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ILLINOIS HEALTH FACILITIES ANb SERVICES REVIEW BOARD RE c E IVE D

APPLICATION FOR EXEMPTION FOR THE
CHANGE OF OWNERSHIP FOR AN EXISTING HEALTH CARE FACILITY JAN 1 8 2017

INFORMATION FOR EXISTING FACILITY
HEALTH FACILITIES &
SERVICES REVIEW BOARD

Current Facility Name_Hawthorn Surgery Center
Address 240 Center Drive
City Vernon Hills Zip Code _60061 County _Lake
Name of current licensed cntity for the facility Hawthorn Place Oulpatient Surgery Center, L.P. dibla Hawthorn Surgery Center
Does the current licensee: own this facility __ X OR lease this facility (if leased, check if sublease o)
Type of ownership of the current licensed entity {check one of the following:) Sole Proprietorship
Not-for-Profit Corporation For Profit Corporation Partnership Governmental
Limited Liability Company _ X Other, specify _Limited Partnership
Illinois State Senator for the district where the facility is located: Sen._Terry Link
State Senate District Number _30 Mailing address of the State Senator ___ 321 State Capitol Building
: Springfield, i 62706
Tllinois State Representative for the district where the facility is located: Rep. Carol A. Sente
State Representative District Number 59 Mailing address of the State Representative _ 272 -S Stratton Office Building
Springfield, IL. 62706

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

Project #

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

Exact Legal Name of Applicant UnitedHealth Group Incorporated

Address _9900 Bren Road

City, State & Zip Code _East Minnetonka, MN 55343

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

Limited Liability Company Other, specify

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

Exact Legal Name of Entity to be Licensed Hawthorn Place Outpatient Surgery Center, L.P.

Address 240 Center Drive

City, State & Zip Code _Vernon Hills, IL 60061

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

Limited Liability Company X Other, specify _ Limited Parinership

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

FROM THE OPERATING/LICENSED ENTITY

Exact Legal Name ofEntity That Will Own the Site Vernon Hills Hawthorn SC, LLC c/o H S A Commercial, Inc.

Address_233 South Wacker Drive, Suite 350
City, State & Zip Code _Chicago, lllinois 60606
Type of ownership of the current licensed entity {check one of the following:) _ Sole Proprietorship

Not-for-Profit Corporation For Profit Corporation Partnership _ Governmental
X Limited Liability Company Other, specify
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ILLINOIS HEALTH FACILITIES AND SERYICES REVIEY BOARD
APPLICATION FOR EXEMPTION FOR THE
CHANGE OF OWNERSHIP FOR AN EXISTING HEALTH CARE FACILITY

INFORMATION FOR EXISTING FACILITY

Current Facility Name_Hawthorn Surgery Center

Address 240 Center Drive

City _Vernon Hills Zip Code 50061 County _Lake

Name of current licensed entity for the facility _Hawthomn Place Outpatient Surgery Center, L.P. dib/a Hawthorn Surgery Center

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

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

Tliinois State Senator for the district where the facility is located: Sen._Terry Link

State Senate District Number 30 Mailing address of the State Senator __ 321 State Capitol Building

Springfield, IL 62706
Iilinois State Representative for the district where the facility is located: Rep. Carol A. Sente __
State Representative District Number _59 Mailing address of the State Representative _272 -8 Stratten Office Building
Springfield, Il 62706

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

Project #

NAME OF APPLICANT {complete this information for each co-applicant and insert after this page).

Exact Legal Name of Applicant Spartan Merger Sub 2, LLC

Address 9900 Bren Road

City, State & Zip Code _East Minnetonka, MN 55343

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

X Limited Liability Company Other, specify

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

Exact Legal Name of Entity to be Licensed _Hawthorn Place Outpatient Surgery Center, L.P,

Address 240 Center Drive
City, State & Zip Code _ Vernon Hills, L. 60061
Type of ownership of the current licensed entity {check one of the following:) Sole Proprietorship
Not-for-Profit Corporation For Profit Corporation Partnership Governmental
Limited Liability Company __ ¥ Other, specify _ Limited Partnership

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

FROM THE OPERATING/LICENSED ENTITY

Exact Legal Name of Entity That Will Own the Site Vernon Hills Hawthorn SC, LLC cfo H 8 A Commercial, Inc.

Address_233 South Wacker Drive, Suite 350

City, State & Zip Code _Chicago, Hinols 60606
Type of ownership of the current licensed entity {check one of the following?) Sole Proprietorship
Not-for-Profit Corporation For Profit Corporation Partnership _____ Governimental

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

INFORMATION FOR EXISTING FACILITY

Current Facility Name

Address 240 Center Drive

City _Vernon Hills Zip Code _60061 County _Lake

Name of current licensed entity for the facility _Hawthom Place Outpatient Surgery Center, L.P. d/b/a Hawthom Surgery Center

Does the current licensee: own this facility ___X OR lease this facility (if leased, check if sublease 3}

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

Limited Liability Company _ X Other, specify _ Limited Partnership
Ilinois State Senator for the district where the facility is located: Sen, Terry Link
State Senate District Number 30 Mailing address of the State Senator 321 State Capitol Building
Springfield, JL. 62706

Ilinois State Representative for the district where the facility is located: Rep. Carol A. Sente

State Representative District Number _59 Mailing address of the State Representative _ 272 -8 Stratlon Office Building
Springfield, IL 62708

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

Project #

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

Exact Legal Name of Applicant _Hawthorn Place Qutpatient Surgery Center, L P.

Address _240 Center Drive

City, State & Zip Code _Vernon Hills, IL 60061

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

Limited Liability Company __X Other, specify _Limited Partnership

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

Exact Legal Name of Entity to be Licensed _Hawthorn Place Qutpatient Surgery Center, L.P.

Address 240 Center Drive

City, State & Zip Code _ Vernon Hills, IL 60061

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

Limited Liability Company ¥ Other, specify _Limited Partnership

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

Exact Legal Name of Entity That Will Own the Site Vernon Hills Hawthorn SC, LLC ¢fo H S A Commercial, Inc.

Address_233 South Wacker Drive, Suite 350
City, State & Zip Code _Chicago, lllinois 60606
Type of ownership of the current licensed entity (check one of the following:)

Sole Proprictorship

- Not-for-Profit Corporation For Profit Corporation Parinership Governmental
X Limited Liability Company Other, specify
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR EXEMPTION FOR THE
CHANGE OF OWNERSHIP FOR AN EXISTING HEALTH CARE FACILITY

INFORMATION FOR EXISTING FACILITY

Current Facility Name_Hawthorn Surgery Center
Address 240 Center Drive

City _Vemnon Hills Zip Code _ 60061 County Lake

Name of current licensed entity for the facility _Hawthorn Place Outpatient Surgery Center, L.P. d/b/a Hawthorn Surgery Center

Does the current licensee: own this facility __ X OR lease this facility (if leased, check if sublease o}

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

Limited Liability Company X Other, specify _ Limited Parinership
Iinois State Senator for the district where the facility is located; Sen, Terry Link
State Senate District Number 30 Mailing address of the Siate Senator 321 State Capitol Building
) Springfield, Il 62706
IHinois State Representative for the district where the facility is located: Rep. Carol A. Sente

State Representative District Number _59 Mailing address of the State Representative _ 272 -8 Stratton Office Bullding
Springfield, 1L 62706

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

Project #

NAME OF APPLICANT (complete this information for each co-applicant and insert after this page).
Exact Legal Name of Applicant Suraical Care Affiliates, Inc.
Address 510 Lake Cook Road, Suite 400

City, State & Zip Code _Deerfield, Il 60015
Type of ownership of the current licensed entity (check one of the following:) Sole Proprietorship
Not-for-Profit Corporation __ X For Profit Corporation Partnership Governmental

Limited Liability Company Other, specify

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

Exact Legal Name of Entity to be Licensed _Hawthom Place Outpatient Surgery Center, L.P.

Address 240 Center Drive
City, State & Zip Code _Vernon Hills, 1t 60061
Type of ownership of the current licensed entity {check one of the following:) Sole Proprietorship
Not-for-Profit Corporation For Profit Corporation Partnership Governmental
Limited Liability Company __X Other, specify _Limited Partnership

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

FROM THE OPERATING/LICENSED ENTITY

Exact Legal Name of Entity That Will Own the Site Vernon Hills Hawthorn 8C, LLC ¢/o H S A Commercial, Inc.

Address_233 South Wacker Drive, Suite 350

City, State & Zip Code Chicago, lilinois 80606

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

X Limited Liability Company Other, specify

Sole Proprietorship
Governmental
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6. TRANSACTION TYPE. CHECK THE FOLLOWING THAT APPLY TO THE TRANSACTION:

10

<

11,

12.

13

14,

15

o

Purchase resulting in the issuance of a license to an entity different from current licensee;

Lease resulting in the issuance of a license (o an entity different from current licensee;

Stock transfer resulting in the {ssuance of a license to a different entity from current licensee;

Stock transfer resulting in no change from current licensee;

Assignment or transfer of assets resulting in the issuance of a license to an entity different from the current licensee;
Assignment or transfer of assets not resulting in the issuance of a license 10 an entity different from the current
licensee;” - - :

Change in membership or sponsorship of a not-for-profit corporation that is the licensed entity;

Change of 50% or more of the voting members of a not-for-profit corporation's board of directors that controls a
health care facility's operations, license, certification or physical plant and assets;
o  Change in the sponsorship or control of the person who is licensed, certified or owns the physical plant and assets
of a governmental health care facility;

Sale or transfer of the physical plant and relatéd assets of a health care facility not resulting in a change of current
licensee;
o Any other transaction that results in a person obtaining control of a health care facility's operation or physical plant
and assets, and explain in "Attachment 3 Narrative Description”

O 0OwmO OO

[ s ]

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

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

ANTICIPATED ACQUISITION PRICE: §_ Ses Attachment #2.

FAIR MARKET VALUE OF THE FACILITY: §_See Altachment #2.
(to determine fair market value, refer to 77 1AC 1130.140)

DATE OF PROPOSED TRANSACTION: Expeclad to close during the first half of 2017. See Attachment #2 for additional detail.

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

BACKGROUND OF APPLICANT  (co-applicants must also provide this information). Corporations and Limited
iability Companies must provide a current Certificate of Good Standing from the Illinois Secretary of State. Limited

Liability Companies and Parinerships must provide the name and address of each partner/ member and specify the
percentage of ownership of each. Append this information to the application as ATTACHMENT #4.

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

FINANCIAL STATEMENTS, (Co-applicants must also provide this information) Provide a copy of the
applicants latest audited financial statements, and append it to this application as ATTACHMENT #6. If the applicant is

a newly formed entity and financial statements are not available, please indicate by checking YES cand
indicate the date the entity was formed

Page 3 —m—



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

relationship to this application).

Name: _Danlel J. Lawler, Bames & Thomburg LLP

Address: _One North Wacker Drive, Sulte 4400
City, State & Zip Code: _Chicago, Il 60606-2833

Telephone (} Ext. _{312)214-4861

17. ADDITIONAL CONTACT PERSON. Consultant, attorney, other individaal who i8 also authorized to discuss
this application and act on behalf of the applicant.
Name: _John Listhen, Deputy General Coungel, OptumCare
Address: _110600 Optum Circle, MN101-W013 »
City, State & Zip Code: Eden Pralrie, MN 66344
Telephone ( } Ext. (952) 205-6262

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

belief. 1 certify that the number of beds within the facility will not change as part of this transaction. I certify that no
adverse action has been taken against the applicant(s) by thé federal governmient, licensing or certifying bodies, or any
other agency of the State of lilinois. I certify that1am fully aware that a change in ownership will void any permiits for
projects that have not béen comipleted unless such projects will be compléted or altered pursuant to the vequirements in
77 IAC 1130.520(f) prior to the effective date of the proposed owriership change. 1 also ccrttfy that the applicant has not
siready acquired the facility named i in this application or entered into an agreement to acquire the facility named in the
application unless the contract containg a ¢clause that the transaction is contingent upori approval by the State Board.

Signature of Authorized Officer S for UnitedHealth Group Incorporated

Typed of Pinted Name of Authorized Officer _Richard J. Maltera

Title of Authorized Officer: Assisiant Secretary

Address: -8900 Bren Road

City, State & Zip Code: __East Minnelonka, MN 55343 i
Telephone (_ 952 _)_036-1300 Date: ;@.‘4 -ﬂ_ 4o { 7

NOTE: complete a separate signature page for each co-applicant and insert following this page.
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16. PRIMARY CONTACT PERSON. Individual representing the applicant to whom all correspondence and inquiries
pertaining-fo this application are to bé.directed. (Note: other persons representing the applicant not named below will
need written authorization from the applicant stating that such persons. are also authorized to represent the applicant in
relationship to this application).

Name: Danial J. Lawier Baries & Thomburg LLP

City, State & Zip.Code: - Onicago. 1L 60506-2633
Telephone () Ext, {312).214-4861

17. ADDITIONAL CONTACT PERSON. Consultant, attorney, other individual who is also authorized to discuss:
this application and act on behalf of the applicant.
Néme: _ John Ligthen, Deputy General Counsel, OptumCare
Address: MMMMN&M.M‘B
City, State & Zip Code: _ Eden Praide. MN 55344
Telephone () Ext. _ {952) 205-6262

18. CERTIFICATION .
1 certify that the above inforination and al] attached information are true and correct to the best of my knowledge and

belief. l.cﬁrﬁﬁ: that the number of beds within the facility will not change as part of this tiansaction. I certify that ho
adverse action has been taken against the applicant(s) by the fedetal government, licensing or certifying bodies, or any
other agency of the Stafe of lllinois. [ certify that [ am fully aware that a change in ownership will void eny permits for-
projects that have not been completed unless such projects will be completed or altered pursuant to the requirements in
77 IAC 1130.520(f) prior 1o the effective date of the proposed ownership change, ] also cemfy that the applicant has not
already acquired the facility named m this application or entered-into an agreement to acquire the facility named in the
gpplication uless the contract clause that the transaction is contingent upon approval by the State Board.

Signature of Athorized Officer “for Spartan Merger Sub 2, LLC

“Typed or Printed Name of Authorized Officer _Richard J. Mattera

Title of Authorized Officer; Assistant Secretary

Address; 9800 Bren Road

City, Stafe & Zip Code: _East Minnatonka, MN 55343 ’
Telephone (_952 _§_936-1300_ ___Date: JM\ 17' 20]7 .

NOTE: compléte a separate signatire page for each co-applicant and insert following this page.

4
FBA
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16. PRIMARY CONTACT PERSON. Individual representing the applicant to whom al} correspondence and inquiries
pertaining to this application are to be directed. (Note: other persons representing the applicant not named below will
need written authorization from the applicant stating that such persons are also authorized to represent the applicant in

relationship to this application).

Name: _Danigt J. Lawler, Barnes & Thomburg LLP
Address: __ One North Wacker Drive, Suite 4400 ‘
City, State & Zip Code: __Chicago, il 606082833
Telephone () Ext. _(312) 214-4861

17. ADDITIONAL CONTACT PERSON. Consultant, attorney, other individual whoe is also authorized to discuss
this application and act on behalf of the applicant.
Name: __John Listhen Deputy General Counsel, OptumCare

Address: __ 11000 Optum Circle, MN101-W013
City, State & Zip Code: _Eden Prairie, MN 55344

Telephone ( ) Ext. __(952) 206.6262

18. CERTIFICATION
1 certify that the above information and all attached information are true and correct to the best of my knowledge and

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

Signature of Authorized Officer F for Hawthorn Place Outpatient Surgery Center, L.P.

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

Vice President. SHC Hawthorn, Inc., Genera) Pariner of Hawthorn Place Quipatient Surgery
Center, L.P.

Address: 568 Brookwood Village, Suite 901
City, State & Zip Code: _Birmingham, Alabama 35209

Telephone (205 ) 545-2572 Date:

Title of Authorized Officer:

NOTE: complete a separate signature page for each co-applicant and insert following this page.
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16, PRIMARY CONTACT PERSON. Individual representing the applicant to whom all correspondence and inquiries
pertaining to this application are to be directed. (Note: other persons representing the applicant not named below will
need written authorization from the applicant stating that such persons are also authorized to represent the applicant in

relationship to this application).

