), the Member shall not patticipate as a
manager, medical director or owner, in any company or practice group
that provides emergency medicine services at an “Excluded Location” (as
defined below). For purposes of this Agreement, the term “Excluded
Location” means any fiee standing emergency medical facility located
within twenty-five (25) miles in any direction of any emergency
departinent operated or managed by the Company or any affiliate of the
Manager.

(b)  Each Member agrees that such Member shall not disclose to any Person
any “Confidential Information” (as defined below) of the Company except
upon the Company's advance wrilten consent. For purposes of this
Agreement, Confidential Information means any information intended by
the Manager to remain confidential relating to the Company’s professional
staff, business plans, facilities, equipment, financial resuilts, assets,
liabilities, business plans, practice management plans, agreements and
business operations.

(c) Bach Member agrees that, during the Restricted Period, to refrain from
soliciting any officer, director, employee, contractor, manager, patient or
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other person affiliated with or representing the Company or the Manager
to terminate or modify their respective existing business/medical
relationships with the Company or the Manager.

9.02  Series Members. The restrictive covenants, if any, binding upon the Series
Members of any Series Limited Liability Company established by the Company, shall be set
forth in the Sepatate Series Agreement of such Series Limited Liability Company.

ARTICLE 10
INDEMNITFICATION

10.01 Right to Indemnification. Subject to the limitations and conditions as provided
in this Article 10, each Person who was or is made a party or is threatened to be made a party to
or is involved in any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administiative, arbitrative or investigative (hercinafter a “Proceeding™), or any appeal
in such a Proceeding or any inquiry or investigation that could lead to such a Proceeding, by
reason of the fact that he or she, or a Person of whom he or she is the legal representative, is or
was a Member or Manager of the Company shall be indemnified by the Company to the fullest
extent permitted by the BOC, as the same exist or may herealler be amended (but, in the case of
any such amendment, only to the extent that such amendment permits the company to provide
broader indemnification rights than said Law permitted the Company to provide prior to such
amendment) against judgments, penalties (including excise and similar taxes and punitive
damages), fines, settlements and reasonable expenses (including attorneys’ fees) actually
incurred by such Person in connection with such Proceeding, and indemnification under this
Atticle 10 shall continue as to a person who has ceased to serve in the capacity which initially
entitled such Person to indemnity hereunder. The rights granted pursuant to this Article 10 shall
be deemed contract rights, and no amendment, modification or repeal of this Article 10 shall
have the effect limiting or denying any such rights with respect to actions taken or Proceedings
arising prior to any such amendment, modification or repeal. It is expressly acknowledged that
the indemnification provided in this Article 10 could involve indemnification for negligence or
under theories of strict liability.

10.02 Indemnification of Officers, Employees and Agenfs. The Company may
indemnify and advance expenses to an Officer, employee or agent of the Company to the same
extent and subject to the same conditions under which it may indemnify and advance expenses to
the Members under this Article 10.

10.03 Appearance as a Wifness. Notwithstanding any other provision of this
Article 10, the Company may pay or reimburse expenses incurred by any of the Members or the
Manager in connection with their appearance as a witness or other participation in a Proceeding
at a time when it is not a named defendant or respondent in the Proceeding.

10.04 Nonexclusivity of Rights. The right to indemnification and the advancement and

payment of expenses conferred in this Article 10 shall not be exclusive of any other right which
the Manager, Members or other Person indemnified pursuant to Section 10.02 may have or
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hereafter acquire under any Law, provision of the Certificate or this Agreement, or vote of
Members,

10.05 Insurance. The Company may purchase and maintain insurance, at its expense,
to protect itself and any Person who is or was serving as one of the Members, Manager, Officer,
employce or agent of the Company or is or was serving at the request of the Company as a
member, director, officer, partner, venturer, proprietor, trustee, employee, agent or similar
functionary of another foreign or domestic limited liability company, Company, partnership,
joint venture, sole proprietorship, trust, employee benefit plan or other enterprise against any
expense, liability or loss, whether or not the Company would have the power to indemnify such
Person against such expense, liability or loss under this Article 10.

ARTICLE 11
TAXES

11.01 Tax Returns. The Company shall prepatre and timely file all federal, state and
local tax retwrns required to be filed by the Company. Each Member shall furnish to the
Company all pertinent information in its possession relating to the Company’s operations that is
necessary to enable the Company’s tax returns to be {imely prepared and filed, The Company
shall deliver a copy of each such return to the Members on or before ten (10) business days prior
to the due date of any such return, together with such additional information as may be required
by the Members in order for the Members to file their individual returns reflecting the
Company’s operations. The Company shall bear the costs of the preparation and filing of its
returns.

11.02 Tax Elections. The Company shall make the following elections on the
appropriate tax returns:

(a) to adopt the calendar year as the Company’s fiscal year;

(b)  to adopt the accrual method of accounting and to keep the Company’s
books and records on the income-tax method,

(¢)  if a distribution of the Company’s property as described in Code Scction
734 occurs or upon a transfer of Membership Rights as described in Code
Section 743 occurs, on request by notice from any Member, to elect,
pursuant to Code Section 754, to adjust the basis of Company’s propeities;

(d)  to elect to amortize the organizational expenses of the Company ratably
over a period of 60 months as permitted by Section 709(b) of the Code;
and

(e)  any other election the Members may deem appropriate and in the best
interests of the Members.
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Neither the Company nor the Members or any other Member may make an election for the
Company to be excluded from the application of the provisions of subchapter K of chapter 1 of
subtitle A of the Code or any similar provisions of applicable state law and no provision of this
Agreement shall be construed to sanction or approve such an election,

11.03 Tax Matters Member,

(2)

(&

(©

@

The Manager shall serve as the “tax matters member” (hereinafter referred
to as the “Tax Matters Member”) of the Company pursuant to
Section 6231(a)(7) of the Code, The Tax Matters Member shall take such
action as may be necessary to cause to the extent possible each other
Member to becomne a “notice partner” within the meaning of Section 6223
of the Code. The Tax matters Member shall inform each other Member of
all significant matters that may come to its attention in its capacity as Tax
Matters Member by giving notice thereof on or before the fifth Business
Day after becoming aware thereof and, within that time, shall forwaid to
each other Member copies of all significant written communications it
may receive in that capacity.

The Tax Matters Member shall take no action without the authorization of
the Members, other than such action as may be requited by Law. Any cost
or expense incurred by the Tax Matters Member in connection with its
duties, including the preparation for or pursuance of administrative or
judicial proceedings, shall be paid by the Company.

The Tax Matters Member shall not enter into any extension of the period
of limitations for making assessments on behalf of the Members without
first obtaining the consent of the Members. The Tax Matters Member
shall not bind any Member to a settlement agreement without obtaining
the consent of such membeys. Any Member that enters into a settlement
agreement with respect to any Company item (within the meaning of Code
Section 6231(a)(3)) shall notify the other Members of such settlement
agreement and its terms within 90 Days from the date of the settlement.