Name: _Daniel J. Lawler, Bames & Thomburg LLP
Address: __Qne North Wacker Drive. Suite 4400

City, State & Zip Code: _Chicaga, Il._6080A.2833
Telephone () Ext. _(312) 214-4881

ADDITIONAL CONTACT PERSON. Consultant, attorney, other individual who is also authorized to discuss
this application and act on behalf of the applicant,
Name: __John Liethen, Deputy General Counsel, OptumCare
Address: ___11000 Optum Circle, MN101-W013
City, State & Zip Code: _ Eden Prairie, MN 55344
Telephone () Ext. _ (952) 205-6262

17

18, CERTIFICATION
I certify that the above information and all attached information are true and correct fo the best of my knowledge and

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

Signature of Authorized Officer for Surgical Care Affiffates, Inc.

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

Title of Authorized Officer: Executive Vice President

Address: o od Vill ite 901

City, State & Zip Code: Birmingham, Alabama 35208

Telephone (205 ) 545-2572 Date:

NOTE: complete a separate signature page for each co-applicant and insert following this page.
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ATTACHMENT #1:
APPLICATION FEE

The application fee of $2,500.00 is enclosed with this application.

7/3934147.2
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ATTACHMENT #2:
FUNDING

Surgical Care Affiliates, Inc. (“SCA”) and UnitedHealth Group Incorporated (“UHG”) are parties to an
agreement (the “Merger Agreement”) that will, subject to the satisfaction or waiver of certain conditions,
result in the merger of SCA with a wholly-owned subsidiary of UHG. As a result, following the closing
of the transaction, SCA will cease to be a publicly-traded corporation and will become a wholly-owned

subsidiary of UGH.

The Merger Agreement calls for the acquisition of SCA’s outstanding common stock for a fixed price of
$57.00 per share, to be funded between 51 percent and 80 percent with UHG’s common stock, with the
final percentage to be determined at UHG’s option and the remainder in cash. Due to the structure of the
transaction, no specific consideration is designated as being for the Facility. The transaction is expected
to close during the first half of 2017, subject to the tender of a majority of SCA’s shares, regulatory
approvals and other customary closing conditions.

For a copy of the Merger Agreement and additional detail, please see Attachment #5.

7/3934147.2
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ATTACHMENT #3:
NARRATIVE DESCRIPTION

Hawthorn Place Outpatient Surgery Center, L.P. owns and operates Hawthorn Surgery Center in Vernon
Hills, Illinois (the “Facility””). SHC Hawthorn, Inc., which is a wholly-owned subsidiary of Surgical Care
Affiliates, Inc. (“SCA™), owns thirty-eight percent (38%) of the ownership interests in the Facility, The
remaining interests in the Facility are held by Orthopod, LLC, which individually holds a majority interest

in the Facility.

SCA is a publicly-traded corporation that, by and through its subsidiaries, operates one of the largest
networks of surgical facilities in the United States, which as of December 31, 2016, included 198
ambulatory surgery centers and seven surgical hospitals, among which is the Facility. UHG is a publicly-
traded corporation that, by and through its subsidiaries, operates a diversified family of businesses
dedicated to helping people live healthier lives. SCA and UHG are parties to an agreement that will,
subject to the satisfaction or waiver of certain conditions, result in the merger of SCA with a wholly-
owned subsidiary of UHG (the “Proposed Transaction”). As a result, following the closing of the
transaction, SCA will cease to be a publicly-traded corporation and will become a wholly-owned
subsidiary of UGH., The transaction is expected to close during the first half of 2017, subject to the tender
of a majority of SCA’s shares, regulatory approvals and other customary closing conditions.

Please refer to Exhibit A for an ownership chart showing the ownership structure of the Facility before
and after the closing of the Proposed Transaction.! As you can see, the Proposed Transaction will not
result in any change in the direct ownership of the legal entity that owns and operates the Facility.
Instead, the Proposed Transaction will result in a change in the ownership structure several levels up the
ownership chain from the legal entity that owns and operates the Facility. The legal entity that owns and
operates the Facility will retain its assets, and there will be no change in the direct ownership of its stock.
The legal entity that owns and operates the Facility will also retain its legal business name and federal tax
identification number. Accordingly, the Proposed Transaction will not result in a change of ownership of
the Facility for Medicare or state licensure purposes. In addition, no change in the local governing body
or day-to-day operations of the Facility is anticipated as a result of the Proposed Transaction.

For additional detail regarding the Propose;d Transaction, please see the joint press release issued by UHG
and SCA dated January 9, 2017 and included as Exhibit B.

! Immediately following the closing of the merger transaction, UHG will complete an internal reorganization through
which the former SCA system will be incorporated into UHG’s OptumCare business line, The attached chart depicts
the ownership structure afler the completion of both the merger transaction and this internal reorganization,

7/3934147.2
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EXHIBIT A
OWNERSHIP STRUCTURE CHART

Please see attached.

7/3934147.2
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HAWTHORN PLACE OUTPATIENT SURGERY CENTER, L.P.
OWNERSHIP STRUCTURE CHART

BEFORE PROPOSED TRANSACTION

SURGICAL CARE AFFILIATES, INC.
(a publicly held company)

1 iogw

SURGICAL CARE AFFILIATES, LLC

T o0

SURGICAL HEALTH, LLC

1_100%

ORTHOPOD, LLC

SHC HAWTHORN, INC.

HAWTHORN PLACE OUTPATIENT
SURGERY CENTER, L.P.
d/bta Hawthom Surgery Center

WOTE:
* Tot) benefeinl ownership interests, SHC Hawtonn, foc. Bolds 2 35% gencrel grotner
interest and o 3% Hmited partoe inteent,

AFTER PROPOSED TRANSACTION

UNITEDHEALTH GROUP
INCORPORATED

(a publicly held company}

T

UNITED HEALTHCARE SERVICES,
INC.

| apow

OPTUM, INC.

1_o0m

OFTUMHEALTH HOLDINGS, LLC

[ toote

COLLABORATIVE CARE HOLDINGS,
e

1 _roo%

SPARTAN MERGER SUB 2, LLC
(sucpessorto Surgical
Care Affilictes, Inc.)

1o

SURGICAL CARE AFFILIATES, L1C

1 _100%

SURGICAL HEALTH, LLC

] 00%

ORTHOPOD, LLC

SHC HAWTHORN, INC.
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Exhibit 99,1

£ SCA
% O p T U M * SurgicalCare Affillates”

Surgical Care Affiliates (SCA), OptumCare to Combine
Creates comprehensive ambulatory care services platform, incinding primary care, wgenf care and surgical care services
Combinaiion broadens ability of the companies 1o improve patient experience, and quality and cost of care

Companies to align sirategy to support value-based payment models and a multi-payer approach

HOW R =

Builds on companies* existing joint ventures, sirong relationship and complementary capabilities

Wakefield, Mass., and Deerfield, 11l (Jan, 9, 2017) - Optum, a leading health services company and part of UnitedHealth Group
(NYSE: UNH), and Surgical Care Affiliates, Inc. (NASDAQ: SCAI), a leading ambulatory surgery center (ASC) and surgical
hospital provider, are combining. The agreement calls for the acquisition of SCA’s outstanding common stock for $57.00 per share,

The combination of SCA with OptumCare, Optum’s primary and urgent care delivery services business working with more than 80
health plans, will position the coibined organization as a comprehensive provider of ambulatory care services, while continuing
expansion of SCA’s network of ASCs and surgical hospitals in parinership with leading health systems, medical groups and health
payers. The combination builds upon the two companies’ successful ASC collaborations and expands OptumCare’s capabilities in

outpatient surgical procedures,
“Joining with OptumCare will enable us to better support and empower independent physicians, helping them provide high-quality
care for their patients while making health care more affordable. The combination of SCA and OptumCare is another step forward

toward our vision of becoming the partner of choice for surgeons,” said Andrew Hayek, chairman and chief executive officer of SCA,
“We already have a strong relationship with OptumCare, so we have seen firsthand that our cultures and strategies are aligned and

complementary.”

Larry C, Renfro, vice chairman of UnitedHealth Group and Optum chief exccutive officer, said: “Combining SCA and OptumCare
will enable us to continue the transition to high-quality, high-value ambulatory surgical care, partnering with the full range of health
systems, medical groups and health plans, We have an incredibly high regard for SCA’s leadership and people, so we lock forward to
working with them and our payer pariners to implement care models that reward independent surgeons and speciatists for quality and

care efficiency.”

System-wide, SCA and its affiliates serve approximately 1 million patients per year in more than 30 states, The company is a leader
in partnering sirategically with many health plans, medical groups and health systems to align with physicians through value-based

payment models that reward quality, patient experience and cost-efficiency,
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With the combination, SCA will become part of the OptumCare platform, which serves millions of consumers sanually through
20,000 affiliated physicians and hundreds of care facilities, Hayek and the SCA leadership team will continue forward as part of SCA
and the larger OptumCare platform, The companies will offer compelling quality and value to patients and payers and support
independent doctors’ practices as eligible surgical cases (e.g., total joint replacements) continue to migrate to the ASC and surgical

hospital environments,

The agreement calls for the acquisition of SCA’s outstanding common stock for a fixed price of $57.00 per share, to be funded
between 51 percent and 80 percent with UnitedHealth Group common stock, with the final percentage to be determined at
UnitedHealth Group’s option and the remainder in cash. The transaction is expected 1o ¢close during the first half of 2017, subject to
the tender of a majority of SCA’s shares, regulatory approvals and other customary closing conditions, and is expected to be neutral
to UnitedHealth Group’s owtlook for adjusted net earnings per share in 2017 and modestly accretive in 2018,

“Over the past eight years, we have had the great pleasure of partnering with SCA as the business has transformed into a leader in the
health care services sector,” said Lead Independent Director of SCA and Managing Partner of TPG Capital Todd B. Sisitsky, “We

believe this combination will create significant value for SCA’s patients and physician partners, and we look forward to the combined
company’s future success.” Affiliates of TPG Capital, owning approximately 30 percent of the common stock of SCA, have agreed to

tender their shares as part of the offer.

About SCA

SCA (NASDAQ: SCAI), a leader in the outpatient surgery industry, strategically pariners with health plans, medical groups and
health systems across the country to develop and optimize surgical facilities, SCA operates 205 surgical facilities, including
ambulatory surgery centers and surgical hospitals, in partnership with approximately 3,000 physicians, For more information on SCA,

visit www.scasurgery.com.

About Optum

Optum s a leading information and technology-enabled health services business dedicated to helping make the health system work
better for everyone. With more than 100,000 people worldwide, Optum delivers intelligent, integrated solutions that help to
modernize the health system and improve overall population health. Optum is part of UnitedHealth Group (NYSE: UNH).

About UnitedHealth Group

UnitedHealth Group (NYSE: UNH) is a diversified health and well-being company dedicated to helping people live healthier Ii\{es
and helping make the health system work better for everyone. UnitedHealth Group offers a broad spectrum of products and services

through two
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glistinct glatfonnsz UnitedHealthcare, which provides health care coverage and benefits services; and Optum, which provides
information and technology-enabled health services. For more information, visit UnitedHealth Group at www,unitedhealthgroup.com

or follow @UnitedHealthGrp on Twitter.

Contacts:

For Optum:

Lauren Mihajlov Tyler Mason
§52-205-6312 ' 424-333-6122
lauren.mihajlov@optum.com tyler.mason{@uhg.com

ForSCA:

Alison Donnelly

847-420-33822
alison.donnelly@scasurgery.com

Cautionary Statement Regarding Forward Looking Statements

This communication may contain siatements that constitute “forward-looking statements,” including, for example, information related
to UnitedHealth Group Incorporated (“UnitedHealth Group™), Surgical Care Affiliates, Inc. (“SCA™) and the proposed acquisition of
SCA by UnitedHealth Group. Generally the words “believe,” “expect,” “intend,” *estimate,” “anticipate,” “plan,” “project,” “should”
and similar expressions identify forward-looking statements, which generally are not historical in nature. Such statements reflect the
current analysis of existing information and involve substantial risks and uncertainties that could cause actual results to differ
materially from those expressed or implied by such statements, The foliowing factors, among others, could cause actual resulis to
differ materially from those described in these forward-fooking statements: the possibility that various conditions to the
consummation of the UnitedHealth Group exchange offer and mergers may not be satisfied or waived, including the receipt of
regulatory clearances related to the mergers; uncertainty as to how many shares of SCA common stock will be tendered into the
UnitedHealth Group exchange offer; the risk that the UnitedHealth Group exchange offer and mergers will not close within the
anticipated time periods, or at al; the failure to complete or receive the anticipated benefits from UnitedHealth Group’s acquisition of
SCA; the possibility that the parties may be unable to successfully integrate SCA’s operations into those of UnitedHealth Group; such
integration may be more difficult, time-consuming or costly than expected; revenues following the transaction may be lower than
expected; operating costs, customer loss and business disruption {including, without limitation, difficulties in maintaining
relationships with employees, customers, clients, suppliers or physicians) may be greater than expected following the transaction; the
retention of certain key employees at SCA may not be achieved; the parties may be unable to meet sxpectations regarding the timing,
completion and accounting and tax treatments of the transactions; UnitedHealth Group and SCA are subject to inlense competition;
factors that affect UnitedHealth Group®s ability to generate sufficient funds to maintain its quarterly dividend payment cycle; the

effects of local and national economic, credit and capital market
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conditions; and the other risks and uncertainties relating to UnitedHealth Group and SCA described in their respective Annual
Reports on Form 10-K for the fiscal year ended December 31, 2015, and in their subsequent Quarterly Reports on Form 10-Q and
Current Reporis on Form 8-K, all of which are filed with the U8, Securities and Exchange Commission (the “SEC™) and available at

www.sec,gov,

UnitedHealth Group and SCA assume no obligation to update the information in this communication, except as otherwise required by
law. Readers are cautioned not to place undue reliance on these forward-looking statements or information, which speak only as of

the date hereof,

Additlenal Information and Where to Find 1t

This communication relates to a pending business combination transaction between UnitedHealth Group and SCA. The exchange

offer referenced in this communication has not yet commenced. This communication is for informational purposes only and is neither
an offer to sell or exchange, nor a solicitation of an offer to buy or exchange, any securities, nor shall there be any sale of securities in
any jurisdiction in which such offer, sale or exchange would be unlawful prior to registration or qualification under the securities laws

of any such jurisdiction,

UnitedHesalth Group intends to file a registration statement on Form S-4 related to the transaction with the SEC and may file
amendments thereto. UnitedHealth Group and a wholly-owned subsidiary of UnitedHealth Group intend fo file a tendev offer
statement on Schedule TO (including a prospectus/offer to exchange, a related letter of transmittal and other exchange offer
documents) related to the transaction with the SEC and may file amendments thereto. SCA intends to file a
solicitation/recommendation statement on Schedule 14D-9 with the SEC and may file amendinents thereto, SCA and UnitedHealth
Group may also file other documents with the SEC regarding the transaction, This communication s not a substitute for any
registration statement, Schedule TO, Schedule 14D-9 or any other document which SCA or UnitedHealth Group may file with the
SEC in connection with the {ransaction. Investors and security holders are urged to read the regisiration statement, the Schedule TO
(including the prospectus/offer to exchange, related letter of transmittal and other exchange offer documents), the
solicitation/recommendation statement on Schedule 14D-9 and the other relevant materials with respect to the transaction carcfully
and in their entirety when they become available before making any decision regarding exchanging their shares, because they will
contain important information about the transaction. The prospectusfoffer o exchange, the related letter of transmittal and certain
other exchange offer documents, as well as the solicitation/recommendation statement, will be made available to all holders of SCA’s
stock at no expense fo them, The exchange offer materials and the solicitation/recommendation statement will be made available for
free at the SBC’s website at www.sec gov. Additional copies of the exchange offer materials and the solicitation/recommendation
stateinent may be obtained for free by contacting UnitedHealth Group’s Investor Relations department at {(800) 328.5979. Additional
copies of the sojicitation/recommendation statement may be obtained for free by contacting SCA’s Investor Relations department at

$00-768-0094.
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In addition to the SEC filings made in connection with the transaction, each of UnitedHealth Group and SCA files annual, quarterly
and current reports and other information with the SEC. You may read and copy any reports or other such filed information at the
SEC public reference room at 100 F Street, N.E., Washington, D.C. 20549, Please call the SEC at 1-800-SEC-0330 for further
information on the public reference room, UnitedHealth Group’s and SCAs filings with the SEC are also available to the public from
commercial document-retrieval services and at the website maintained by the SEC at http:/fwww sec.gov.