No Member shall file a request pursuant to Code Section 6227 for an
administrative adjustment of Company items for any taxable year without
first notifying the other Members. If the other Members consent to the
requested adjustment, the Tax Matters Member shall file the request for
the administrative adjustment on behalf of the Members. If such consent
is not obtained within 30 Days from such notice, or within the period
required to timely file the request for administrative adjustment, if shorter,
any Member, including the Tax Matters Member, may file a request for
administrative adjustment on its own behalf. Any Member intending to
file petition under Code Sections 6226, 6228 or other Code Section with
respect to any item involving the Company shall notify the other Members
of such intention and the nature of the contemplated proceeding. In the
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case where the Tax Matters Member is the Member intending to file such
petition on behalf of the Company, such notice shall be given within a
reasonable period of time to allow the other Members to participate in the
choosing of the forum in which such petition will be filed.

(e)  If any Member intends to file a notice of inconsistent treatment under
Code Section 6222(b), such Member shall give reasonable notice under
the circumstances to the other Members of such intent and the manner in
which the Members’ intended treatment of an item is (or may be)
inconsistent with the treatment of that item by the other Members,

11.04 Series Limited Liability Companies. The Series Manager of each Series Limited
Liability Company established by the Company under the terms of this Agreement shall
administer the tax compliance and return programs of the Series Limited Company.

ARTICLE 12
BOOKS, RECORDS, REPORTS, AND BANK ACCOUNTS

12.01 Maintenance of Books. The Manager shall keep or cause to be kept at the
principal office of the Company complete and accurate books and records of the Company,
supporting documentation of the transactions with respect to the conduct of the Company’s
business and minutes of the proceedings of its Members. The records shall include, but not be
limited to, complete aud accurate information regarding the state of the business and financial
condition of the Company; a copy of the Articles and this Agreement and all amendments
thereto; a current list of the names and last known business, residence, or mailing addresses of all
Members; each Member's Interest; and the Company’s federal, state, and local tax returns,

1202 Accounts. The Manager shall establish one or more separate bank and investment
accounts for the Company, which shall be maintained in the Company’s name with financial
institutions and firms that the Manager determines, The Manager may not commingle the
Company’s funds with the funds of any Member; provided, however, that the Company funds
may be invested in a manner the same as or similar to any Member’s investment of its own
funds.

12.03 Series Limited Liability Companies. The Series Manager of each Series Limited
Liability Company shall be responsible for the creation and maintenance of books of account for
such Series Limited Liability Company that shall be limited to the iransactions of the Series
Limited Liability Company.

ARTICLE 13
ARBITRATION

13.01 Submission of Disputes to Arbifration,

(a)  This Article 13 shall apply to any of the following types of disputes (each
a “Dispute™):
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(D any dispute as to any accounling or tax issue under this
Agreement; or

(ii)  except for disputes described in the foregoing paragraph (A) any
dispute regarding the comstruction, interpretation, performance,
validity or enforceability of any provision of the Certificate or this
Agreement, or whether any Person is in compliance with, or breach
of, any provisions of the Articles or this Agreement, or (B) any
other dispute of a legal nature arising under the Certificate or this
Agreement, it being intended that this Section 13.01(a)(ii) shall not
include any disputes of a purely business nature, such as disputes
as to business strategy.

With respect to a particular Dispute, each Person that is a party to such
Dispute (whether a Member or other Person) is referred (o herein as a
“Disputing Party.”

(b)  If the disputing Parties are unable to resolve a dispute within a reasonable
period of lime after the commencement of the Dispute, any Disputing
Party may submit such Dispute to binding arbitration under this Article 13
by notifying the other Disputing Parties (an “Arbitration Notice™).
Arbitration pursuant to this Article 13 shall be the exclusive method of
resolving Disputes other than through agreement of the Disputing Parties.

13.02 Conduct of Arbitration. Any arbitration conducted hereunder shall be conducted
before a sole arbitrator selected by the apreement of the Disputing Parties. Absent such
agreement, the Arbitrator shall be designated by the American Arbitration Association. The
Arbitrator shall expeditiously (and, if possible, within 60 Days after the Arbitrator’s selection)
hear and decide all matters concerning the Dispute. Any arbitration hearing shall be held in the
City of Houston, Texas. The Axbifration shall be conducted in accordance with the then-current
Commercial Arbitration Rules of the American Arbitration Association (excluding rules
governing the payment of arbitration, administrative or other fees or expenses to the Arbitrator or
such Association), to the extent that such Rules do not conflict with the terms of this Agreement.
Except as expressly provided to the contrary in this Agreement, the Arbitrator shall have the
power (a) to gather such materials, information, testimony and evidence as it deems relevant to
the dispute before it (and each Member will provide such materials, information, testimony and
evidence requested by the Arbitrator, except to the extent any information so requested is
proprietaty, subject to a third-party confidentiality restriction or to an attorney-client or other
privilege) and (b) to grant injunctive relief and enforce specific performance. The responsibility
for paying the costs and expenses of the arbitration, including compensation to the Arbitrator,
shall be allocated among the Disputing Parties in a mauner determined by the Axbitrator to be
fair and reasonable under the circumstances. Each Disputing Patty shall be responsible for the
fees and expenses of its respective counsel, consultants and witnesses, unless the Arbitrator
determines that compelling reasons exist for allocating all or a portion of such costs and
expenses to one or more other Disputing Parties.
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ARTICLEL 14

DISSOLUTION, WINDING-UP AND TERMINATION

14.01 Dissolution.

@

®)

Subject to Section 14.01(b), the Company shall dissolve and its affairs
shall be wound up on the first to occur of the following events (each a
“Dissolution Event™);

6] the expiration of the period fixed for the duration of the Company
in the Certificate;

(if)  the death, Expulsion, Withdrawal, dissolution or Bankruptcy of
any Membey, or the occurrence of any other event that terminates
the continned membership of any Member in the Company;

(iiy  entry of a decree of judicial dissolution of the Company; and
(iv)  the affirmative vote of a Majority in Interest of the Members,

If a Dissolution Event described in subparagraphs (1), (ii) or (iv) of Section
14.01(a) shall occur and there shall be at least one other Member
remaining, the Company shall not be dissolved, and the business of the
Company shall be continued, if a Majority in Interest (calculated without
reference to any Member with respect to whom a Dissolution Event
described in subparagraph (iii) has occurred) so agree within 90 Days of
the occurrence of such Dissolution Event (such agreement is referred to
herein as a “Continuation Election™).

14.02 Winding-Up and Terinination. On the occumence of a Dissolution Event, unless
a Continnation Election is made, the Manager shall act as liquidator, or in the absence of a
Manager, the Members may appoint one or more Members as liquidator; provided, however that
(i) no Member with respect to whom a Dissolution Event described in subparagraph (iii) of
Section 14.01(a) has occurred shall serve as a liquidator, either in its capacity as a Member. The
liquidator shall proceed diligently to wind up the affairs of the Company and make final
distributions as provided herein and in the Act. The costs of winding up shall be borne as a
Company expense. Until final distribution, the liquidator shall continue to operate the Company
properties with all of the power and authority of all of the Members. The steps to be
accomplished by the liquidator ate as follows:

(8)

as promptly as possible after dissolution and again after final winding up,
the liquidator shall cause a proper accounting to be made by a recognized
firm of certified public accountants of the Company’s assets, liabilities,
and operations through the last calendar day of the month in which the
dissolution occurs or the final winding up is completed, as applicable;
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(b)

(c)

(d)

the liquidator shall cause notice to be mailed to each known creditor of
and claimant against the Company;

the liquidator shall pay, satisfy or discharge from Company funds all of
the debts, liabilities and obligations of the Company or otherwise make
adequate provision for payment and discharge thereof (including the
establishment of a cash escrow fund for contingent liabilities in such
amount and for such term as the liquidator may reasonably determine);

and

all remaining assets of the Company shall be distributed to the Members
as follows:

(®

(i1)

(iii)

the liquidator may sell any or all Company property, including to
Membeys, and any resulting gain or loss from each sale shall be
computed and allocated to the Capital Accounts of the Members in
accordance with the provisions of Article 7;

with respect to all Company property that has not been sold the fair
market value of that property shall be determined and the Capital
Accounts of the Members shall be adjusted to reflect the manney in
which the unrealized income, gain, loss, and deduction inherent in
property that has not been reflected in the Capital Accounts
previously would be allocated among the Members if there were a
taxable disposition of that property for the fair market value of that
property on the date of distribution; and

Company property, including the proceeds of accounts receivable,
shall be distributed among the Members in accordance with their
respective Liquidation Sharing Ratios (as defined below) and those
distributions shall be made by the end of the taxable year of the
Company during which the liquidation of the Company occurs (or,
if later, 90 Days after the date of the liquidation).

All distributions in kind to the Members shall be made subject to the liability of each distributee
for costs, expenses, and liabilities theretofore incurred or for which the Company has committed
prior to the date of termination and those costs, expenses, and liabilities shall be allocated to the
distributee pursuant to this Section 14.02. The distribution of cash and/or property to a Member
in accordance with the provisions of this Section 14.02 constitutes a complete return to the
Member of its Capital Contributions and a complete distribution to the Member of its
Membership Rights and all the Company’s property and constitutes a compromise to which all
Members have consented. To the extent that a Member returns funds to the Company, it has no
claim against any other Member for those funds.
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14.03  Deficit Capital Aceconnts. No Member will be required to pay to the Company, to
any other Member or to any third party any deficit balance which may exist from time fo time in
the Member’s Capital Account.

14.04 Articles of Dissolution. On completion of the distribution of Company assets as
provided herein, the Members (or such other Person or Persons as the BOC may require or
permit) shall file Articles of Dissolution with the Secretary of State of Texas, cancel any other
filings made pursvant to Section 2.05, and take such other actions as may be necessary to
terminate the existence of the Company. Upon the issuance of a certificate of dissolution by the
Secretary of State of Texas, the existence of the Company shall cease, except as may be
otherwise provided by the BOC or other applicable Law.

ARTICLE 15
GENERAL PROVISIONS

15.01 Offsef. Whenever the Company is to pay any sum to any Member, any amounts
that Member owes the Company may be deducted from that sum before payment.

15.02 Nofices. Except as expressly set forth to the contrary in this Agreement; all
notices, requests or consents provided for or permitted to be given hereunder must be in writing
and must be delivered to the recipient in person, by courier or mail or by facsimile, telegram,
telex, cablegram or similar transmission; and a notice, request or consent given under this
Agreement is effective on receipt by the Person to receive it. Whenever any notice is required to
be given by Law, the Certificate or this Agreement, a written waiver thereof, sighed by the
Person entitled to notice, whether before or after the time stated therein, shall be deemed
equivalent to the giving of such notice.

15.03 Enfire Agreement; Supersedure,  This Apgreement constitutes the entire
agreement of the Members and their Affiliates relating to the Company and supersedes all prior
contracts or agreements with respect to the Company, whether oral or wriiten.

15.04 Effect of Waiver or Consent. A waiver or consent, express or implied, to or of
any breach or default by any Person in the performance by that Person of its obligations with
respect to the Company is not a consent or waiver fo or of any other breach or default in the
performance by that Person of the same or any other obligations of that Person with respect to
the Company. Failure on the part of a Person to complain of any act of any Person or to declare
any Person in default with respect to the Company, irrespective of how long that failure
continues, does not constitute a waiver by that Person of its rights with respect to that default
until the applicable statute-of-limitations period has run.

15.05 Amendment or Restatement, This Agreement shall be amended or restated only
by a written instrument adopted and executed by the Members.

15.06 Binding Effect. Subject to the restrictions on Dispositions set forth in this

Agreement, this Agreement is binding on and shall inure to the benefit of the Members and their
respective heirs, legal representatives, successors, and assigns.
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15.07 Governing Law; Severability, THIS AGREEMENT IS GOVERNED BY AND
SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
TEXAS, EXCLUDING ANY CONFLICT-OF-LAWS RULE OR PRINCIPLE THAT MIGHT
REFER THE GOVERNANCE OR THE CONSTRUCTION OF THIS AGREEMENT TO THE
LAW OF ANOTHER JURISDICTION.

15.08 XFurther Assurances. In connection with this Agreement and the transactions
conlemplated hereby, each Member shall execute and deliver any additional documents and
instruments and perform any additional acts that may be necessary or appropriate to effectuate
and perform the provisions of this Agreement and those transactions.

15.09 Iudemnification. To the fullest extent permitted by Law, each Member shall
indemnify the Company and each other Member and hold them harmless from and against all
losses, costs, liabilities, damages, and expenses (including costs of suit and attorney’s fees) they
may incur on account of any breach by that Member of this Agreement.

15.10 Counterparts. This Agreement may be executed in any number of counterparts
with the same effect as if all signing parties had signed the same document. All counterparts
shall be construed together and constitute the same instrument,

[Signature Pages fo Follow]
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IN WITNESS WHEREOT, the undersigned Members of NHS EMERGENCY CENTERS,
LLC has executed the Operaling Agrogment, intending thereby to be bound in all respects by its

By:

Setul Patel, Presidgnt
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r

FIRST AMENDMENT TO OPERATING AGREEMENT
OoF
NHS EMERGENCY CENTERS, LLC

THIS FIRST AMENDMENT TO OPERATING AGREEMENT OF NHS EMERGENCY
CENTERS, LLC (this “Amendment”), executed on July 6, 2015 and dated to be effective as of
January 1, 2014, is adopted, executed and agreed to, for good and valuable consideration, by the
sole Member of NHS Emergency Centers, LLC, a Texas series limited liability company (the
“Company”).