##H
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ATTACHMENT #4:
BACKGROUND OF APPLICANT

Copies of the Certificate of Good Standing from the Illinois Secretary of State for Hawthorn Place
Outpatient Surgery Center, L.P. and Surgical Care Affiliates, Inc. are attached.

Neither UHG nor Spartan Merger Sub 2, LLC are authorized to do business in Illinois, nor are they required
to be. Attached are copies of the Certificate of Good Standing for UHG and Spartan Merger Sub 2, LLC
from the Delaware Secretary of State.

The sole member of Spartan Merger Sub 2, LLC is UHG, with its address at 9900 Bren Road, East
Minnetonka, MN 55343,

The partners in Hawthorn Place Outpatient Surgery Center, L.P. are as follows:

“Partni Percentage Interest
Orthopod, LLC 62% (Limited Partner)
SHC Hawthorn, Inc. 35% (General Partner)

Other owners, none of whom hold a five percent (5%) or greater interest, hold the remaining partnership
interests. The address for the Facility and its owners is 240 Center Drive, Vernon Hills, 1L 60061.

7139341472
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File Number S007564

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do

hereby certify that

HAWTHORN PLACE OUTPATIENT SURGERY CENTER, L.P., A GEORGIA LP/LLLP
HAVING OBTAINED AUTHORITY TO TRANSACT BUSINESS IN ILLINOIS ON AUGUST
18, 1993, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE UNIFORM
LIMITED PARTNERSHIP ACT (2001) OF THIS STATE, AND AS OF THIS DATE IS IN GOOD
STANDING AS A FOREIGN LP/LLLP AUTHORIZED TO TRANSACT BUSINESS IN THE
STATE OF ILLINOIS, HAVING FULFILLED ALL REQUIREMENTS OF SAID ACT WITH
REGARD TO PAYMENT OF FEES, THE FILING OF ANNUAL REPORTS (IF APPLICABLE)
AND NEITHER HAVING HAD ITS AUTHORITY REVOKED NOR HAVING FILED A
NOTICE OF CANCELLATION.

In Testimony Whereof, I hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 12TH
day of JANUARY AD. 2017

A\
AN 8 &
Y 3 5 n‘ s :'".‘.': :’, ’
Authentication # 1701204760 WZ/

Authenficate at: hitp:/fwww.cyberdriveilfinois.com SECRETARY OF STATE
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File Number 6955-963-8

To all to whom these Presents Shall Come, Greeting:

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

Business Services. I certify that

SURGICAL CARE AFFILIATES, INC., INCORPORATED IN DELAWARE AND LICENSED TO
TRANSACT BUSINESS IN THIS STATE ON JUNE 05, 2014, AND MUST CONDUCT ALL
BUSINESS IN THIS STATE UNDER THE ASSUMED NAME OF ILLINOIS SURGICAL CARE
AFFILIATES, INC., APPEARS TO HAVE COMPLIED WITH ALL THE PROVISIONS OF THE
BUSINESS CORPORATION ACT OF THIS STATE RELATING TO THE PAYMENT OF
FRANCHISE TAXES, AND AS OF THIS DATE, IS A FOREIGN CORPORATION IN GOOD
STANDING AND AUTHORIZED TO TRANSACT BUSINESS IN THE STATE OF ILLINOIS,

InTestimony Whereof, I nereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 17TH

dayof JANUARY A.D. 2017

/42%‘ 18 2
e iR )
I X0 et ’
Authentication #: 1701702912 verifiable untii 01/17/2018 M

Authenticate at: hitp:/www cyberdriveillinois.com

SECRETARY OF STATE
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "UNITEDHEALTH GROUP INCORPORATED" IS
DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE SEVENTEENTH DAY OF JANUARY,

A.D. 2017.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPCORTS HAVE

BEEN FILED IO DATE,
AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES HAVE

BEEN PAID TO DATE.

MU

Jvrlrw Vi, Butiodh, Seceetary of State

Amhentzcatlon: 201879007
Date: 01-17-17

5777355 8300

SRi#t 20170262295
You may verlfy this certificate online at corp.delaware.gov/authver.shtml
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Delaware

The First State

I, JEFFREY W, BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "SPARTAN MERGER SUB 2, LLC" IS DULY
FORMED UNDER THE LAWS OF THE STAIE OF DELAWARE AND IS IN GOOD
STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS
OFFICE SHOW, AS OF THE SEVENTEENTH DAY OF JANUARY, A.D. 2017.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL FRANCHISE TAXES

HAVE BEEN ASSESSED TO DATE,

TR

Jem-y Vi, Bublotk, Secectary of State )

Authentlcatvon: 201882245
Date: 01-17-17

6272260 8300

SR# 20170275502
You may verify this certificate online at corp.delaware.gov/authver.shtm}
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ATTACHMENT #5:
TRANSACTION DOCUMENTS

The Agreement and Plan of Reorganization by and among UnitedHealth Group Incorporated, Spartan
Merger Sub 1, Inc., Spartan Merger Sub 2, LLC, and Surgical Care Affiliates, Inc., dated Januvary 7, 2017,
appears on pages 10—121 of the enclosed Form 8-K.,

7/3934147.2
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 )

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)
- OF THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported)
January 6, 2017

_Surgical Care Affiliates, Inc.

(Exact name of registrant as specified in charter)

Delaware 001-36154 20-8740447
(State or Other Jurisdiction (Commission (LR.S. Employer

of Incorporation) File Number) Identification No.)

510 Lake Cook Road, Suite 400

Deerfield, IL 60015
(Address of Principal Executive Offices, including Zip Code)

(847) 236-0921

(Registrant’s telephone number, including area code)

Check the appropriate box below if the Form 8-X filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

&

Oouao

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.142a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13¢-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

On January 7, 2017, Surgical Care Affiliates, Inc., a Delaware corporation (“SCA” or the “Company™), entered into an Agreement
and Plan of Reorganization (the “Merger Agreement™) with UnitedHealth Group Incorporated, a Delaware corporation (“Parent” or
“UnitedHealth Group™), and Parent’s wholly owned subsidiaries, Spartan Merger Sub 1, Inc,, a Delaware corporation (“Purchaser™),
and Spartan Merger Sub 2, LLC, a Delaware limited liability company (“Merger Sub 27).

The Offer and the Mergers; Transaction Consideration

Pursuant to the Merger Agreement, and upon the terms and subject to the conditions thereof, Purchaser wili commence an exchange
offer (the “Offer”) to purchase all of the issued and outstanding shares of common stock, par value $0.01 per share, of the Company
(the “Shares™), with each Share accepted by Purchaser in the Offer to be exchanged for the right to receive, at the election of Parent,

either:

i, {x)$11.40 in cash (the “Minimum Cash Consideration™) and (y) a number of shares of Parent common stock equal to (A)
$57.00 minus the Minimum Cash Consideration, divided by (B) the volume weighted average of the closing sale prices per
share of Parent common stock on the New York Stock Exchange on each of the five full consecutive trading days ending
on and including the third business day prior to the closing (the “Parent Trading Price™) (the stock consideration calculated
in accordance with this clause (y), the “Maximum Stock Consideration™); or

ii.  {x)anamount in cash greater than the Minimum Cash Consideration and not to exceed $27.93 (such amount, the
“Alternative Cash Consideration,” and each of the Alternative Cash Consideration and the Minimum Cash Consideration,
. as applicable, being referred to herein as the “Cash Consideration™) and (y) a number of shares of Parent common stock
equal to {A) $57.00 minus the Alternative Cash Consideration, divided by (B) the Parent Trading Price (the stock
consideration calculated in accordance with this clause (y), the “Alternative Stock Consideration,” and each of the
Alternative Stock Consideration and the Maximum Stock Consideration, as applicable, being referred to herein as the
“Stock Consideration™);

plus cash in lieu of any fractional shares (as further described below), in each case, without interest, but subject to any applicable
withholding of taxes (together with the applicable Stock Consideration and the applicable Cash Consideration, the “Transaction

Consideration™).

If the conditions of the Offer are satisfied and the Offer closes, Parent would acquire any remaining Shares by a merger of Purchaser
with and into the Company (the “First Merger”), with the Company surviving the First Merger as a wholly owned indirect subsidiary
of Merger Sub 2. Immediately following the First Merger, the Company, as the surviving company of the First Merger, wili be
merged with and intc Merger Sub 2 (the “Second Merger” and together with the Rirst Merger, the “Mergers™), with Merger Sub 2
surviving the Second Merger as a wholly owned direct subsidiary of Parent, The Merger Agreement contemplates that the First
Merger will be effected pursuant to Section 251(h) of the General Corporation Law of the State of Delaware (the “DGCL”), which
permits completion of the First Merger upon the acquisition by Purchaser of one Share more than 50% of the number of Shares that
are then issued and outstanding. Accordingly, no vote of the Company stockholders will be required in connection with the First
Merger if Parent and Purchaser consummate the Offer.

The Company and Parent intend, for U.S. federal income tax purposes, that the Offer and the Mergers, taken together, will qualify as
a “reorganization” within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code™).

The obligations of Parent and Purchaser to consummate the Offer are subject to the satisfaction of or, if permissible, waiver of cettain
conditions including, but not limited to, (i) a majority of the Shares having been validly tendered and not properly withdrawn prior to
the expiration of the Offer (such condition, the “Minimum Condition”), (ii) the expiration or termination of any waiting period
applicable to the Offer or Mergers under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”),
(iii) Parent’s Registration Statement on Form S-4 with respect to the shares of Parent common stock to be issued in the Offer or the
First Merger having been declared effective by the U.S. Securities and Exchange Commission (the “SEC”), (iv) the approval of
listing on the New York Stock Exchange of the shares of Parent common stock to be issued in the Offer or the First Merger, (v)
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the accuracy of the representations and warranties, and compliance with the covenants, of the Company contained in the Merger
Agreement, in each case subject to certain qualifications, (vi) the absence of any injunction by any court or other tribunal of
competent jurisdiction, or any applicable law, that would make the Offer or the Mergers illegal, (vii) the delivery of a written opinion
of Cleary Gottlieb Steen & Hamilton LLP to the Company, and the delivery of a written opinion of Hogan Lovells US LLP to Parent,
in each case in form and substance reasonably satisfactory to the applicable recipient, to the effect that, on the basis of certain facts,
representations and assumptions set forth or referred to in such opinion, the Offer and the Mergers, taken together, will qualify as a
“reorganization” within the meaning of Section 368(a) of the Code (the “Tax Opinion Conditions™), (viii) receipt of certain required
approvals and delivery of certain notices for the certificates of need and licenses to operate for the Company’s facilities and (ix) other
customary conditions (collectively, the “Offer Conditions™). Certain of the Offer Conditions, such as the Minimum Condition, cannot
be waived by Purchaser without the Company’s consent. Purchaser is obligated to waive the Tax Opinion Conditions if requested by
the Company. Consummation of the Offer or the First Merger is not subject to any financing conditions.

In the First Merger, each outstanding Share not tendered in the Offer and accepted for payment, other than Shares owned by Parent,
the Company (in the treasury of the Company), subsidiaries of either Parent or the Company or by stockholders who have validly
exercised their appraisal rights under Delaware law, will be converted into the right to receive the Transaction Consideration. No
fractional shares of Parent common stock will be issuable in the Offer or the First Merger, and each Company steckholder who
otherwise would be entitled to receive a fraction of a share of Parent common stock pursuant to the Offer or the First Merger will be
paid an amount in cash (without interest) determined by multiplying (i) the Parent Trading Price, rounded to the nearest
one-hundredth of a cent by (ii) the fraction of a share (after aggregating all Shares held by such stockholder and accepted for payment
by Purchaser pursuant to the Offer or otherwise held by such stockholder at the time the First Merger becomes effective, as
applicable, and rounded to the nearest one thousandth when expressed in decimal form) of Parent common stock to which such
stockholder would otherwise be entitled.

Treatment of Company Equity Awards; Other Employee Benefits Matiers

Pursuant to the Merger Agreement, each option to purchase Shares that is outstanding immediately prior to the effective time of the
First Merger (the “Effective Time”) will be cancelled and converted into an option to purchase a number of shares of Parent common
stock equal to the product of (x) the number of Shares subject to such option and (y) $57.00 divided by the Parent Trading Price (the
“Equity Award Conversion Ratio™), at an exercise price per share equal to (A) the exercise price per Share of such option
immediately prior to the Effective Time divided by (B) the Equity Award Conversion Ratio. Each Company restricted stock unit
(“Company RSU”) outstanding immediately prior to the Effective Time will be cancelled and converted into a restricted stock unit
"denominated in shares of Parént' common stock (“Parent RSU”). The number of shares of Parent common stock subject to each Parent
RSU will be equal to the product of (x) the number of Shares subject to such Company RSU immediately prior to the Effective Time
" and (y) the Equity Award Conversion Ratio. Each Company performance share award (“Company PSA™) that is outstanding as of the
effective time of the First Merger will be cancelled and converted into a performance share award denominated in shares of Parent
common stock (“Parent PSA™}. The number of shares of Parent common stock subject to each Parent PSA equal to the product of
(x) the number of Shares subject to such Company PSA immediately prior to the Effective Time, multiplied by (v) the Equity Award
Conversion Ratio. The awards will continue to be subject to the terms and conditions applicable to the awards immediately prior to
the Effective Time, except as provided above and except that the post-change in control protection period, during which an individual
whose employment is terminated by the Company without *cause” would benefit from accelerated vesting, is extended from two
years to four years.

‘Prior to the Effective Time, the Company’s Employee Stock Purchase Plan (the “ESPP”), and each outstanding offering period then
. in progress will terminate and each participant’s accumulated contributions to the ESPP will be used to purchase Shares in

-accordance with the terms of the ESPP (and any remaining accumulated but unused payroll deductions will be distributed without
interest to the relevant participants). No one may elect to participate in the ESPP after January 6, 2017 and no participant as of
January 6, 2017 may increase his or her payroll deduction percentages or purchase elections after January 6, 2017. No new offerings
* in the ESPP will be made after January 6, 2017.
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Pursuant to the Merger Agreement, Parent has agreed to honor all of the existing employment and severance agreements with
employees of the Company in accordance with their terms. For one year after the Effective Time, Parent will provide, or cause to be
provided, to employees of the Company who continue 1o be employed by Parent or its subsidiaries (i) a base salary and bonus
opportunities that are no less favorable to such employee as the base salary and bonus opportunities provided to such employee
immediately prior to the Effective Time and (ii) employee benefits that are, in the aggregate, no less favorable than those provided
immediately prior to the Effective Time or, in Parent’s discretion, substantially comparable to those made available to similarly
situated employees of Parent and its subsidiaries.

Other Terms of the Merger Agreement

The Merger Agreement includes customary representations, warranties and covenants of each of the Company, Parent, Purchaser and
Merger Sub 2. The Company has agreed to operate its business in the ordinary course and to refrain from engaging in certain
activities until the completion of the First Merger. The Company and Parent have agreed to use reasonable best efforts to consummate
the Offer and the Mergers and make effective the Mergers as soon as practicable, including using reasonable best efforts to obtain
approval of the proposed transactions under the HSR Act.

In addition, under the terms of the Merger Agreement, the Company has agreed not to solicit, initiate, knowingly encourage or
knowingly facilitate the making of any alternative acquisition proposal, subject to customary exceptions permitting the Company to
respond to and support unsolicited alternative acquisition proposals under certain circumstances. The Merger Agreement also
includes customary termination provisions for both the Company and Parent. In certain circumstances, the Company will be obligated
to pay Parent a termination fee of $90 million, including if the Merger Agreement is terminated by Parent following a change of
recommendation by the board of directors of the Company or as a result of the material breach by the Company of its obligations not
to solicit, initiate, knowingly encourage or knowingly facilitate the making of any alternative acquisition proposal, or if the Company
terminates the Merger Agreement to enter into an agreement with respect to a proposal from a third party that the board of directors
of the Company has determined is superior to Parent’s, in each case, as is described in further detail in the Merger Agreement. Under
certain additional circumstances described in the Merger Agreement, the Company will be obligated to pay Parent a termination fee
of $90 million if the Merger Agreement is terminated and, within twelve months following such termination, the Company
consummates a business combination transaction of the type described in the Merger Agreement or enters into a definitive agreement
for such a business combination transaction that is subsequently consummated. The parties to the Merger Agreement are also entitled
to an injunction or injunctions to prevent breaches of the Merger Agreement by the other party, and to enforce specifically the terms

of the Merger Agreement,

The board of directors of the Company has unanimously (i) determined and resolved that the terms of the Offer, the Mergers and the

" other transactions contemplated by the Merger Agreement are advisable, and fair to and in the best interests of, the Company and its

- stockholders, (ii) determined that it is advisable and in the best interests of the Company and its stockholders to enter into the Merger
Agreement, and that the Merger Agreement is advisable, (iif) approved the Merger Agreement and the transactions contemplated
thereby, on the terms and coriditions set forth in the Merger Agreement and (iv} resolved to recommend that the Company’s
stockholders accept the Offer and tender their Shares to Purchaser pursuant to the Offer.

The foregoing summary of the principal terms of the Merger Agreement does not purport to be complete and is qualified in its
entirety by reference to the full copy of the Merger Agreement filed as Exhibit 2.1 hereto and incorporated herein by reference. The
summary and the copy of the Merger Agreement are intended to provide information to investors regarding the terms of the Merger
Agreement and are not intended to modify or supplement any factual disclosures about the Company or Parent in its public reports
filed with the SEC., In particular, the Merger Agreement and related summary are not intended to be, and should not be relied upon as,
disclosures regarding any facts and circumstances relating to any party to the Merger Agreement. The Merger Agreement includes
representations, warranties and covenants of the Company, Parent, Purchaser and Merger Sub 2 made solely for the benefit of the
parties to the Merger Agreement. The assertions embodied in those representations and warranties were made solely for purposes of
the contract among the Company, Purchaser, Parent and Merger Sub 2 and may be subject to important qualifications and limitations
agreed to by the Company, Purchaser, Parent and Merger Sub 2 in connection with the negotiated terms. Moreover, some of those
representations and warranties may not be accurate or complete as of any specified date, may be subject to a contractual standard of
materiality different from those generally applicable to the Company’s or Parent’s SEC filings and were used for purposes of

allocating
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risk among the Company, Purchaser, Parent and Merger Sub 2 rather than establishing matters as facts, Investors should not rely on
the representations, warranties and covenants or any description thereof as characterizations of the actual state of facts of the
Company, Parent, Purchaser, Merger Sub 2 or any of their respective subsidiaries or affiliates.

Tender and Support Agreement

On January 7, 2017, concurrently with the execution of the Merger Agreement, TPG FOF V-A, L.P,, TPG FOF V-B, L.P. and TPG
Partners V, L.P. (each, a “TPG Stockholder”) entered into a tender and support agreement (the “Tender and Support Agreement”)
with Parent and Purchaser, pursuant to which, among other things and subject to the terms and conditions therein, each TPG
Stockholder agreed to tender all Shares of which such TPG Stockholder is the beneficial or record owner, representing in the
aggregate approximately 30.4% of the outstanding Shares, into the Offer.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appeintment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On January 6, 2017, the board of directors of the Company approved an amendment to all outstanding equity-based awards to extend
the post-change in control protection period, during which an individual whose employment is terminated by the Company without
“cause” would benefit from accelerated vesting, from two years to four years effective upon the consummation of the First Merger.

Item 5.03 Amendments to Articles of Incorpeoration or Bylaws; Change in Fiscal Year.

On January 6, 2017, the board of directors of the Company adopted an amendment to the Company’s Bylaws (the “Bylaws”), which
amendment took effect upon adoption by the board of directors of the Company. Specifically, a new Section 8.8 was added to

Article VIII of the Bylaws to provide that, unless the Company consents in writing to the selection of an alternative forum, the Court
of Chancery of the State of Delaware, or, if the Court of Chancery of the State of Delaware does not have jurisdiction, the federal

" district court for the District of Delaware or other state courts of the State of Delaware (collectively, the “Delaware Courts™), will be
the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of the Company, (ii) any action asserting a
claim of breach of a fiduciary duty owed by any director, officer or other employee or stockholder of the Company to the Company or
the Company’s stockholders, (iii) any action asserting a claim arising pursuant to any provision of the DGCL or the Company’s
certificafe of incorporation or Bylaws or as to which the DGCL confers jurisdiction on the Court of Chancery of the State of
Delaware, or (iv) any action asserting a claim governed by the internal affairs doctrine of the State of Delaware. The new provision
further provides that any stockholder of the Company will be deemed to have consented to the provision. The foregoing description is
qualified in its entirety by reference to the marked copy of the Bylaws, which is filed herewith as Exhibit 3.1 and incorporated herein

by reference.

Item 8.01 Other Events.

Joint Press Release

On January 9, 2017, the Company and Parent issued a joint press release announcing entry into the Merger Agreement. A copy of the
press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Cauntionary Statement Regarding Forward Looking Statements

This communication may contain statements that constitute “forward-looking statements,” including, for example, information related
to UnitedHealth Group, SCA and the proposed acquisition of SCA by UnitedHealth Group. Generally the words “believe,” “expect,”
“intend,” “estimate,” “anticipate,” “plan,” “project,” “should” and similar expressions identify forward-looking statements, which
generally are not historical in nature. Such statements reflect the current analysis of existing information and mvolve substantial risks
and uncertainties that could cause actual results to .
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differ materially from those expressed or implied by such statements. The following factors, among others, could cause actual results
to differ materially from those described in these forward-looking statements: the possibility that various conditions to the
consummation of the Offer and the Mergers may not be satisfied or waived, including the receipt of regulatory clearances related to
the mergers; uncertainty as to how many shares of SCA common stock will be tendered into the Offer; the risk that the Offer and the
Mergers will not close within the anticipated time periods, or at all; the failure to complete or receive the anticipated benefits from
UnitedHealth Group’s acquisition of SCA; the possibility that the parties may be unable to successfully integrate SCA’s operations
into those of UnitedHealth Group; such integration may be more difficult, time-consuming or costly than expected; revenues
following the transaction may be lower than expected; operating costs, customer loss and business disruption (including, without
limitation, difficulties in maintaining relationships with employees, customers, clients, suppliers or physicians) may be greater than
expected following the transaction; the retention of certain key employees at SCA may not be achieved; the parties may be unable to
meet expectations regarding the timing, completion and accounting and tax treatments of the transactions; UnitedHealth Group and
SCA are subject to intense competition; factors that affect UnitedHealth Group’s ability to generate sufficient funds to maintain its
quarterly dividend payment cycle; the effects of local and national economic, credit and capital market conditions; and the other risks
and uncertainties relating to UnitedHealth Group and SCA described in their respective Annual Reports on Form 10-K for the fiscal
year ended December 31, 2015, and in their subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, all of
which are filed with the U.S. Securities and Exchange Commission (the “SEC”) and available at www.sec.gov.

SCA assumes no obligation to update the information in this communication, except as otherwise required by law. Readers are
cautioned not to place undue reliance on these forward-looking statements or information, which speak only as of the date hereof.

Additional Information and Where to Find It

This communication relates to a pending business combination transaction between UnitedHealth Group and SCA. The Offer
referenced in this communication has not yet commenced. This communication is for informational purposes only and is neither an
offer to sell or exchange, nor a solicitation of an offer to buy or exchange, any securities, nor shall there be any sale of securities in
any jurisdiction in which such offer, sale or exchange would be unlawful prior to registration or qualification under the securities laws
of any such jurisdiction.

UnitedHealth Group intends to file a registration statement on Form S-4 related fo the transaction with the SEC and may file
amendments thereto. UnitedHealth Group and a wholly-owned subsidiary of UnitedHealth Group intend to file a tender offer
statemient on Schedule TO (including a prospectus/offer to exchange, a related letter of transmittal and other exchange offer
documents) related fo the transaction with the SEC and may file amendments thereto. SCA intends to file a

. solicitation/recommendation statement on Schedule 14D-9 with the SEC and may file amendments thereto. SCA and UnitedHealth
Group may also file other documents with the SEC regarding the transaction. This communicaiion is not a substitute for any
registration statement, Schedule TO, Schedule 14D-9 or any other document which SCA or UnitedHealth Group may file with the
SEC in connection with the transaction. Investors and security holders are urged to read the registration statement, the Schedule TO
(including the prospectus/offer to exchange, related letter of transmittal and other exchange offer documents), the
solicitation/recommendation statement on Schedule 14D-9 and the other relevant materials with respect to the transaction carefully
and in their entirety when they become available before making any decision regarding exchanging their shares, because they will
contain important information about the transaction. The prospectus/offer to exchange, the related letter of transmittal and certain
other exchange offer documents, as well as the solicitation/recommendation statement, will be made avzilable to all holders of SCA’s
stock at no expense to them. The exchange offer materials and the solicitation/recommendation statement will be made available for
free at the SEC’s website at www.sec.gov. Additional copies of the exchange offer materials and the solicitation/recommendation
statement may be obtained for free by contacting UnitedHealth Group’s Investor Relations department at (800) 328-5979. Additional
copies of the solicitation/recommendation statement may be obtained for free by contacting SCA’s Investor Relations department at
(800) 768-0094.

In addition to the SEC filings made in connection with the transaction, each of UnitedHealth Group and SCA files annual, quarterly
and current reports and other information with the SEC. You may read and copy any reports or other such filed information at the
SEC public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further .
information on the public reference room. UnitedHealth Group’s and SCA’s filings with the SEC are also available to the public from
commercial document-ietrieval services and at the website maintained by the SEC at http://www.sec.gov.
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Ttem 9.01 Financial Statements and Exhibits.
(d) Exhibits

2.1 Agreement and Plan of Reorganization, dated January 7, 2017, among UnitedHealth Group Incorporated, Spartan Merger
Sub 1, Inc,, Spartan Merger Sub 2, LLC and Surgical Care Affiliates, Inc. Schedules to the Agreement and Plan of
Reorganization have been omitted pursuant to ftem 601(b)(2) of Regulation S-K. The registrant will furnish copies of any
such schedules to the U.S. Securities and Exchange Commission upon request.

3.1  Amended and Restated By-Laws of Surgical Care Affiliates, Inc.
99.1  Joint Press Release issued by UnitedHealth Group Incorporated and Surgical Care Affiliates, Inc. dated January 9, 2017.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

Surgical Care Affiliates, Inc.

By: /s/ Andrew P. Hayek

Name: Andrew P. Hayek
Title; Chairman, President and Chief Executive

Officer

Date: January 9, 2017

34




Exhibit

No.

2.1

3.1
99.1

EXHIBIT INDEX

Description -

Agreement and Plan of Reorganization, dated January 7, 2017, among UnitedHealth Group Incorporated, Spartan
Merger Sub 1, Inc., Spartan Merger Sub 2, LLC and Surgical Care Affiliates, Inc. Schedules to the Agreement and Plan
of Reorganization have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The registrant will furnish copies of
any such schedules to the U.S. Securities and Exchange Commission upon request,

Amended and Restated By-Laws of Surgical Care Affiliates, Inc.
Joint Press Release issued by UnitedHealth Group Incorporated and Surgical Care Affiliates, Inc. dated January 9, 2017,
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Exhibit 2.1
EXECUTION VERSION
AGREEMENT AND PLAN OF REORGANIZATION
by and among
UNITEDHEALTH GROUP INCORPORATED,
SPARTAN MERGER SUB 1, INC,,
SPARTAN MERGER SUB 2, LLC,
and
SURGICAL CARE AFFILIATES, INC.

Dated as of January 7,2017
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AGREEMENT AND PLAN OF REORGANIZATION

This AGREEMENT AND PLAN OF REORGANIZATION (this “Agreement”), dated as of January 7, 2017, is by and among
Surgical Care Affiliates, Inc., a Delaware corporation (the “Company”), UnitedHealth Group Incorporated, a Delaware corporation
(“Parent™), Spartan Merger Sub 1, Inc., a Delaware corporation and indirect wholly owned subsidiary of Parent and direct wholly
owned subsidiary of Merger Sub 2 (“Purchaser”), and Spartan Merger Sub 2, L.LC, a Delaware limited liability company and direct
wholly owned subsidiary of Parent (“*Merger Sub 27, and, together with Purchaser, the “Merger Subs™). Parent, each of the Merger
Subs and the Company are each sometimes referred to herein as a “Party” and collectively as the “Parties”.

WITNESSETH:

WHEREAS, it is proposed that Purchaser shall commence an exchange offer (the “Offer”) to acquire all of the outstanding
shares of common stock, $0.01 par value per share, of the Company (the “Company Common Stock”) for the consideration and upon
the terms and subject to the conditions set forth herein;

WHEREAS, it is also proposed that (a) the Parties shall effect the acquisition of the Company by Parent through the merger of
Purchaser with and into the Company, with the Company surviving the merger (the “First Merger”) and (b) immediately following
the First Merger, the merger of the Company, as the surviving company of the First Merger, with and into Merger Sub 2, with Merger
Sub 2 surviving the merger (the “Second Merger” and, together with the First Merger, the “Mergers™);

WHEREAS, the First Merger will be effected under Section 251(h) of the General Corporation Law of the State of Delaware
{the “DGCL™) and will be effected as soon as practicable following the consummation of the Offer upon the terms and subject to the
conditions set forth herein;

WHEREAS, the Second Merger will be governed by Section 267 of the DGCL and Section 18-209(i) of the Limited Liability
Company Act of the State of Delaware (the “DLLCA™) and will be effected as soon as practicable following the consummation of the
First Merger upon the terms and subject to the conditions set forth herein;

WHEREAS, in connection with the First Merger, each outstanding share of Company Common Stock issued and outstanding
immediately prior to the First Effective Time (other than Cancelled Shares or Dissenfing Shares) will automatically bz converted into
the right to veceive the Transaction Consideration upon the terms and conditions set forth in this Agreement and in accerdance with
the DGCL; .