Recitals:

WHEREAS, the sole Member previously entered into one certain Operating Agreement,
dated to be effective as of January 1, 2014 (the “Agreement”);

WHEREAS, the sole Member desires to amend Article 3 of the Agreement;

NOW THEREFORE, in consideration of the sole Member’s obligations and undertakings
hereunder and under the terms of the Agreement, and other good and valuable consideration, the
receipt and sufficiency of which is duly acknowledged, the sole Member agrees as follows:

1. Amendment to Article 3 of the Agreement

The sole Member hereby agrees that Article 3 of the Agreement is hereby deleted in its entirety
and amended and restated to read as follows:

3.01  Representations and Warranties. Each of the Members, and each of the Series
Members who become parties hereto and to the Separate Series Agreements, hereby represent
and warrant to the Company as follows:

(a) that Member has duly executed and delivered this Agreement, and it
constitutes the legal, valid and binding obligation of that Member
enforceable against it in accordance with its terms (except as may be
limited by bankruptcy, insolvency or similar laws of general application
and by the effect of general principles of equity that permit the exercise of
judicial discretion, regardless of whether considered at law or in equity,
and except that any indemnification provisions may be limited by
applicable securities laws and public policy);

(b)  that Member’s authorization, execution, delivery, and performance of this
Agreement do not and will not (i) conflict with, or result in a breach,
default or violation of, (A) any contract or agreement to which that
Member is a party or is otherwise subject, or (B) any Law, order,
Judgment, decree, writ, injunction or arbitral award to which that Member
is subject; or (ii) require any consent, approval or authorization from,

1




Case 18-33836 Document 151-7 Filed in TXSB on 08/03/18 Page 34 of 45

filing or registration with, or notice to, any governmental authority or
other Person, unless such requirement has already been satisfied;

(c)  that Member is acquiring his or her Membership Rights for investment,
solely for the Member’s own beneficial account and not with a view to or
any present intention or directly or indirectly selling, transferring, offering
to scll or transfer, participating in any distribution or otherwise Disposing
of all or a portion of its Membership Rights; and such Member
acknowledges that the Membership Rights have not been registered under
the Securities Act or any other applicable federal or state securities laws,
and that the Company has no intention, and shall not have any obligation,
to register or {o obtain an exemption from registration for the Membership
Rights or to take action so as to permit sales pursuant to the Securities Act
(including Rules 144 and 144A thercunder).

(d)  that, with regard to each Member that is a partnership, corporation, limited
liability company, trust or other form of entity (an “Entity Member”) the
execution and delivery of this Agreement by the Entity Member’s
undersigned representative has been duly authorized by all necessary
corporate action,

3.02 Creation of Additional Membership Rights. Additional Membership Rights may
be created and issued to existing Members or to other Persons, and such other Persons may be
admitted to the Company as Members, at the direction of the Members, on such terms and
conditions as the Members may determine at the time of admission. The terms of admission or
issuance must specify the Sharing Ratios applicable thereto and may provide for the creation of
different classes or groups of members and having different rights, powers, and duties. The
Members may reflect the creation of any new class or group in an amendment to this Agreement
indicating the different rights, powers, and duties, and such amendment need be executed only
by the Members. Any such admission is effective only after the new Member has executed and
delivered to the Members an instrument containing the notice address of the new Member, the
Assignee’s ratification of this Agreement and agreement to be bound by it, and its confirmation
that the representations and warranties in Section 3.01 are true and correct with respect to it.

3.03 Creation of Additional Series. As set forth in Section 2.08 of this Agreement and
the terms of the Texas Business Organizations Code, the Manager of the Company shall have the
right to create additional Series of membership and to establish the rights, obligations, terms of
membership, designations and Series Property of each such Series of membership interests and
to designate one or more Series Managers for such Series.

3.04 Withdrawal. A Member does not have the right to Withdraw; provided, however,
a Member shall have the power to withdraw at any time in violation of this Agreement. If a
Member exercises such power in violation of this Agreement, such Withdrawing Member shall
be liable to the Company and the other Members for all monetary damages suffered by them as a
result of such Withdrawal. In no event shall the Company or any Member have the right,
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through specific performance or otherwise, to prevent a Member from Withdrawing in violation

of this Agreement.

3.05 Informaftion,

(a)

(b)

In addition to the other rights specifically set forth in this Agreement, each
Member and each Assignee is entitled to all information to which that
Member or Assignee is entitled to have access pursuant to the BOC, under
the circumstances and subject to the conditions therein stated. The
Members (on behalf of themselves and their Assignees) agree, however,
that the Members may determine, due to contractual obligations, business
concerns, or other considerations, that certain information regarding the
business, affairs, properties, and financial condition of the Company
should be kept confidential and not provided to some or all other Members
or Assignees, and that it is not just or reasonable for those Members or
Assignees (or representatives thereof) to examine or copy that
information. An Assignee shall not have any of the rights to require
information or account of transactions of the Company or to make
inspection of the books and records of the Company, except to the extent
such rights are also conferred on Assignees pursuant to the BOC.

The Members (on behalf of themselves and their Assignees) acknowledge
that they may receive information from or regarding the Company in the
nature of trade secrets or that otherwise is confidential, the release of
which may be damaging to the Company or Persons with which it does
business. Each Member and Assignee shall hold in strict confidence any
information it receives regarding the Company that is identified as being
confidential (and if that information is provided in writing, that is so
marked) and may not disclose it to any Person other than another Member,
excep! for disclosures (i} compelled by Law (but the Member or Assignee
must notify the Members promptly of any request for that information,
before disclosing it if practicable), (ii) to advisers or representatives of the
Member or Assignee, but only if the recipients have agreed to be bound by
the provisions of this Section 3.05(b), or (iii) of information that a
Member or Assighee also has received from a source independent of the
Company that the Member or Assignee reasonably believes obtained that
information without breach of any obligation of confidentiality. The
Members (on behalf of themselves and their Assignees) agree that breach
of the provisions of this Section 3.05(b) may cause irreparable injury to
the Company for which monetary damages (or other remedy at law) are
inadequate in view of (i) the complexities and uncertainties in measuring
the actual damages that would be sustained by reason of the failure of a
Member or Assignee to comply with such provisions, (ii) the uniqueness
of the Company business and the confidential nature of the information
described in this Section 3.05(b). Accordingly, the Members (on behalf of
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themselves and their Assignees) agree that the provisions of this Section
3.05(b) may be enforced by specific performance.

(¢)  Each Member shall reimburse the Company for all costs and expenses
incurred by the Company in connection with the Member’s inspection and
copying of the Company’s books and records.

3.06 Liability to Third Parties. No Member shall be liable for the debts, obligations or
liabilities of the Company, including under a judgment decree or order of a court.

3.07 Spouses of Members. Spouses of the Members do not become Members as a
result of such marital relationship.

3,08(a) The Company is authorized to issue up to 100 shares of Membership Interests
(the “Company Interests™).

(b)  Additionally, pursuant to the Company’s Certificate of Formation, the provisions
of the Texas Business Organizations Code and the other provisions of this
Agreement, the Company hereby establishes the following Series Membership
Interests and series companies, each of which shall issue such Series Membership
Interests as shall be authorized in their respective series operating agreements
(each a “Separate Series Agreement”):

3.09 Series 100-Bellaire. The Company hereby creates a separate Series of
membership interests to be designated as “Series 100-Bellaire.” The Separate Series Agreement
of Series 100-Bellaire is attached to this Agreement as Schedule 3.09. The Series Members,
Series Manager, Series Property and business purpose of series 100-Bellaire are set forth in the
Separate Series Agreement.

3.10 Series 101-Kingwood. The Company hereby creates a separate Serics of
membership interests to be designated as “Series 101-Kingwood.” The Separate Series
Agreement of Series 101-Kingwood is attached to this Agreement as Schedule 3.10. The Series
Members, Series Manager, Series Property and business purpose of Series 10[-Kingwood are set
forth in the Separate Series Agreement.

3.11  Series 101.1-Kingwood Asset Holdings. The Company hereby creates a separate
Series of membership interests to be designated as “Series 101.1-Kingwood Asset Holdings.”
The Separate Series Agreement of Series 101.1-Kingwood Asset Holdings is attached to this
Agreement as Schedule 3.11. The Series Members, Series Manager, Series Property and
business purpose of Series 101.1-Kingwood Asset Holdings are set forth in the Separate Series
Agreement.

3.12 Series 102-Baytown. The Company hereby creates a separate Serics of
membership interests to be designated as “Series 102-Baytown.” The Separate Series
Agreement of Series 102-Baytown is attached to this Agreement as Schedule 3.12. The Series
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Members, Series Manager, Series Property and business purpose of Series 102-Baytown are set
forth in the Separate Series Agreement.

3.13  Series 102.1-Baytown Asset Holdings. The Company hereby creates a separate
Series of membership interests to be designated as “Series 102.1-Baytown Asset Holdings.” The
Separate Series Agreement of Scries 102.1-Baytown Asset Holdings is attached to this
Agreement as Schedule 3.13. The Series Members, Series Manager, Series Property and
business purpose of Series 102.1-Baytown Asset Holdings are set forth in the Separate Series
Agreement.

3.14 Series 103-Pasadena. The Company hereby creates a separate Series of
membership interests to be designated as “Series [03-Pasadena.” The Separate Series
Agreement of Series 103-Pasadena is attached to this Agreement as Schedule 3.14. The Series
Members, Series Manager, Series Property and business purpose of Series 103-Pasadena are set
forth in the Separate Series Agreement.

3.15 Series [04-Pearland. The Company hereby creates a separate Series of
membership interests to be designated as “Series 104-Pearland.” The Separate Series Agreement
of Series 104-Pearland is attached to this Agreement as Schedule 3.15. The Series Members,
Series Manager, Series Property and business purpose of Series 104-Pearland are set forth in the
Separate Series Agreement.

3.16 Series 104.1-Pearland Asset Holdings. The Company hereby creates a separate
Series of membership interests to be designated as “Series 104.1-Pearland Asset Holdings.” The
Separate Series Agreement of Series 104.1-Pearland Asset Holdings is attached to this
Agreement as Schedule 3.16. The Series Members, Series Manager, Series Property and
business purpose of Series 104.]-Pearland Asset Holdings are set forth in the Separate Series
Agreement.

3.17 Series 105-Mueller. The Company hereby creates a separate Series of
membership interests to be designated as “Series 105-Muecller.” The Separate Series Agreement
of Series 105-Mueller is attached to this Agreement as Schedule 3.17. The Series Members,
Series Manager, Series Property and business purpose of Series [05-Mueller are set forth in the
Separate Series Agreement.

3.18 Series 106-Beaumont. The Company hereby creates a separate Series of
membership interests to be designated as “Series 106-Beaumont.” The Separate Series
Agreement of Series |06-Beaumont 1s attached to this Agreement as Schedule 3.18. The Series
Members, Series Manager, Series Property and business purpose of Series 106-Beaumont are set
forth in the Separate Series Agreement. '

3.19 Series 106.1-Beaumont Asset Holdings. The Company hereby creates a separate
Series of membership interests to be designated as “Series 106.1-Beaumont Asset Holdings.”
The Separate Series Agreement of Series 106.1-Beaumont Asset Holdings is attached to this
Agreement as Schedule 3.19. The Series Members, Series Manager, Series Property and
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business purpose of Series 106.1-Beaumont Asset Holdings are set forth in the Separate Series
Agreement.

320 Series 107-Lakeline. The Company hereby creates a separate Series of
membership interests to be designated as “Series 107-Lakeline.” The Separate Series Agreement
of Series 107-Lakeline is attached to this Agreement as Schedule 3.20. The Series Members,
Series Manager, Series Property and business purpose ot Series 107-Lakeline are set forth in the
Separate Series Agreement,

321 Series 108-Yorktown. The Company hereby creates a separate Series of
membership interests to be designated as “Series 108-Yorktown.” The Separate Series
Agreement of Series 108-Yorktown is attached to this Agreement as Schedule 3.21. The Series
Members, Series Manager, Series Property and business purpose of Series 108-Yorktown are set
forth in the Separate Series Agreement.

3.22 Series 109-Harlingen. The Company hereby creates a scparate Series of
membership interests to be designated as “Series 109-Harlingen.” The Separate Series
Agreement of Series 109-Harlingen is attached to this Agreement as Schedule 3.22. The Series
Members, Series Manager, Series Property and business purpose of Series 109-Harlingen are set
forth in the Separate Series Agreement,

323 Series 109.1-Harlingen Asset Holdings. The Company hereby creates a separate
Series of membership interests to be designated as “Series 109.1-Harlingen Asset Holdings.”
The Separate Series Agreement of Series 109.1-Harlingen Asset Holdings is attached to this
Agreement as Schedule 3.23. The Series Members, Series Manager, Series Property and
business purpose of Series 109.1-Harlingen Asset Holdings are set forth in the Separate Series
Agreement,

324 Series 110-Crosby. The Company hereby creates a separate Series of
membership interests to be designated as “Series 110-Crosby.” The Separate Series Agreement
of Series 110-Crosby is attached to this Agreement as Schedule 3.24. The Series Members,
Series Manager, Series Property and business purpose of Series | 10-Crosby are set forth in the
Separate Series Agreement.

3.25 Series 111-Orange. The Company hereby creates a separate Series of
membership interests to be designated as “Series {11-Orange.” The Separate Serics Agreement
of Series 111-Orange is attached to this Agreement as Schedule 3.25. The Series Members,
Series Manager, Series Property and business purpose of Series 111-Orange are set forth in the
Separate Serics Agrecment.

326 Series 112-Midland. The Company hereby creates a separate Series of
membership interests to be designated as “Series |12-Midland.” The Separate Series Agreement

of Series [12-Midland is attached to this Agreement as Schedule 3.26. The Serics Members,
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Serjes Manager, Series Property and business purpose of Series |12-Midland are set forth in the
Separale Series Agreement.

327 Series [13-Odessa. The Company hereby creates a separate Series of
membership interests to be designated as “Series |13-Odessa.” The Separate Series Agreement
of Series 113-Odessa is attached to this Agreement as Schedule 3.27. The Series Members,
Series Manager, Series Property and business purpose of Series |13-Odessa are set forth in the
Separate Series Agreement.

328 Series 114-Eastside. The Company hereby creates a separate Series of
meimbership interests to be designated as “Series |14-Eastside.” The Separate Series Agreement
of Series 114-Eastside is attached to this Agreement as Schedule 3.28. The Series Members,
Series Manager, Series Property and business purpose of Series 114-Eastside are set forth in the
Separate Series Agreement.

3.29 Series 115-Zaragoza. The Company hereby creates a separate Series of
membership interests to be designated as “Series 115-Zaragoza.” The Separate Series
Agreement of Series 115-Zaragoza is attached to this Agreement as Schedule 3.29. The Series
Members, Serics Manager, Series Property and business purpose of Series 115-Zaragoza are set
forth in the Separate Series Agreement.

3.30 Series 116-College Station. The Company hereby creates a separate Series of
membership interests to be designated as “Series 116-College Station.” The Separate Series
Agreement of Series |16-College Station is attached to this Agreement as Schedule 3.30. The
Series Members, Series Manager, Series Property and business purpose of Series |16-College
Station are set forth in the Separate Series Agreement.