WHEREAS, the Parties intend that the Offer and the Mergers, taken together, will qualify as a “reorganization” within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code™), and that this Agreement be, and is hereby
adopted as, a “plan of reorganization” for purposes of Sections 354 and 361 of the Code;

WHEREAS. the board of directors of the Company (the “Company Beard of Directors™) unanimously (a) determined that the
terms of this Agreement and the transactions contemplated hereby (the “Transactions™), including the Offer and the First Merger in
connection therewith are fair to, and in the best interests of, the Cempany and iis stockholders, (b) determined that it is in the best
interests of the Company and its stockholders to enter into, and declared advisabie, this Agreement, (c) approved the execution and
detivery by the Company of this Agreement, the performance by the Company of its covenants and agreements contained hercin and
the corsummation of the Offer, the Mergers and the cther .
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Transactions upon the terms and subject to the conditions contained herein and (d) resolved to recommend that the holders of shares
of Company Common Stock accept the Offer and tender their shares of Company Common Stock to Purchaser pursuant to the Offer
(such recommendation, the “Company Récommendation™);

WHEREAS, the board of directors of Parent has uranimously approved this Agreement and the Transactions contemplated
hereby, including the Offer and the Mergers, and the performance by it of its covenants and agreements contained herein;

WHEREAS, the board of directors or manager, as applicable, of each of the Merger Subs has unanimously (a) determined that
the terms of the Transactions, including the Offer and the Mergers, are fair to, and in the best interests of, such Merger Sub and its
stockholder or member, as applicable, (b) determined that it is in the best interest of such Merger Sub to enter into, and declared
advisable, this Agreement, {c) approved the execution and delivery, by such Merger Sub, of this Agreement (including the agreement
of merger, as such term is used in Section 251 of the DGCL), the performance by such Merger Sub of its covenants and agreements
contained herein and the consummation of the Transactions, including the Offer and the Mergers, upon the ternis and subject to the
conditions contained herein, and {d) in the case of Purchaser, resolved to recommend that Merger Sub 2, as the sole stockholder of
Purchaser, approve the adoption of this Agreement and the transactions contemplated hereby, including, without limitation, the First
Merger;

WHEREAS, Parent, as the sole member of Merger Sub 2, has taken all requisite action to approve and authorize the execution,
delivery and performance of this Agreement and the transactions contemplated hereby, including, without limitation, the Offer and
the Mergers, and has adopted this Agreement;

WHEREAS, as a condition and inducement to Parent’s willingness to enter into this Agreement, certain stockholders of the
Company are simultaneously herewith entering into that certain Tender and Support Agreement (the “Tender and Support
Agreement”™), pursuant to which, among other things, such stockholders agree to tender shares of Company Common Stock owned by
them into the Offer and vote shares of Company Common Stock owned by them in favor of the adoption of this Agreement if a vote
is required to effect the First Merger pursuant to the DGCL; and

WHEREAS, the Parties desire to make certain representations, warranties, covenants and agreements specified herein in
connection with the Offer and the Mergers and to prescribe certain conditions to the Offer and the Mergers.
NOW, THEREFORE, in consideration of the foregoing and the representafions, warranties, covenants and agreeménts contained
. herein, and:intending to be legally bound hereby, the Parties agree as follows: C

C s ARTICLE I THE OFFER-

Section 1.1 The‘()Af.fer.A '

(a) Terms and Couditions of the Offer. Subject to the terms and conditions of this Agreement and provided that this Agreement
has not been terminated in accordance with Article VIII and that the Company shall have complied with its obligations under
Section 1.2 and Seéction 1.3 hereof, as promptly as practicable after the date herecf (but in no event later than 5:00 p.m., New York
City time, on the twentieth (20%) Business Day following the date hereof), Purchasar shall, and Parent shall cause Purchaser to,
commence the Offer within the meaning of Rule 14d-2 promulgated under the Securities ,
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Exchange Act of 1934, as amended (together with the rules and regulations promulgated thereunder, the “Exchange Act”). The
obligations of Purchaser to, and of Parent to cause Purchaser to, accept for payment, and pay for, any shares of Company Common
Stock validly tendered and not properly withdrawn pursuant to the Offer are subject only to the satisfaction or waiver of the
conditions set forth in Annex A (the “Offer Conditions”). In the Offer, each share of Company Common Stock accepted by Purchaser
shall be exchanged for the right to receive, at the election of Parent (such election to be made by delivery of written notice by
Purchaser to the Company no later than 5:00 p.m., New York City time, on the tenth (10t) business day prior to the Expiration Date,
which notice shall specify the amount of Stock Consideration and Cash Consideration elected to be utilized by Purchaser), either: (i)
(x) $11.40 in cash (the “Minimum Cash Consideration”) and (y) a number of shares of Parent Common Stock equal to (A) $57.00
minus the Minimum Cash Consideration, divided by (B) the Parent Trading Price (the “Maximutn Stock Consideration”), or (ii)(x) an
amount in cash greater than the Minimum Cash Consideration and not to exceed $27.93 (such amount elected by Parent, the
“Alternative Cash Consideration,” and each of the Altemative Cash Consideration and the Minimum Cash Consideration, as
applicable, being referred to herein as the “Cash Consideration™) and (y) a number of shares of Parent Common Stock equal to

(A) $57.00 minus the Alternative Cash Consideration, divided by (B) the Parent Trading Price (the “Alternative Stock Consideration”
and each of the Alternative Stock Consideration and the Maximum Stock Consideration, as applicable, being referred to herein as the
“Stock Consideration”, and the applicable Stock Consideration together with the applicable Cash Consideration, the “Transaction

Consideration™).

(b) Changes to Terms and Conditions. Purchaser expressly reserves the right to waive any Offer Condition or modify the terms
of the Offer, including increasing the Transaction Consideration payable in the Offer, except that, without the prior written consent of
the Company, Purchaser shall not, and Parent shall not permit Purchaser to, (i} reduce the number of shares of Company Common
Stock subject to the Offer, (ii) reduce the Transaction Consideration to be paid in the Offer, (iii) change the form of consideration
payable in the Offer, other than the election of Parent to pay either (A) the Minimum Cash Consideration and the Maximum Stock
Consideration or (B) the Alternative Cash Consideration and the Alternative Stock Consideration, in each case, in accordance with
Section 1.1(a), {iv) waive, amend or modify any of the conditions set forth in paragraphs (A), (B), (O), (D), (E)(1), (E)(5) or {EX6) of
Annex A (provided, that Parent shall (and shall cause Purchaser to) waive both of the conditions set forth in paragraphs (E)(5) and (E)
{6) of Aninex A upon the written request of the Company), (v) add any condition to the Offer other than those set forth in Annex A,
(vi) amend, modify or supplement any Offer Condition or, except as otherwise expressly permitted by this Agreement, any other term
of the Oifer, in each case, in any manner adverse to the holders of Company Common Stock, (vii) except as otherwise expressly
‘required or permitted under this Agreement, terminate or extend the Offer, or (viii) provide any “subsequent offering period” in
accordance with Rule 14d-11 of the Exchange Act. .

~(c) Expiration and Extension of the Offer.

(i) Unless the Offer is extended pursuant to and in accordance with this Agreement, the Offer shall expire at 12:01 am., -
New York City time, on the date that is twenty one (21) business days (for this pugposs calculated in accordance with Rule 14d-
H{2)(3) promulgated under the Exchange Act) after the date the Offer is first commenced (within the meantng of Kule 14d-2
promulgated under the Exchange Act) (such initial expiration date, or such subseyuent time and date to which the expiration of
the Offer is extended pursuant to and in accordance with this Agreement, the “Expiration Date™). .

(ii) Notwithstanding the foregoing, unless this Agreement has been tertninated in accordance with Article VI (and subject
to the Company’s and Parent’s respective rights to terminate this Agresment in accordance with Article VIII), (A) Purchaser

shall (and Parent shall
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cause Purchaser to) extend the Expiration Date for any period required by applicable U.S. federal securities laws and the rules
and regulations of the U.S. Securities and Exchange Commission (the “SEC”) and its staff with respect thereto or the rules and
regulations of the Nasdaq Global Select Market (“Nasdag”), applicable to the Offer (but in no event shall Purchaser be required
to extend the Offer past the End Date) and (B) if at any scheduled Expiration Date the Offer Conditions shall not have been
satisfied or earlier waived, Purchaser may elect to, and if requested by the Company, shall {and Parent shall cause Purchaser to),
extend the Offer and the Expiration Date to a date that is not more than ten (10) business days (for this purpose calculated in
accordance with Rule 14d-1(g)(3) promulgated under the Exchange Act) after such previously scheduled Expiration Date;
provided, however, that if, as of any Expiration Date, the Offer Conditions set forth in paragraph (A) or paragraph (B) of Annex
A shall not have been satisfied, if Purchaser elects to, or if the Company requests Purchaser to, extend the Offer and the
Expiration Date pursuant to clause (B) of this Section 1.1(c¥(ii), Purchaser shall extend the Offer and the then-scheduled
Expiration Date to a date that is not more than twenty (20) business days (for this purpose calculated in accordance with Rule
14d-1{g)(3) promulgated under the Exchange Act) after the then-scheduled Expiration Date {but which may in no event be later
than the End Date); provided, further, that Purchaser shall not be required to (and shall not, if requested by the Company) extend
the Offer and the Expiration Date to a date that is the later of (1) thirty (30) calendar days following the date on which each of
the conditions set forth in paragraphs (A), (C), (D) and (E)8) of Annex A has been satisfied, and (2) May 7, 2017,

(iii) Purchaser shall not terminate or withdraw the Offer without the prior written consent of the Company other than in
connection with the termination of this Agreement in accordance with Article VIII. In the event this Agreement is terminated in
accordance with Article VI prior to any scheduled Expiration Date, Purchaser shall promptly (and in any event within twenty-
four (24) hours of such termination of this Agreement) irrevocably and unconditionally terminate the Offer.

(d) Payment for Shares of Company Common Stock. Subject only to the satisfaction or waiver by Purchaser of the Offer
Conditions as of the Expiration Date in accordance with Section 1.1(a) and Section 1.1(b), Purchaser shall, and Parent shall cause

Purchaser to, (i) promptly after the Expiration Date accept for payment (the time of such acceptance, the “Acceptance Time™), and

(ii) promptly (within the meaning of Section 14e-1(c) promulgated under the Exchange Act), and in any event within three

(3) business days (for this purpose calculated as set forth in Rule 14d-1{g)(3) promulgated under the Exchange Act) after the

.. Expiration Date pay for, all shares of Company Common Stock that are validly tendered (and not properly withdrawn) in the Offer

‘(excluding shares of Company Common Stock tendered pursuant to guaranteed delivery procedures that have not yet been delivered

. Tor settlement or satisfaction of such guarantee). Without limiting the generality of the foregoing, Parent shall provide or cause to be
provided to Purchaser on a timely basis the funds and shares of Parent Comtmon Stoek necessary to pay for any shares of Company

Common Stock that Purchaser becomes obligated to purchase pursuant to the Gffer; provided, however, that notwithstanding

anything to the contrary contained in this Section 1.1{d)} without the prior written consent of the Company, Purchaser shall not accept

for payment or pay for any shares of Company Common Siock if, as a result, Purchaser would acquire less than the number of shares

v of tompazw Comimon Stock’ necessary 1o satisfy the Minimuam Condlhon The Company shall register (and shall instruct its transfer

- agent to reglster) the transfer of shares of Company Comimon Stock accepted for payment effectlve immediately after the Acceptance
Tithe! )

Lt . , . LR
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{e) No Fractional Shares. In lieu of any fractional share of Parent Common Stock that otherwise would be issuable pursuant to
the Offer, each holder of Company Common Stock who otherwise would be entitled to receive a fraction of a share of Parent
Common Stock pursuant to the Offer or Section 3.1, as applicable {after aggregating all shares of Company Common Stock tendered
in the Offer (and not validly withdrawn) by such holder or otherwise held by such helder as of the First Effective Time, as applicable)
will be paid an amount in cash (without interest) determined by multiplying (i) the Parent Trading Price, rounded to the nearest one-
hundredth of a cent by (ii) the fraction of a share (afler aggregating all shares of Company Common Stock held by such holder and
accepted for payment by Purchaser pursuant to the Offer or otherwise held by such holder at the First Effective Time, as applicable,
and rounded to the nearest one thousandth when expressed in decimal form) of Parent Common Stock to which such holder would
otherwise be entitled (the “Fractional Share Cash Amount”). No such holder shall be entitled to dividends, voting rights or any other
rights in respect of any fractional share of Parent Common Stock.

(f) Tax Withholding. Notwithstanding anything to the contrary contained herein, each of the Company, Parent, Purchaser,
Merger Sub 2, the First Surviving Corporation, the Surviving Company and the Exchange Agent shall be entitled to deduct and
withhold from amounts otherwise payable pursuant to this Agreement, such amounts as may be required to be deducted or withheld
with respect to the making of such payment under any applicable Tax Law. Any amounts so deducted or withheld shall be treated for
all purposes of this Agreement as having been paid to the Person in respect of which such deduction or withholding was made.

(g) Adjustments to the Transaction Consideration. The Cash Consideration and the applicable Stock Consideration (whether
payable pursuant to the Offer or Section 3.1) shall each be adjusted appropriately to reflect the effect of any stock split, reverse stock
split, stock dividend {including any dividend or distribution of securities convertible into Company Common Stock or Parent
Common Stock, as applicable), reclassification, combination, exchange of shares or other like change {other than in connection with
the Transactions} with respect to the number of shares of Company Common Stock or shares of Parent Common Stock outstanding
after the date hereof and prior to Purchaser’s acceptance for payment of, and payment for, shares of Company Common-Stock that are
tendered pursuant to the Offer; provided, however, that nothing in this Section !.1(g) shall be deemed to permit or authorize the
Company to effect any such change that it is not otherwise authorized or permitted to undertake pursuant to this Agreement.

(h) Ncthing in this Section 1.1 shall be deemed to impair, limit or otherwise restrict in any manzuer the right of the Parties to
terminate this Agreercnt pursuant to the terms of Article VHIL

Section ‘2 Schedule TQ: Offer Documents; Registration Statemnent. _
" {a) As so0n &3 practicable on the date the Offer is first commenced (thhm the meanmg of Rule 14d-2 promulgated under the
Exc ha'lqe ‘Act), Parent shaii and shall cause Purchaser to: i
o O pr pare and file with the SEC a Tender Oﬂer Siatemem il Qchedu,e TO (together with ali amendmeats and
osrrn lementa theretn, and including all exhibits thereto, the “Sg hedule TO") with raspect to the Offer, whigh. Scheduk: TO shall

contain as an exhibit an offer to purchase and forms of the leiter(s)} of transmittal and summary 2dvertisement, if any, and other
custorwary ancillary documents, in each case, in respect of the Offer (togetker with all amendments and sappk:men?s the‘reto, the

“Offer Documents”),

(i} deliver a copy of the Scheduie TO, inciuding all exhibits thereto, to the Company at its principal executive ofﬁc 2s in
accordznce with Rule 14d-3(a) promulgated under the Exchange Act; :

5
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(iii) give telephonic notice of the information required by Rule 14d-3 promulgated under the Exchange Act, and mail by
means of first class mail a copy of the Schedule TO, to Nasdaq in accordance with Rule 14d-3(a) promulgated under the
Exchange Act; and

(iv) subject to the Company’s compliance with Section 1.3(a) and Section 1.3(c), cause the Offer Documents to be
disseminated to all holders of shares of Company Common Stock as and to the extent required by the Exchange Act.

{b) Concurrently with the filing of the Offer Documents, Parent shall prepare and file with the SEC a registration statement on
Form S-4 to register under the Securities Act of 1933, as amended (together with the rules and regulations promulgated thereunder,
the “Securities Act”), the offer and sale of Parent Common Stock pursuant to the Offer and the First Merger (the “Registration
Statement”), which shall include a preliminary prospectus containing the information required under Rule 14d-4(b) promulgated
under the Exchange Act (together with any amendments thereof or supplements thereto, the “Offer Prospectus”).

(¢) Until the termination of this Agreement in accordance with Article VUL, Parent shall, with the Company’s reasonable
cooperation, use its reasonable best efforts to (i) have the Registration Statement declared effective under the Securities Act as
promptly as practicable after its filing, (ii} ensure that the Registration Statement and the Offer Documents comply in all material
respects with the applicable provisions of the Securities Act and the Exchange Act, and (iii} keep the Registration Statement effective
for so long as necessary to complete the First Merger. Parent shall notify the Company promptly of the time when the Registration
Statement has become effective or any supplement or amendment to the Registration Statement has been filed, and of the issuance of
any stop order or suspension of the qualification of the shares of Parent Common Stock issuable in connection with the Offer or the
First Merger for offering or sale in any jurisdiction. The Company shall promptly furnish in writing to Parent and Purchaser
information concerning the Company, its Subsidiaries, the Facility Entities and the holders of shares of Company Common Stock that
is required by applicable Law or otherwise reasonably advisable to be included in the Offer Documents and the Registration
Statement so as to enable Parent and Purchaser to comply with their obligations under this Section 1.2. Parent, Purchaser and the
Company shall cooperate in good faith to determine the information regarding the Company that is necessary or reasonably advisable
to include in the Offer Documents and the Registration Statement in order to satisfy applicable Laws. Each of Parent, Purchaser and

* the Company shail promaptly correct any information provided by it or any of its respective Representatives for use in the Offer

Deccuments and tixe Registration Statement if and to the extent that such information shall have become false or misleading in any
material respect. To the extent permitted by applicable Law, Parent and Purchaser shall have no responsibility with respect to any
information supplied by the Company for inclusion or incorporation by reference in the Offer Documents and the Registration

Statement. Parent and Purchaser shall, with the Company’s cooperation, take all reasonable steps 1o cause the Offer Documents and

the Regisiration Statement, as so corrected, to be filed with the SEC and to be disseminated to the holders of shares of the Company
Common Stock, in each case as and to the extent required by applicable Laws, or by the SEC or its staff or Nasdag. Parent shall cause

= the Registration Statemest;and the Offer Documents to comply as to form and substance in all material respects with requirements of
.- applicable Law. Bach.of Parent and-Purchaser shall (A) provide the Company and its counse] with a reasonable opportunity to review
-, +...and comiment on.the Offer Documents and the Registration Statement {and any amgndments or supplements to eny of the foregoing)
.. prior tothe filing thercof with the SEC, and give reasonable consideration to any timely comments therson made by the Company or

its counsel, (B) promatly notify the Company of the receipt of, and promptly provide the Company cogics of, all comments from, and
all correspondence with, the SEC or its staff with respect to any Offer Document or the Registration Statemnent and promptly notify .