3.31 Series 117-Texas City. The Company hereby creates a separate Series of
membership interests to be designated as “Series |[7-Texas City.” The Separate Series
Agreement of Series 117-Texas City is attached to this Agreement as Schedule 3.31. The Series
Members, Series Manager, Series Property and business purpose of Series | 17-Texas City are set
forth in the Separate Series Agreement.

3.32  Series 118-Port Arthur. The Company hereby creates a separate Series of
membership interests to be designated as “Series 118-Port Arthur.” The Separate Series
Agreement of Series 118-Port Arthur is attached to this Agreement as Schedule 3.32. The Series
Members, Series Manager, Series Property and business purpose of Series 118-Port Arthur are
set forth in the Separate Series Agreement.

3.33  Series 119-Tyler. The Company hereby creates a separate Series of membership
interests to be designated as “Series 119-Tyler.” The Separate Series Agreement of Series 119-
Tyler is attached to this Agreement as Schedule 3.33. The Series Members, Series Manager,
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Series Property and business purpose of Series |19-Tyler are set forth in the Separate Series
Agreement.

3.34  Series 119.1-Tyler Asset Holdings. The Company hereby creates a separate
Series of membership interests to be designated as “Series 119.1-Tyler Asset Holdings.” The
Separate Series Agreement of Series 119.1-Tyler Asset Holdings is attached to this Agreement as
Schedule 3.24. The Series Members, Series Manager, Series Property and business purpose of
Series 119.1-Tyler Asset Holdings are set forth in the Separate Series Agreement.

3.35 Series 120-Texarkana. The Company hereby creates a separate Series of
membership interests to be designated as “Series 120-Texarkana.” The Separate Series
Agreement of Serics 120-Texarkana is attached to this Agreement as Schedule 3.35. The Series
Members, Series Manager, Scries Property and business purpose of Series 120-Texarkana are set
forth in the Separate Series Agreement.

336 Series I21-Amarillo. The Company hereby creates a separate Series of
membership interests to be designated as “Series 121-Amarillo.” The Separate Series
Agreement of Series [21-Amarillo is attached to this Agreement as Schedule 3.36. The Series
Members, Series Manager, Series Property and business purpose of Series 121-Amarillo are set
forth in the Separate Series Agreement.

3.37 Series [22-Brownsville. The Company hereby creates a separate Series of
membership interests to be designated as “Series 122-Brownsville.” The Separate Series
Agreement of Series [22-Brownsville is attached to this Agreement as Schedule 3.37. The
Series Members, Series Manager, Series Property and business purpose of Series [22-
Brownsville are set forth in the Separate Series Agreement.

338 Series 123-McAllen. The Company hereby creates a scparate Series of
membership interests to be designated as “Series 123-McAllen.” The Separate Series Agreement
of Series 123-McAllen is attached to this Agreement as Schedule 3.38, The Series Members,
Series Manager, Serics Property and business purpose of Series 123-McAllcn are set forth in the
Separate Series Agreement.

3.39  Series 124-Porter. The Company hereby creates a separate Series of membership
interests to be designated as “Series [24-Porter.” The Separate Series Agreement of Series 124-
Porter is attached to this Agreement as Schedule 3.39. The Series Members, Series Manager,
Series Property and business purpose of Series 124-Porter are set forth in the Separate Series
Agreement.
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2. Construction

All references to “this Agreement,” “herein,” “hereof” and all simitar internal references

contained in the Agreement hereafter shall be construed and shall operate to mean the Agreement
as amended by this Amendment,

3. Survival

Except as amended under the terms of this Amendment, all provisions, terms and conditions of
the Agreement shall remain in full force and effect as originally written.

[Signature page to follow]
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IN WITNESS WHEREOF, the undersigned sole Member of NHS EMERGENCY CENTERS,

Setul Pate dent and Chief Executive Officer

10
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SECOND AMENDMENT TO OPERATING AGREEMENT
OF
NHS EMERGENCY CENTERS, LLC

THIS SECOND AMENDMENT TO OPERATING AGREEMENT OF NHS EMERGENCY
CENTERS, LLC (this “Amendment”), executed on August 11, 2015 and dated to be effective as
of January 1, 2014, is adopted, executed and agreed to, for good and valuable consideration, by
the sole Member of NHS Emergency Centers, LLC, a Texas series limited liability company (the
“Company™).

Recitals:

WHEREAS, the sole Member previously entered into one certain Operating Agreement,
dated to be effective as of January 1, 2014, as amended by that certain First Amendment to
Operating Agreement, dated July 6, 2015 (the “Agreement”);

WHEREAS, the sole Member desires to amend Article 3 of the Agreement;

NOW THEREFORE, in consideration of the sole Member’s obligations and undertakings
hereunder and under the terms of the Agreement, and other good and valuable consideration, the
receipt and sufficiency of which is duly acknowledged, the sole Member agrees as follows:

1. Amendment to Article 3 of the Agreement .

The sole Member hereby agrees that Article 3 of the Agreement is hereby amended to insert the
following provisions:

3.40 Series 125-Longview. The Company hereby creates a separate Series of
membership interests to be designated as “Series 125-Longview.” The Separate Series
Agreement of Series 125-Longview is attached to this Agreement as Schedule 3.40. The Series
Members, Series Manager, Series Property and business purpose of Series 125-Longview are set
forth in the Separate Series Agreement.

3.41 Series 126-Pharr. The Company hereby creates a separate Series of membership
interests to be designated as “Series 126-Pharr.” The Separate Series Agreement of Series 126-
Pharr is attached to this Agreement as Schedule 3.41. The Series Members, Series Manager,

Series Property and business purpose of Series 126-Pharr are set forth in the Separate Series
Agreement.

342 Series 127-San Angelo. The Company hereby creates a separate Series of
membership interests to be designated as “Series 127-San Angelo.” The Separate Series
Agreement of Series 127-San Angelo is attached to this Agreement as Schedule 3.42. The Series
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Members, Series Manager, Series Property and business purpose of Series 127-San Angelo are
set forth in the Separate Series Agreement.

343 Series 128-Wichita Falls. The Company hereby creates a separate Series of
membership interests to be designated as “Series 128-Wichita Falls.” The Separate Series
Agreement of Series 128-Wichita Falls is aftached to this Agreement as Schedule 3.43. The
Series Members, Series Manager, Series Property and business purpose of Series 128-Wichita
Falls are set forth in the Separate Series Agreement.

344  Series 129-Pueblo, The Company hereby creates a separate Series of membership
interests to be designated as “Series 129-Pueblo.” The Separate Series Agreement of Series 129-
Pueblo is attached to this Agreement as Schedule 3.44, The Series Members, Series Manager,
Series Property and business purpose of Series 129-Pueblo are set forth in the Separate Series
Agreement.

345 Series 130-Wheat Ridge. The Company hereby creates a separate Series of
membership interests to be designated as “Series 130-Wheat Ridge.” The Separate Series
Agreement of Series 130-Wheat Ridge is attached to this Agreement as Schedule 3.45. The
Series Members, Series Manager, Series Property and business purpose of Series 130-Wheat
Ridge are set forth in the Separate Series Agreement.