"+ the Company of any recuest by the SEC or its staff for any amendment or supplement thereto or for additional informarion, -

(C) provide
6
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the Company and its counsel with a reasonable opportunity to review and comment on any proposed correspondence between it or
any of its Representatives on the one hand and the SEC or ifs staff on the other hand with respect to any Offer Document or the
Registration Statement and give reasonable consideration to any timely comments thereon made by the Company or its counsel and
(D) promptly provide the Company with final copies of any correspondence sent by it or any of its Representatives to the SEC or its
staff with respect to any Offer Document or the Registration Statement, and of any amendments or supplements to any Offer
Document or the Registration Statement. Parent shall also take any other action required to be taken under the Securities Act, the
Exchange Act, any applicable foreign or state securities or “blue sky” Laws and the rules and regulations thereunder in connection
with the issuance of the Parent Common Stock in the Offer or the First Merger, and will pay all expenses thereto, and the Company
shall timely furnish all information concerning the Company and the holders of the Compary Commeon Stock as may be reasonably

requested in connection with any such actions.

Section 1.3 Company Actions.

{a) Companv Determinations. Approvals and Recommendations. The Company hereby approves and consents to the Offer and
represents and warrants to Parent and Purchaser that, at a meeting duly called and held on or prior to the date hereof, the Company
Board of Directors has, upon the terms and subject to the conditions set forth herein (including its ability to make a Company
Adverse Recommendation Change in accordance with Section 6.3): )

(i) determined ihat the terms of the Transactions, including the Offer and the Mergers, are fair to, and in the best interests
of, the Company and its stockholders; :

(ii) determired that it is in the best interests of the Company and its stockholders to enter into, and declared advisable, this
Agreement;

{iif) approved the execution and delivery by the Company of this Agreement, the performance by the Company of its
covenants and agreements contained herein and the consummation of the Offer, the Mergers and the other Transactions upen. the
‘terms and subject to the conditions contained herein; and -

(i) resoived v make the Company Recommendation.

The Company hereby consents to the inclusion of the foregoing determinations and apprevals and the Company Recomiraendation in
the Offer Documents and the Regxstratxon Statement, unless and until the Company Board of Directors has effected a Company . -
Adverse Recommendation Change in compliance with the terms of Section 6.3. .

(b ) Schedule 140-9. The (‘ompany shall (i) file with the SEC concurrently with the ﬁlmg by Pareni and Purchaser of the
Schedule TO,a Sphc tation, Recommendation Statement on Schedule 141)-9 pertaining to the Offer, which shal! conzain and .
constitute notice to hutders o1 shares of Company Common Steck informing such holders of their rights of appraisid in respeci of

_such-shares-of Company Cemmon Stock in accordance with Saction 262 of the DGCL (together with &ll amendmenis and.
. mpplemﬁnts thereto, agsd ingluding all exhihits thereto, the “Scheduie 14D-97) and (ji) cause the Scheduie 1413-9 o be mailed to the.
hstders of shares of (owvany Common Stock promptly afer commenceraent of the Offer. The Company shall causs the Schiedule -
'4)-9 to comply as to.form and substance in all material respecis with the requirements of the applicable provisions of the Exchange
Act and other appiicable Law, and o reflect and contain the Company Recommendation unless and vntil the Company Board of ©
Directors has effecied a Tompany Adverse Recommendation Change in compliance with the term:; of Section 6.3. Vo the extent
requested by the Company, Parent shall cause the Schedule 14D-9 < . .
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be mailed or otherwise disseminated to the holders of shares of Company Common Stock (to the extent required by the applicable
Laws} together with the Offer Documents. Each of Parent and Purchaser shall promptly furnish in writing to the Company atl
information concerning Parent and Purchaser that is required by applicable Laws or otherwise reasonably advisable to be included in
the Schedule 14D-9 so as to enable the Company to comply with its obligations under this Section 1.3(b). Parent, Purchaser and the
Company shall cooperate in good faith to determine the information regarding Parent and Purchaser that is necessary or reasonably
advisable to include in the Schedule 14D-9 in order to satisfy applicable Laws. Each of the Company, Parent and Purchaser shall
promptly correct any information provided by it or any of its Representatives for use in the Schedule 14D-9 if and to the extent that
such information shali have become false or misleading in any material respect. To the extent permitted by applicable Law, the
Company shall have no responsibility with respect to any information supplied by Parent or Purchaser for inclusion or incorporation
by reference in the Schedule 14D-9. The Company shall, with Parent’s and Purchaser’s reasonable cooperation, take all reasonable
steps to cause the Schedule 14D-9, as so corrected, to be filed with the SEC and to be disseminated to the holders of shares of
Company Common Stock, in each case as and to the extent required by applicable Laws or by the SEC or its staff. Unless and until
the Company Board of Directors has effected a Company Adverse Recommendation Change in accordance with Section 6.3, the
Company shall (A) provide Parent and its counsel with a reasonable opportunity to review and comment on the Schedule 14D-9 (and
any amendments or supplements to the foregoing) prior to the filing thereof with the SEC, give reasonable consideration to any
timely comments thereon made by Parent or its counsel, (B) promptly notify Parent of the receipt of, and promptly provide Parent
copies of, all comments from, and all correspondence with, the SEC or its staff with respect to the Schedule 14D-9 and promptly
notify Parent of any request by the SEC or its staff for any amendiment or supplement thereto or for additional information,

(C) provide Parent and its counsel with a reasonable opportunity to review and comment on any proposed correspondence between it
or any of its Representatives on the one hand and the SEC or its staff on the other hand with respect to the Schedule 14D-9 and glve
reasonable consideration to any comments thereon made by Parent or its counsel and (D) promptly provide Parent with final copies of
any correspondence sent by it or any of its Representatives to the SEC or its staff with respect to the Schedule 14D-9, and of any
amendments or supplements to the Schedule 14D-9. Notwithstanding anything to the contrary in this Segtion 1.3(b}, but subject to
Section 6.3, the Company may amend or supplement the Schedule 14D-9 in connection with a Company Adverse Recommendation
Change, without the prior consent of Parent and without providing Parent or its counsel an opportunity to review or comment thereon.
The Schedule 14D-9 shall include the fairness opinion of the Company’s financial advisor referenced in Section 4.19 and the notice
and other information required by Section 262(d) of the DGCL.

-+ {c) Company Information. In connection with the Offer and the Mergers, the Company shall, or shall cause its transfer agent to,
: prompt Y, fumlsh Parent.and Purchaser with such assistance and such mformatlorz as Parent, Purchaser or any of their Representatives
may reasonably request in order to disseminate and otherwise- communzqate the Offer and the Mergers to the record and beneficial
holders of shares of Company Common Stock, including a list, as of the most recent practicable date, of the stockholders of the
Comipany,’ ‘mailidg iabels and dny available listing or computer fifes containing the names and addresses of all record and beneficial
holders ‘of shared of Comipiny Common Stock, and lists-of security positions of shares of Company Common Stock held in stock -
- depositories:(inchiding updated lists of stockholders, mailing labels; listings or files of securities positions), in each case as of the :
- 'most'ietent practicable dite, and shall promptly furnish Parent and "urchmer with such additional information and assistance
" (in¢tudink upddted lists Of the record and beneficial holders of shares of (,Ofﬂpany Common Stock, mailing labels and lists of security
- posmons) as Paréntand Pirchaser or their agents may reasonably requestin order to communicate the Offer and the Mergers to the
holders!of shares ef:.Company Common Stock. Subject to applicable-Laws, and except for such steps as are necessary to disseminate
the Offer Documents and any other documents necessary to consummate the Offer and the Mergers, Parent and Purchaser (and their

respective agents) shall:
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(i) hold in confidence the information contained in any such lists of stockholders, mailing labels and listings or files of
securities positions;
(ii} use such information only in connection with the Offer and the Mergers; and

(i) if this Agreement shall be terminated pursuant to Article VIII, promptly retum (and shall use their respective
reasonable efforts to cause their Representatives to return to the Company or destroy) any and all copies and any extracts or
summaries from such information then in their possession or control and, if requested, promptly certify to the Company in
writing that all such material has been returned or destroyed.

ARTICLE HH THE MERGERS

Section 2.1 The Mergers. Upon the terms and subject to the satisfaction or waiver of the conditions set forth in this Agreement,
and in accordance with the DGCL (including Section 251(h)) and the DLLCA, as applicable, (a) at the First Effective Time (as
defined below), Purchaser shall be merged with and into the Company, whereupon the separate existence of Purchaser will cease,
with the Company surviving the First Merger (the Company, as the surviving entity in the First Merger, sometimes being referred to
herein as the “First Surviving Corporation™), such that following the First Merger, the First Surviving Corporation will be an indirect
whiolly owned subsidiary of Parent and a direct wholly owned subsidiary of Merger Sub 2, and (b) immediately thereafter, and as part
of the same plan, at the Second Effective Time, the First Surviving Corporation shall be merged with and into Merger Sub 2,
whereupon the separate existence of the First Surviving Corporation will cease, with Merger Sub 2 surviving the Second Merger
{Merger Sub 2, as the surviving entity of the Second Merger, sometimes being referred to herein as the “Surviving Company™), such
that following the Second Merger, the Surviving Company will be a wholly owned direct subsidiary of Parent. The Mergers shall
have the effects provided in this Agreement and as specified in the DGCL and the DLLCA, as applicable. The First Merger shall be
governed by and effected under Section 251(h) of the DGCL as soon as practicable following the Acceptance Time and the Second
Merger shall be governed by and effected under Section 267 of the DGCL and Section 18-209(i) of the DLLCA.

Section 2.2 Closing. The closing of the Mergers (the “Closing”) shall take place at the offices of Hogan Lovells US LLP, 1601
Wewatta Sireet, Suite 900, Denver, Colorado at 10:00 a.m., New York City time as soon as practicable following the Acceptance
Time, and in any event no later than the second (2°d) Business Day after the satisfaction or waiver (to the extent permitted by
applicable Law) of the last of the conditicns set forth in Article VII (other than those conditions that by their nature are to be satisfied -
at or immediately pricr to the Closing, but subject to the satisfaction or waiver of such conditions}, or at such other place, date and

- . time as the Company and Parent may agree in wntmg The date on which the Closing actually occurs is referred to as the “Closing

-+ Date” , B L

. -Section 2.3 Effective Times. As soon as practicable on the Closing Date, (a) the Parties shall cause a certificate of merger with’
- respect to the First Merger (the “First Certificate of Merger”) to be duly executed and filed with the Secretary of State of the State of
Delaware (the “Delaware Secretary”} as provided under the DGCL and make any other filings, recordings or publications required to
be made by the Company or Purchaser under the DGCL in connection with the First Merger, and (b) immediately following, or
contemporaneously with, the filing of the First Certificate of Merger, Merger Sub 2 shall cause a certificate of ownership and merger
with respect to the Second Merger (the “Second Certificate of Merger”, and together with the First Certificate of Merger, the
“Certificates of Merger”) io be duly executed and filed with the Delaware Secretary as provided under the DGCL and the DLLCA

and make any other filings. recordings or publications required to be made by the First Surviving Corporation or Merger Sub-2 under
the DGCL and the DLLCA in connection with the Second Merger. The First Merger

9
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shall become effective at such time as the First Certificate of Merger is duly filed with the Delaware Secretary or on such later date
and time as shall be agreed to by the Company and Parent and specified in the First Certificate of Merger (such date and time being
hereinafter referred to as the “First Effective Time”). The Second Merger shall become effective at such time as the Second
Certificate of Merger is duly filed with the Delaware Secretary or on such later date and time as shall be agreed to by the Company
and Parent and specified in the Second Certificate of Merger (such date and time being hereinafter referred to as the “Second
Effective Time”). The First Effective Time shall, in all events, precede the Second Effective Time.

Section 2.4 Effects of the Mergers. The effects of the Mergers shall be as provided in this Agreement and in the applicable
provisions of the DGCL and the DLL.CA. Without limiting the generality of the foregoing, and subject thereto, (a) at the First
Effective Time, all of the property, rights, privileges, powers and franchises of the Company and Purchaser shall vest in the First
Surviving Corporation, and all debts, liabilities and duties of the Company and Purchaser shail become the debts, liabilities and duties
of the First Surviving Corporation, all as provided under the DGCL and (b) at the Second Effective Time, all of the property, rights,
privileges, powers and franchises of the First Surviving Corporation and Merger Sub 2 shall vest in the Surviving Company, and all
debts, liabilities and duties of the First Surviving Corporation and Merger Sub 2 shall become the debts, liabilities and duties of the
Surviving Company, all as provided under the DGCL and the DLLCA.

Section 2.5 Organizational Documents of the Surviving Company.

(a) At the First Effective Time, the Parties shall take all requisite action so that the Company Certificate and the Company
Bylaws shall be the certificate of incorporation and bylaws, respectively, of the First Surviving Corporation until thereafier changed
or amended as provided therein or by applicable Law (but subject to Section 6.8).

{(b) At the Second Effective Time (but subject to Section 6.8), the Parties shall take all requisite action so that the certificate of
formation and limited liability company agreement of Merger Sub 2 as in effect immediately prior to the Second Effective Time shall

be the certificate of formation and limited liability company agreement of the Surviving Company, until thereafter amended in
accordance with applicable Law and the applicable provisions of such certificate of formation and limited liability company

agreement,

Section 2.6 Directors; Manager.

‘(a) Subject to applicable Law, the Parties shall take all requisite action so'that the directors of Purchaser immediately prior to the
First Effective Tiine shall be the initial directors of the First Surviving Corporation and shall hold office until their respective
| successors are duly eiucted and quahfled or their earher death, resignation or remoyal.

(b) Subject to applicable Law, the Parties shall take all requisite action so that the manager of Merger Sub Z immediately prior
to the Second Effective Timne shall be and become the manager of the Surviving Company as of the Second Effective Time.

, Secnon 2.7 Officers.

‘ (a) The Parties shall take all requisite action so that the officers of Purchaser immediately prior to the First Effective Tlme, from
and after the First Effective Time, shall continue as the officers of the First Surviving Corporation.
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(b) Except as otherwise determined by Parent prior to the Second Effective Time, the Parties shall take all requisite action so
that the officers of the First Surviving Corporation immediately prior to the Second Effective Time, from and after the Second

Effective Time, shall be the officers of the Surviving Company and shall hold office until their respective successors are duly elected

and qualified, or their earlier death, resignation or removal.

ARTICLE 111 CONVERSION OF SHARES; EXCHANGE OF CERTIFICATES

Section 3.1 Effect on Capital Stock.

(a) At the First Effective Time, by virtue of the First Merger and without any action on the part of any of the Parties or the
holder of any shares of Company Common Stock or Purchaser Common Stock:

(i) Conversion of Company Common Stock. At the First Effective Time, subject to Section 1.1(a), the first sentence of
Section 1.1(d), Section 1.1{e} and any applicable withholding Tax, each share of Company Common Stock issued and

outstanding immediately prior to the First Effective Time (other than any Cancelled Shares and any Dissenting Shares) shali be

automnatically converted into the right to receive the applicable Transaction Consideration. From and after the First Effective

Time, al' such shares of Company Common Stock shall no longer be outstanding and upon the conversion thereof shall cease te
exist, and each applicable holder of such shares of Company Common Stock shall cease to have any rights with respect thereto,
except the right to receive the applicable Transaction Consideration upon the surrender of such shares of Company Common

Stock in accordance with Section 3.2 (including the right to receive the Fractional Share Cash Amount, if any), into which such

shares of Company Common Stock have been converted pursuant to thig Section 3. 1(a), together with the amounts, if any,
payable pursuant to Section 3.2(e).