346 Series 131-Greeley. The Company hereby creates a separate Series of
membership interests to be designated as “Series 131-Greeley.” The Separate Series Agreement
of Series 131-Greeley is attached to this Agreement as Schedule 3.46. The Series Members,
Series Manager, Series Property and business purpose of Series 131-Greeley are set forth in the
Separate Series Agreement.

347 Series 132-West Warwick. The Company hereby creates a separate Series of
membership interests to be designated as “Series 132-West Warwick.” The Separate Series
Agreement of Series 132-West Warwick is attached to this Agreement as Schedule 3.47. The
Series Members, Series Manager, Series Property and business purpose of Series 132-West
Warwick are set forth in the Separate Series Agreement.

2. Construction

All references to “this Agreement,” “herein,” “hereof” and all similar internal references
contained in the Agreement hereafter shall be construed and shall operate to mean the Agreement
as amended by this Amendment.

3. Survival

Except as amended under the terms of this Amendment, all provisions, terms and conditions of
the Agreement shall remain in full force and effect as originally written.
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IN WITNESS WHER the undersigned sole Member of NHS EMERGENCY CENTERS,
LLC has exgedfed the Amendyent, intending thereby to be bound in all respects by its terms, as
of the effgCtive date first set forfh above.

STEM, INC., Sole Member

By:

1
SetulPatel, President and Chief Executive Officer
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Exhibit 7
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CAUSE NO. 2017-73050

INFINITY EMERGENCY
MANAGEMENT GROUP, LLC

IN THE DISTRICT COURT OF

Ve HARRIS COUNTY, TEXAS

NEIGHBORS HEALTH SYSTEM, INC.,
NEIGHBORS HEALTH, LLC,
NEIGHBORS INVESTMENT GROUP,
LLC, NEIGHBORS GP, LLC, SETUL G.
PATEL, M.D., PAUL ALLEYNE, M.D.,
MICHAEL CHANG, M.D., ANDY CHEN,
M.D., CYRIL GILLMAN, M.D., QUANG
HENDERSON, M.D., DHARMESH
PATEL, M.D., AND HITESH PATEL,
M.D.
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269™ JUDICIAL DISTRICT

DEFENDANTS’ AMENDED ANSWERS
TO PLAINTIFF’S INTERROGATORIES

Defendants Neighbors Health System, Inc. and Neighbors Health, LLC (“Neighbors” or
“Defendants”) serve these Amended Answers to Plaintiff Infinity Emergency Management
Group, LLC’s (“Plaintiff” or “Infinity”) Interrogatories.

Respectfully submitted,
PORTER HEDGES LLP

[s/ Clay M. Steely

Clay M. Steely

State Bar No. 00791725
1000 Main Street, 36th Floor
Houston, Texas 77002
Telephone: (713) 226-6669
Facsimile: (713) 226-6269
csteely(@porterhedges.com

Attorneys for Neighbors Health, LLC

6698406v1
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CERTIFICATE OF SERVICE

Pursuant to the Texas Rules of Civil Procedure, I hereby certify that on June 27, 2018, a
true and correct copy of the foregoing instrument was served on all counsel of record by
electronic service.

Simon W. Hendershot, III
Christy L. Martin

Beinjamin L. Hisey
Raymond L. Panneton
Hendershot, Cannot, Martin & Hisey, P.C.
1800 Bering Drive, Suite 600
Houston, Texas 77057
trey@hcmhlaw.com
cmartin@hcmhlaw.com
bhisey@hcmhlaw.com
rpanneton@hcmhlaw.com

[s/ Clay M. Steely
Clay M. Steely

6698406v1
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DEFENDANTS’ SUPPLEMENTAL ANSWERS
TO PLAINTIFF’S INTERROGATORIES

INTERROGATORY NO. 3:

Describe with specificity how you determined what Series Property of Series 114
Eastside to direct to other Series and/or business interests of NHS Emergency Centers, LLC from
January 2014 to present.

RESPONSE:

See objections and response to Interrogatory No. 1.

AMENDED RESPONSE:

This was a cash management process. At each overhead transfer date, cash at each
center was reviewed and centers who didn't have enough cash in the bank to cover that
particular day's overhead needs were subsidized on a pro rata basis by all remaining
centers who had excess cash on hand. Transfers were made from centers when there
were bills that needed to be paid, not on any regular schedule. Also, no center directly
subsidizes another center. It flowed to and from EDMG. Furthermore, there is no
approval before the transfers are made. The process is in place and is followed by the
accountant responsible for making cash transfers. This process was explained to all the
series investors before. For example, a Financial Update was presented at the February
2017 Investors' Conference which gives a good explanation starting with the section on
Intracompany Advances, and in particular on the slide entitled Intracompany Flow of
Cash (Neighbors_Infinity 004774).

INTERROGATORY NO. 4:

Describe with specificity how you determined what Series Property of Series 115
Zaragoza to direct to other Series and/or business interests of NHS Emergency Centers, LLC
from January 2014 to present.

RESPONSE:
See objections and response to Interrogatory No. 1.
AMENDED RESPONSE:

This was a cash management process. At each overhead transfer date, cash at each center was
reviewed and centers who didn't have enough cash in the bank to cover that particular day's
overhead needs were subsidized on a pro rata basis by all remaining centers who had excess cash
on hand. Transfers were made from centers when there were bills that needed to be paid, not on
any regular schedule. Also, no center directly subsidizes another center. It flowed to and from
EDMG. Furthermore, there is no approval before the transfers are made. The process is in place
and is followed by the accountant responsible for making cash transfers. This process was
explained to all the series investors before. For example, a Financial Update was presented at the

6698406v1



Case 18-33836 Document 151-8 Filed in TXSB on 08/03/18 Page 5 of 7

February 2017 Investors' Conference which gives a good explanation starting with the section on
Intracompany Advances, and in particular on the slide entitled Intracompany Flow of Cash
(Neighbors_Infinity 004774).

INTERROGATORY NO. 5:

Describe with specificity how you determined what revenue of NEC Eastside

Emergency Center, LP to direct to other Series and/or business interests of NHS Emergency
Centers, LLC from January 2014 to present.

RESPONSE:

See objections and response to Interrogatory No. 1.

AMENDED RESPONSE:

This was a cash management process. At each overhead transfer date, cash at each
center was reviewed and centers who didn't have enough cash in the bank to cover that
particular day's overhead needs were subsidized on a pro rata basis by all remaining
centers who had excess cash on hand. Transfers were made from centers when there
were bills that needed to be paid, not on any regular schedule. Also, no center directly
subsidizes another center. It flowed to and from EDMG. Furthermore, there is no
approval before the transfers are made. The process is in place and is followed by the
accountant responsible for making cash transfers. This process was explained to all the
series investors before. For example, a Financial Update was presented at the February
2017 Investors' Conference which gives a good explanation starting with the section on
Intracompany Advances, and in particular on the slide entitled Intracompany Flow of
Cash (Neighbors_Infinity 004774).

INTERROGATORY NO. 6:

Describe with specificity how you determined what revenue of NEC Zaragoza

Emergency Center, LP to direct to other Series and/or business interests of NHS Emergency
Centers, LLC from January 2014 to present.