(ii) Cancellation of Company Common Stock; Certain Subsidiary Owned Shares. Each share of Company Common Stock

issued and outstanding immediately prior to the First Effective Time that is owned or held in treasury by the Company and each
share of Company Common Stock issued and outstanding immediately prier to the First Effective Time that is owned by Parent,

Purchaser or any other direct or indirect wholly-owned subsidiary of Parent shall no longer be sutstanding and shall

automatically be cancelled and shall cease to exist (the “Cancelled Shares™, and no consideration shall be delivered in exchange

thercfor

vaiue $0.01 per share, of Purchaser (the “Purchaser Common Stock”) shall be automaticaily converted into and become one
fully paid and nonassessable share of common stock, par value $0.01 per share, of the First Surviving Corporation and shall
“constitute the only outstanding shares of capital stock of the First Surviving Corporation. From and after the First Effeciive

“T'ime, all certificates representing shares of Purchaser Cormmon Stock shall be deemed for all purposes to represent the number

of shares of common stock of the First Survivirg Corporation into which they were converted in accordance wrth the
immacdiately preceding sentence.

All of the shares of Ccmpany Common Stock converted into the rizht to receive the Transaction Consideration pursuant to this
Article [II shall no longer be outstanding and upon the conversion thereof shall cease to exist as of the First Effective Time, and

urcensif:sated shares of Company Common Stock represented by bock-entry form (“Book-Entry Shares™) and each certificate that,

immediately prior to the
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First Effective Time, represented any such shares of Company Common Stock (each, a “Certificate™) shall thereafter represent only
the right to receive the applicable Transaction Consideration and the Fractional Share Cash Amount into which the shares of
Company Common Stock represented by such Book-Entry Share or Certificate have been converted pursuant to this Section 3.1(a}, as
well as any dividends or other distributions to which holders of Company Common Stock become entitled in accordance with

Section 3.2(e).

(b) Conversion of First Surviving Corporation Shares. At the Second Effective Time, by virtue of the Second Merger and
without any action on the part of any of the Parties or holders of any securities of the First Surviving Corporation or of Merger Sub 2,
(i) each membership interest of Merger Sub 2 issued and outstanding immediately prior to the Second Effective Time shall remain
outstanding as a membership interest of the Surviving Company and (ii) all shares of common stock of the First Surviving
Corporation shall no longer be outstanding and shall automatically be cancelled and shall cease to exist without any consideration

being payable therefor.

(c) Shares of Dissenting Stockholders, Notwithstanding anything in this Agreement to the contrary, any shares of Company
Common Stock issued and outstanding immediately prior to the First Effective Time and held by a Person (a “Dissenting
Stockholder”) who has not tendered into the Offer or has not voted in favor of, or consented to, the adoption of this Agreement, and
has complied with all the provisions of the DGCL concerning the right of holders of shares of Company Common Stock to demand
appraisal of their shares {the “Appraisal Provisions™) of Company Common Stock (“Dissenting Shares™), to the extent the Appraisal
Provisions are applicable, shall not be converted into the right to receive the Transaction Consideration as described in Section 3.1(a)
(i), but such holder shall be entitled to receive such consideration as may be determined to be due to such Dissenting Stockholder
pursuant to the procedures set forth in Section 262 of the DGCL. If such Dissenting Stockholder, after the First Effective Time,
effectively withdraws its demand for appraisal or fails to perfect or otherwise loses its right of appraisal, in any case pursuant to the
DGCL, each of such Dissenting Stockholder’s shares of Company Common Stock shall thereupon be treated as though such shares of
Company Common Stock had been converted as of the First Effective Time into the right to receive the applicable Transaction
Consideration pursuant to Section 3.1(2)(1). The Company shall give Parent prompt notice of any demands for appraisal of shares of
Company Common Stock received by the Company, withdrawals or attempted withdrawals of such demands and any other
instrumerits served pursuant to Séction 262 of the DGCL and shall give Parent the opportunity to direct all negotiations and
proceedings with respect to demands for appraisal under the DGCL. The Company shall not, without the prior written consent of
Parent, volmtamy make anly payment to any Dissenting Stockholder with respect to, or settle or offer to settle, or approve the
wuthdrawa! of, any such demands. .

; Sectmn 3 2 Exchgngg of Certlf cates,

(a} Appointment of Exchange Agent. Prior to the F irst Effec‘ﬂve Time, Parent shal appoint a bank or trust company (which bank
of trust company shall be reasonably acceptable to the Corﬂpany) 15 act as exchange agent (such exchange agent, which, if

" practicable, shal! also'be the depositary pursuant to the Offer, the * Exchange Agent™) for the payment of the Transaction

Consideration in the Offer and the First Merger and shall enter intd an agreément relating to the Exchange Agent’s respensibilities » | -
under this Agreement, which shall be in form and substance reasonably satisfactory to the Company.

(b} Deposit of Transaction Consideration. Parent shall deposit, or cause to be deposited, with the Exchange Agant, prior to or
concurrently with the First Effective Time, cash sufficient to pay the aggregate Cash Consideration (together with, to the extent then
determinable, the aggregate Fractional Share Cash Amount) payable in the First Merger to holders of Company Common Stock and
shall deposit, or shall cause to be deposited, with the Exchange Agent, prior to or concurrentiy with the First

i2
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Effective Time, evidence of Parent Common Stock in book-entry form (or certificates representing such Parent Common Stock, at
Parent’s election) representing the number of shares of Parent Common Stock sufficient to deliver the aggregate Stock Consideration
payable in the First Merger (such cash and certificates, together with any dividends or distributions with respect thereto, the

“Exchange Fund™).

(¢) Exchange Procedures. Promptly after the First Effective Time (and in any event within three (3) Business Days thereafter),
Parent shall, and shall cause the Surviving Company to, cause the Exchange Agent to mail to each holder of record of shares of
Company Common Stock whose shares of Company Common Stock were converted pursuant to Section 3.1(a)(i) into the right to
receive the Transaction Consideration (i) a letter of transmittal in customary form (which shall specify that delivery shall be effected,
and risk of loss and title to the Certificates shall pass, only upon delivery of the Certificates to the Exchange Agent and shall be in
such form and have such other provisions as Parent and the Company shall reasonably agree) (the “Letter of Transmittal”) and
(i) instructions for use in effecting the surrender of Certificates or Book-Entry Shares in exchange for the Transaction Consideration,
the Fractional Share Cash Amount and any dividends or other distributions to which such Certificates or Book-Entry Shares become
entitled in accordance with Section 3.2(e) (collectively, the “Exchanged Amounts”). Parent shall cause the Exchange Agent to make,
and the Exchange Agent shall make, delivery of the Transaction Consideration, including payment of the Fractionat Share Cash
Amount, and any amounts payable in respect of dividends or other distributions on shares of Parent Common Stock in accordance
with Section 3.2(¢) out of the Exchange Fund in accordance with this Agreement. The Exchange Fund shall not be used for any
purpose that is not expressly provided for in this Agreement.

(d) Surrender of Certificates or Book-Entry Shares. Upon surrender of Certificates or Book-Entry Shares to the Exchange Agent
together with the Letter of Transmittal, duly completed and validly executed in accordance with the instructions thereto, and such

other documents as may customarily be required by the Exchange Agent, the holder of such Certificates or Book«Entry Shares shall
be entitled to receive in exchange therefor the Exchanged Amounts. In the event of a transfer of ownership of shares of Company
Common Stock that is not registered in the transfer or stock records of the Company, any cash to be paid upon, or shares of Parent
Common Stock to be issued upon, due surrender of the Certificate or Book-Entry Share formerly representing such shares of
Company Common Stock may be paid or issued, as the case may be, to such a transferee if such Certificate or Book-Entry Share is
presented to the Exchange Agent, accompanied by all documents required to evidence and effect such transfer and to evidence that
any applicable stock transfer or other similar Taxes have been paid or are not applicable. No interest shall be paid or shall accrue on
the cash payable upon surrender of any Certificate or Book-Entry Share. Until surrendered as contemplated by this Section 3.2, each
Certificate and Book-Entry Share shall be deemed at any time after the First Effective Time to represent only the right te receive,
upon such surrender, the Exchanged Amounts. Notwithstanding anything to the contrary in this Agreement, any holder of Book-Entry
Shares shall not be required to deliver a Certificate or an executed letter of transmittal to the Exchange Agent to receive the

~ Exchanged Amounts that such holder is entitled to receive pursuant to this Article 11, In lieu thereof, each holder of record of one or
* more Book-Entry Shares whose Company Common Stock wére converted into the right to receive the Exchanged Amounts shall
upon receipt by the Exchange Agent of an “agent’s message” in customary form (or such other evidence, if any, as the Exchange
Agent may reasonably *'equest), be entitled to receive, and Parent shall cause the Exchange’ Agent to exchange and deliver as
promptly as reasonably practicable after the First Effective Time, the Exchanged Amounts in respect of each such share of Company
Common Stock, and the Book-Entry Shares of such holder shall forthwith be cancelled.

(e) Treatment of Unexchanged Shares. No dividends or other distributions, if any, with a record date after the First Effective
Time with respect to Parent Common Stock, shall be paid to the holder of any unsurrendered share of Company Common Stock to be
. converted into the right to receive shares of Parent Common Stock pursuant to Section 3.1(a)(i) until such holder shall surrender such

share’
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in accordance with this Section 3.2. After the surrender in accordance with this Section 3.2 of a share of Company Common Stock to
be converted into the right to receive shares of Parent Common Stock pursuant to Section 3.1{a)(1), the holder thereof shall be entitled
to receive (in addition to the Transaction Consideration and the Fractional Share Cash Amount payable to such holder pursuant to this
Article Il1) any such dividends or other distributions, without any interest thereon, which theretofore had become payable with respect
to the Parent Common Stock issuable in respect of such share of Company Common Stock.

(f) No Further Ownership Rights in Company Common Stock. The shares of Parent Common Stock delivered and cash paid in
accordance with the terms of this Article 1l upon conversion of any shares of Company Common Stock shall be deemed to have been
delivered and paid in full satisfaction of all rights pertaining to such shares of Company Common Stock (subject to any rights of
Dissenting Stockholders). From and after the First Effective Time, (i) all holders of Certificates and Book-Entry Shares shall cease to
have any rights as stockholders of the Company other than the right to receive the Transaction Consideration into which the shares
represented by such Certificates or Book-Entry Shares have been converted pursuant to this Agreement upon the surrender of such
Certificate or Book-Entry Share in accordance with Section 3.2(d) (together with the Fractional Share Cash Amount and any
dividends or other distributions to which such Certificates or Book-Entry Shares become entitled in accordance with Section 3.2(e)),
without interest, and (if) the stock transfer books of the Company shall be closed with respect to all shares of Company Common
Stock outstanding immediately prior to the First Effective Time. From and after the First Effective Time, the stock transfer books of

. the Company shall be closed, and there shall be no further registration of transfers on the stock transfer books of the First Surviving
Corporation or the Surviving Company of shares of Company Common Stock that were outstanding immediately prior to the First
Effective Time. If, at any time after the First Effective Time, any Certificates or Book-Entry Shares formerly representing shares of
Company Common Stock are presented to the Surviving Company, Parent or the Exchange Agent for any reason, such Certificates or
Book-Entry Shares shall be cancelled and exchanged as provided in this Article I1I, subject to applicable Law in the case of

Dissenting Shares,

(2) Investment of Exchange Fund. The Exchange Agent shall invest any cash included in the Exchange Fund as directed by
Parent; provided that such investments shall be in obligations of or guaranteed by the United States of America, in commercial paper
obligations rated A-1 or P-1 or better by Moody’s Investors Service, Inc. or Standard & Poor’s Financial Services LLC, respectively,
in certificates of deposit, bank repurchase agreements or banker’s acceptances of commercial banks with capital exceeding $1 billion,
or-in money market funds having a rating in the highest investment category granted by a recognized credit rating agency at the time
of investment. No such investment or loss thergon shall affect the amounts payable to holders of Certificates or Book-Entry Shares
pursuant to this Article TH, and following any losses from any such investment, or to the extent the cash portion of the Exchange Fund
otherwise diminishes for any reason below the level required for the Exchange Agent to make cash payments pursuant to this
Auticle [II; Parent shall promptly provide additional fundsto'the Exchange Agent for the benefit of the holders of shares of Company
Common Stock at the First Effective Time in the amount of such losses or other shortfall, which additional funds will be deemad to
be.part of the Exchange Fund. Any interest and other income resulting from such investment shal! become a part of the Exchange
- Fund, and any tash amounts inrexcess of the amounts payabie under Section 3.1, shall be promptly returned to Parent.

.(h) Termination of Exchange Fund. Any portion of the Exchange Fund (including any interest or other amounts received with
respect thereto) that remains unclaimed by, or otherwise undistributed to, the holders of Certificates and Book-Entry Shares for 270
days after the First Effective Time shall be delivered to Parent, upon Parent’s demand, and any holder of Certificates or Book-Entry
‘Shares who has not theretofore complied with this Article {11 shall thereafter look enly to Parent or the
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Surviving Company (subject to abandoned property, escheat or other simifar Laws), as general creditors thereof, for satisfaction of its
claim for Transaction Consideration (including any Fractional Share Cash Amount) and any dividends and distributions which such
holder has the right to receive pursuant to this Article I without any interest thereon.

(1) No Liability. None of Parent, the Company, Purchaser or Merger Sub 2 or the Exchange Agent shall be liable to any Person
in respect of any portion of the Exchange Fund or the Transaction Consideration delivered to a public official pursuant to any
applicable abandoned property, escheat or similar Law. Notwithstanding any other provision of this Agreement, any portion of the
Transaction Consideration or the cash to be paid in accordance with this Article I1I that remains undistributed to the holders of
Certificates and Book-Entry Shares as of the second (2*) anniversary of the First Effective Time (or immediately prior to such earlier
date on which the Transaction Consideration or such cash would otherwise escheat to or become the property of any Governmental
Entity), shall, to the extent permitted by applicable Law, become the property of the Surviving Company, free and clear of all claims
or interest of any Person previously entitled thereto.

(j) Lost Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by
the Person claiming such Certificate to be lost, stolen or destroyed, in form and substance reasonably acceptable to Parent, and, if
required by Parent or the Exchange Agent, the posting by such Person.of a bond in customary amount as Parent or the Exchange
Agent may reasonably require as indemnity against any claim that may be made against it or the Surviving Company with respect to
such Certificate, the Exchange Agent (or, if subsequent to the termination of the Exchange Fund and subject to Section 3.2(h), Parent)
shall deliver, in exchange for such lost, stolen or destroyed Certificate, the Transaction Consideration and any dividends and
distributions deliverable in respect thereof pursuant to this Agreement had such lost, stolen or destroyed Certificate been surrendered.

Section 3.3 Company Options, Company RSU Awards and ESPP.

(a) Company Options. Each option to purchase shares of Company Common Stock granted pursuant to a Company Stock Plan
that is outstanding immediately prior to the First Effective Time (each, a “Company Qption”) shall, as of the First Effective Time, by
virtue of the First Merger and without any action on the part of any holder of such Company Option, cease to represent an option to
purchase shares of Company Common Stock and shall be converted into an option te purchase a number of shares of Parent Common
Stock equal to the product (rounded down to the nearest whole number) of (x) the number of shares of Company Common Stock
subject to such Company Option immediately prior to such time and (y) the Equity Award Conversion Ratio, at an exercise price per
share (rounded up to the nearest whole cent) equal to (A) the exercise price per share of Company Common Stock of such Company
Option immediately prior to the First Effective Time divided by (B) the Equity Award Conversion Ratio; provided, however, that the

-conversion of the Company Options as provided in this Section 3.3(a) shall in any event be done in a manner consistent with the
requirements of Section 409A qf the Code; provided further, that in the case of any Company Option to which Section 422 of the

. Codg applies, the conversion of such option shall be done in accordance with the foregoing, subject to such adjustments as are
necessary in order to satisfy the requirements of Section 424(a) of the Code. Except as specifically provided above or in Section 6.4
{h) of this Agreement, following the time of the conversion contemplated above, 2ach Company Option shall continue to be governed

by the same terms and conditions {including vesting and exercisability terms) as wers applicable to such.Comapany Option
immediately prior to the First Effective Time. For purposes of this Agreement, the term “Equity Award Conversion Ratio” means

© $57.00 divided by the Parent Trading Price.
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(b) Company RSU Awards.

(i) Each restricted steck unit awarded in respect of shares of Company Common Stock granted under a Company Stock
Plan or otherwise that is outstanding as of the First Effective Time (each, a “Company RSU Award”) shall, by virtue of the
occurrence of the First Merger and without any action on the part of any holder of such Company RSU Award, as of the First
Effective Time, cease to represent a restricted stock unit denominated in shares of Company Common Stock and shall be
converted into a restricted stock unit denominated in shares of Parent Common Stock (a “Parent Stock-Based RSU”). The
number of shares of Parent Common Stock subject to each such Parent Stock-Based RSU shall be equal to the product (rounded
down to the nearest whole number) of (X} the number of shares of Company Common Stock subject to such Company RSU
Award immediately prior to the First Effective Time and (y) the Equity Award Conversion Ratio. Except as specifically
provided above or in Section 6.4(h), following the First Effective Time, each such Parent Stock-Based RSU shall continue to be
governed by the same terms and conditions {including vesting terms) as were applicable to the applicable Company RSU Award
immediately prior to the First Effective Time.

(ii) Notwithstanding anything in this Agreement to the contrary, if a Company RSU Award is subject to an agreement with
an individual holder in effect as of the date hereof that provides that such Company RSU Award shall be settled in connection
with a change of control involving the Company (without the required ocourrence of termination or any other event), such
Company RSU Award shall be treated as set forth in Section 3.1 above.

(c) Company Performance Share Awards. Each performance share award awarded in respect of shares of Company Common
Stock granted under a Company Stock Plan that is outstanding as of the First Effective Time (each, a “Company Performance Share
Award”) shall, by virtue of the occurrence of the First Merger and without any action on the part of any holder of such Company
Performance Share Award, as of the First Effective Time, cease to represent a performance share award denominated in shares of
Company Common Stock and shall be converted into a performance share award denominated in shares of Parent Common Stock (a
“Parent Performance Share Award”). The number of shares of Parent Common Stock subject to each such Parent Performance Share
Award shall be equal to the product (rounded down to the nearest whole number) of (x) the number of shares of Company Common
Stock subject to such Company Performance Share Award immediately prior to the First Effective Time, multiplied by (v) the Equity
Award Conversion Ratio. Except as specifically provided above or in Section 6.4(h), following the First Effective Time, each such
‘Parent Performance Share Award shall continue to be governed by the same terms and conditions as were applicable to the applicable
Company Performance Share Award immediately prior to the First Effective Time, including the satisfaction of the performance
- criteria set forth in the Company Performance Share Award.

~(d) Any applicable Taxes required to be withheld with respect to payments in respect of Company RSU Awards shall first be

 withheld from the Cash Consideration, if any. Prior to the First Effective Time, the Company Board of Directors or the appropriate

" comimitree thereof shall adopt resolutions and shall take all such other actions as are necessary to effectuate the treatment of the
" Conipany Opt:ons Company RSU Awards and Company Performance Share Awards (ccllectively, the * Comgany Stock Awards”) as
contem')lated by this Section 3.3.

{€) As so0n as reasonabiy practicable following the date of this Agreement and in any event prior to the First Effective Time, the
Company shall take all actions, including obtaining any necessary determinations and resolutions of the Company Board of Directors
or a comnittee thereof and, if appropriate, amending the terms of the Company Employee Stock Purchase Plan (the “ESPP”) that
may be necessary or required under the ESPP and Law, to ensure that (A) except for the six-month offering
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period under the ESPP that commenced on January 1, 2017 (the “Final Offering™), no offering period shall be authorized or
commenced on or after the date of this Agreement; (B) if, with respect to the Final Offering, the First Effective Time shall occur prior
to June 30, 2017 (which is the Purchase Date, as defined in the ESPP), (1) each individual participating in the Final Offering shall
receive notice of the transactions contemplated by this Agreement no later than ten (10) Business Days prior to the First Effective
Time and shall have an opportunity to terminate his or her outstanding purchase rights under the ESPP, (ii) the Final Offering shall
end immediately prior to the First Effective Time, and (iii) any remaining accumulated but unused payroll deductions shall be
distributed to the relevant participants without interest as promptly as practicable following such termination; (C) each ESPP
participant’s accumulated contributions under the ESPP shall be used to purchase shares of Company Common Stock in accordance
with the ESPP as of the end of the Final Offering (subject to the provisions of the ESPP regarding the maximum number and value of
shares purchasable per participant); (D) the applicable purchase price for shares of Company Common Stock shall not be decreased
below the levels set forth in the ESPP as of the date of this Agreement; (E) no individual shall be permitted to increase his or her rate
of contribution under the ESPP following the date of this Agreement; and (F) the ESPP shall terminate in its entirety prior to the First
Effective Time and no further rights shall be granted or exercised under the ESPP thereafter.

(D) If Parent so elects, Parent may, in its sole discretion, assume any or all of the Company Stock Plans; provided, howevet, that
if Parent does not elect to assume such Company Stock Plans, the Company QOptions, Parent Stock-Based RSUs and Parent
Performance Share Awards contemplated under Section 3.3 shall be granted under the stock plans of Parent. To the extent that Parent
does not elect to assuime one or more of the Company Stock Plans, in response to written notice from Parent delivered not less than
ten (10) Business Days prior to the First Effective Time, at or prior to the First Effective Time, the Company, the Company Board of
Directors and the compensation commitiee of the Company Board of Directors, as applicable, shall adopt any resolutions and take all
steps necessary to (i) cause such Company Stock Plan(s) to terminate at or prior to the First Effective Time and (ii) ensure that from
and after the First Effective Time none of Parent, Purchaser, the Company or any of their successors or Affiliates will be required to -
deliver shares of Company Common Stock or other capital stock of the Company to any Person pursuant to or in settlement of awards:

pursuant thereto.

ARTICLE 1V REPRESENTATIONS AND WARRANTIES OF THE COMPANY

"Except as disclosed (i) in the publicly available Company SEC Documents filed with or fursished to the SEC (including the
exhibits and schedules thereto or incorporated therein) since September 5, 2013 and prior to the date hereof (without giving effect to
any amendment thereof filed with or furnished to the S8EC on or after the date of this Agreement and excluding any disclosures set-
forth #: 2ny such Company SEC Document that is in any risk factor section, or in any other section to the extent they are forward-
~ lonkiryy statements or are similarly non-specific, pred1ct1ve, cautionary or forward-looking in nature), where the relevance of the

inf mma:von 10 a particular representation or warranty is reasorzably apparent on the face of such disclosure or (ii) in the disclosure
schedule delivered by the Company to Parent immediately prior to the execution of this Agreement \the “Company Disclosurs ,
bchedule”) (provided that disclosure in any section of such Company Disclosure Schedule shail apply only to the corresponding
section of this Agreement except to the extent that it is reasonably apparent on the face of such disclosure that such disclosure applies
te another representation or warranty), the Company represents and warrants to Parent and Purchaser as follows:
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Section 4.1 Qrganization.

{(a) The Company is a corporation duly incorporated, validly existing and in good standing under the laws of the State of
Delaware and has all requisite corporate power and authority to own, lease and operate its properties and assets and to carry on its
business as presently conducted. Each of the (i) Company’s Subsidiaries is a legal entity duly organized, validly existing and in good
standing under the Laws of its respective jurisdiction of organization and has all requisite corporate or similar power and authority to
own, lease and operate its properties and assets and to carry on its business as presently conducted and (ii} Company and its
Subsidiaries is duly qualified to do business and is in good standing in each jurisdiction in which the property owned, leased or
operated by it or the nature of the business conducted by it makes such approvals or qualification necessary, except in the cases of
each of clauses (i} and (ii) where the failure to be so organized or in existence or qualified or to have such power, authority or
approvals or be in good standing, has not had and would not reasonably be expected to have a Company Material Adverse Effect.

(b) The Company has made available to Parent prior to the date of this Agreement a true and complete copy of the Company’s
certificate of incorporation {the “Company Certificate™) and bylaws (the “Company Bylaws”, and together with the Company
Certificate, the “Company Qrganizational Documents™), as amended through the date hereof. The Company Organizational
Documents are in full force and effect and the Company is not in violation of their provisions. The Company has made available to
Parent prior to the date of this Agreement a true and complete copy of the certificate of incorporation, bylaws, limited partnership
agreement, limited liability company agreement or comparable constituent or organizational documents (the “Qrganizational
Documents”) for each Subsidiary of the Company, in each case, as amended through the date hereof, and the Organizational
Documents of the Subsidiaries of the Company are in full force and effect and no Subsidiary is in violation of its Organizational
Documents. Section 4.1(b) of the Company Disclosure Schedule sets forth a true and compiete list of ail Subsidiaries of the Company
and any other joint ventures, partnerships or similar arrangements in which the Company or its Subsidiaries have a limited liability,
partnership or other equity interest {or any other security or other right, agreement or commitment convertible or exercisable into, or
exchangeable for, any such interest in any Person), the amount and percentage of any such interest held by the Company and such
Subsidiary, in each case as of the date of this Agreement, Neither the Company nor any “significant subsidiary” of the Company
within the meaning of Rule 1-02(w) of Regulation S-X under the Exchange Act has filed for bankruptcy or filed for reorganization
under the U.S. federal bankruptcy Laws or similar state or federal Law, or become subject to conservatorship or receivership, in each

case, since December 31, 2013.

Section 4, 2 Cag ital Stock.
. {a) The authonzed capxtal stock of the Company consists of 180,000,000 sharcs of Company Common Stock and 20,000,000
shares of preferred stock, par value $0.01 per share (“Company Preferred Stock™). As of January 5, 2017, (i) 40,499,340 shares of
-+ Company Common Steck.were issued and outstanding, (ii)-no shares of Company Common Stock were held in treasury, (iii) no
. .shares of Company-Preferred Stock were issued or outstanding, (iv) 2,810,035 shares of Company Common Stock were subject to
oatstanding Company Stock Awards, of which amount (A) 726,587 shayes of Company Common Stock were. subject to outstanding
- Company RSU Awards, (B) 2,006,176 shares of Company Common Stock were issuable upon the exercise of outstanding Company
.. Options,and (G} 77,272 shares ¢f Company Common Stock were subject to outstanding Company Performance Share Awards,

- dssuming target performance is attained, (v) 3,968,969 shares of Company Common Stock remained available for future grants of
Company Stock Awards, (vi) 394,220 shares of Company Common Stock are reserved for issuance in respect of the ESPP, and
(vii) no other shares of capital stock or other voting securities of the Company were issued, reserved for issuance or outstanding. All
outstanding shares of Company Common Stock are, and shares of Company Common Stock reserved for issuance with respect to
Company Stock Awards, when issued in accordance with the respective terms thereof, will be, duly authonzed val,:dly issued, fully
paid and nonassessable and free of preemptive rights. y .
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(b) Except (x) as set forth in this Section 4.2(b) or in Section 4.2(b) of the Company Disclosure Schedule and (v) with respect to
any of the following that are issued, granted, transferred, exchanged, sold, registered for sale, extended, entered into, redeemed or
otherwise acquired or arising after the date of this Agreement as expressly permitted under Section 6.1(b)(xiti), there are no
outstanding subscriptions, options, warrants, calls, convertible securities, exchangeable securities, preemptive rights, stock
appreciation rights, redemption rights, repurchase rights, or other similar rights, agreements or commitments to which the Company is
a party (i) obligating the Company to (A) issue, transfer, exchange, sell or register for sale any shares of capital stock or other equity
interests of the Company or securities convertible into or exchangeable for such shares or equity interests, (B) grant, extend or enter
into any such subscription, option, warrant, call, convertible securities or other similar right, agreement or arrangement, in each case,
with respect to equity interests of the Company, (C) redeem or otherwise acquire any such shares of capital stock or other equity
interests, (D) provide a material amount of funds to, or make any material investment (in the form of a loan, capital contribution or
otherwise) in, any Subsidiary (other than a wholly owned Subsidiary of the Company), except as set forth in the Organizational
Documents of the Subsidiaries of the Company, or (E) make any payment to any Person the value of which is derived from or
calculated based on the value of Company Common Stock or Company Preferred Stock (other than in connection with Company
Benefit Plans and other employee or contractor compensation arrangements) or (ii) granting any preemptive or antidilutive or similar
rights with respect to any security issued by the Company,

(c) Except (x) as set forth in this Section 4.2(c} or in Section 4.2(c) of the Company Disclosure Schedule and (y) with respect to
any of the following that are issued, granted, transferred, exchanged, sold, registered for sale, extended, entered into, redeemed or
otherwise acquired or arising after the date of this Agreement as expressly permitted under Section 6.1(b)(xiii), there are no
outstanding subscriptions, options, warrants, calls, convertible securities, exchangeable securities, preemptive rights, stock
appreciation rights, redemption rights, repurchase rights, or other similar rights, agreements or commitments to which any of the
Company’s Subsidiaries is a party (i) obligating such Subsidiary to (A) issue, transfer, exchange, sell cr register for sale any shares of
capital stock or other equity interests of such Subsidiary of the Company or securities convertible into or exchangeable for such
shares or equity interests, (B) grant, extend or enter into any such subscription, option, warrant, call, convertible securities or other
similar right, agreement ¢r arrangement, in each case with respect to equity interests of such Subsidiary, (C) redeem or otherwise.
acquire anty such shares of capital stock or other equity interests, 2xcept as set forth in the Organizational Documents of the
Subsidiariss of the Company, (D) provide a material amount of funds to, or make any material investment (in ths form of a loan,
capital contribution or otherwise) in, any Subsidiary (other than a wholly owned Subsidiary thereof), except as set forth in the
Organizational Documents of the Subsidiaries of the Company, or (E) make any payment to any Person the value of which is derived
from or calculated based on the value of Company Commeoen Stock or Company Preferred Stock (other than in connection with -

-, (‘ompaay Benefit Plans and other employee or contractor compensation arrangementis) or (ii) granting any preemr)tive or antidilutive
. or similar rights with respect to any security issued by the Subsidiaries of the Company, excspt as set forth. in the Organizational
Documents of the. oubS:dlane) of the Company. . :

_ “(dy The Company do;s not have outstanding any bonds, debentures, Hiotes or other indebtedness, the holders of whict have the
right t6 voie (or which are convertible or exchangeable into or exercisable for securifies having the right to vote) with the '
stockholders of the Company on any matter. There are no voting trusts or other agreements or understandings to whiek the C. ompany

*is a party with respect to the voting or registration of the capital stock or other equlty interest of thz Company. Since January §, 2017

“through the date hereof the Company has not issued or repurchased any shares of its capital stock (other than in connectlon with the

‘exércise, settlement or vesting of Company Stock Awards in accordance with their respective terms). S T
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(e) With respect to each Subsidiary of the Company, such Subsidiary (i) does not have outstanding any bonds, debentures, notes
or other indebtedness, the holders of which have the right to vote (or which are convertible or exchangeable into or exercisable for
securities having the right to vote) with the stockholders of such Subsidiary on any matter, and {ii) there are no voting trusts or other
agreements or understandings to which such Subsidiary is a party with respect to the voting or registration of the capital stock or other

equity interest of such Subsidiary.

(f) All of the outstanding shares of capital stock or other equity interests of each Subsidiary of the Company that is required to
be set forth on Section 4.1(b) of the Company Disclosure Schedule and that are owned, directly or indirectly, by the Company ora
Subsidiary of the Company, are owned free and clear of any Liens other than Permitted Liens and all of such shares of capital stock
or other equity interests are duly authorized, validly issued, fully paid and nonassessable and free of preemptive rights. No Subsidiary
of the Company owns any shares of capital stock of the Company.

(g) No dividends or similar distributions which have accrued or been declared but are unpaid on the Company Common Stock,
Company Stock Awards, shares of capital stock or other equity interests of the Company and the Company is not subject to any
obligation (contingent or otherwise) to pay any dividend or otherwise to make any distribution or payment to any current or former
holder of any of the Company Common Stock, Company Stock Awards, shares of capital stock or other equity interests, as
applicable.

(h) Section 4.2(h} of the Company Disclosure Schedule sets forth a true and complete list of the number of Company Stock
Awards outstanding, intluding in each case the name of the holder thereof, the number of shares of Company Common Stock
underlying each security, the date of grant, term, vesting schedule, the plan under which the Company Stock Award was granted, the
" weighted average exercise price with respect to the Company Options and whether such Company Stock Award is intended to qualify
as an “incentive stock cption™ as defined in Section 422 of the