RESPONSE:

See objections and response to Interrogatory No. 1.

AMENDED RESPONSE:

6698406v1

This was a cash management process. At each overhead transfer date, cash at each
center was reviewed and centers who didn't have enough cash in the bank to cover that
particular day's overhead needs were subsidized on a pro rata basis by all remaining
centers who had excess cash on hand. Transfers were made from centers when there
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were bills that needed to be paid, not on any regular schedule. Also, no center directly
subsidizes another center. It flowed to and from EDMG. Furthermore, there is no
approval before the transfers are made. The process is in place and is followed by the
accountant responsible for making cash transfers. This process was explained to all the
series investors before. For example, a Financial Update was presented at the February
2017 Investors' Conference which gives a good explanation starting with the section on
Intracompany Advances, and in particular on the slide entitled Intracompany Flow of
Cash (Neighbors_Infinity 004774).

6698406v1
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CAUSE NO. 2017-73050

INFINITY EMERGENCY MANAGEMENT
GROUP, LLC

IN THE DISTRICT COURT OF

woruon

V.

HARRIS COUNTY, TEXAS

NEIGHBORS HEALTH SYSTEM, INC.,
NEIGHBORS HEALTH, LLC, NEIGHBORS
INVESTMENT GROUP, LLC, NEIGHBORS
GP, LLC, SETUL G. PATEL, M.D., PAUL
ALLEYNE, M.D., MICHAEL CHANG, M.D.,
ANDY CHEN, M.D., CYRIL GILLMAN,
M.D,, QUANG HENDERSON M.D,,
DHARMESH PATEL, M.D., AND HITESH
PATEL, M.D.
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269™ JUDICIAL DISTRICT
VERIFICATION

STATE OF TEXAS

N N uon

COUNTY OF HARRIS

BEFORE ME, the undersigned Notary Public, on this day personally appeared
THOMAS GRUENERT who, after being duly sworn, stated upon oath as follows:

“My name is Thomas Gruenert. I am over the age of twenty-one (21) years, of
sound mind and have never been convicted of a felony or crime of moral
turpitude, I am general counsel to (i) Neighbors Legacy Holdings, Inc. f/k/a
Neighbors Health System, Inc., (‘Neighbors’), (ii) Neighbors Health, LLC f/k/a
Neighbors Health System. LLC. (“Neighbors Health’). T am authorized and fully
competent to make this Verification. The information contained in Neighbors
Answcrs and Amended Answers to Infinity’s Interrogatorics arc truc and correct
and within my personal knowledge.”

THOMAS GRUENERT

Sworn to and subscribed before ﬂre undersigned notary on this JJ &day of June 2018.

Namos Y. Drsapmind

Notary PubliaC)State of Texas

o\ “"gr,, NANCY LEE GRUENERT
*‘% Notary Public, State of Texas

v= Comm. Expires 01-18-2022
m,ﬂf..w Notsry ID 131416734
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From: Jermaine <jp@unyglobe.com>

Sent: Monday, June 5, 2017 9:15 AM

To: Kellie Keeling

Cc: Setul G. Patel; Thomas Gruenert; Francine Elliot; Cynthia Mathew
Subject: RE: Infinity Emergency Management Group, LLC

Good Marning Thomas,

Thank you for the memo explaining the corporate structure and your analysis as to why the corporate
structure permits NH the discretion to allocate the operating revenue from one center in order to support
other centers, inter-company advances. However, after reviewing the provided documents, | was still unable
to locate language that specifically authorizes the use of center's funds in order to support other centers,
inter-company advances. As a matter of fact, the referenced section 2.D. Cash Management, Banking and
Treasury, of the Management and Administrative Services Agreement states "... Manager, as agent of the
Company... has the right to make deposits and withdrawals from any such bank account in connection with
the operations of the Company. Manager will not have the authority to borrow money or execute any
promissory notes on Company's behalf without the consent of the Company". And said Company is
specifically and solely defined as the center, Series 114- Eastside. So this actually leaves me to believe that
all funds must remain within the Series and should not have been used outside of the Series without consent.
However, | may have missed the exact section(s), in the documents, that specifically authorizes NH, so if you
could please provide the exact section(s), in these attached documents, | would appreciate it.

Looking forward to your response.

Thanks,
Jermaine

————————— Original Message ------—-

Subject: Re: Infinity Emergency Management Group, LLC

From: "Thomas Gruenert" <TGruenert@neighborshealth.com>

Date: 6/6/17 1:57 pm

To: "Jermaine" <jp@unyglobe.com>, "Kellie Keeling" <kkeeling@neighborshealth.com>

Cc: "Setul G. Patel" <spatel@neighborshealth.com>, "Francine Elliot" <felliot@neighborshealth.com>,
"Cynthia Mathew" <cmathew@neighborshealth.com>

Jermaine,
As you have seen, the issue of inter-company advances is not specifically addressed in the Series Agreement.

Neighbors Health, as Series Manager and under the express authority granted under the Series Agreement,
manages the cash revenue of all of the emergency centers. Series 114-Eastside has either borrowed money
or executed a promissory note simply based on the fact that some of the Manager's revenue management
activities include short term advances for the benefit of newer centers. The Manager's discretion to manage
the cash revenue is not restricted in any way.
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We hope to engage all of the investor physicians as early as the next sixty days in a deeper conversation
about consolidating the various series interests into a single parent company. As part of that consclidation, the
short terms advances will be credited as assets of the series generating same, and so the value of a series
that has made short term advances will be greater than the value of a similarly situated series that has
received advances that are still outstanding. TGG

Thomas Gruenert, J.D.

General Counsel

address 10800 Richmond Ave. Houston, TX 77042
office 713.436.5200 | fax 713.436.5210

cell 713.253.3036 | NEC24.COM

--------- Original Message ---------

Subject: RE: Re: Infinity Emergency Management Group, LLC

From: "Jermaine" <jp@unyglobe.com>

Date: 6/12/17 2:53 pm

To: "Thomas Gruenert" <TGruenert@neighborshealth.com>, "Kellie Keeling"
<kkeeling@neighborshealth.com>

Cc: "Setul G. Patel" <spatel@neighborshealth.com>, "Francine Elliot" <felliot@neighborshealth.com>,

"Cynthia Mathew" <cmathew@neighborshealth.com>
Hi Thomas,

Thank you for the response.

Jermaine

--------- Original Message ---------

Subject: NEC/Infinity Emergency Medicine Group partnership- El Paso resolutions
From: "Jermaine" <jp@unyglobe.com>

Date: 7/12/17 10:58 am

To: "Setul G. Patel" <spatel@neighborshealth.com>

Hi Setul,

| understand the past year has probably been a difficult one and I'm sure you have had to deal with quite a
bit over the last several months trying to manage the market changes and all the individual personalities that
makes Neighbors tick. | wanted to commend you on how you have been dealing with it all. It isn't easy and
requires strength and perseverance, of which, | believe you have both. So, keep up the good work.

On another note, | am fully aware of the rumors that some disgruntled investors are passing along out there,
of their recent discontent with various aspects of the business. But | wanted to reach out to you personally
and share just my group's thoughts on the issue surrounding the money that was borrowed from the El Paso



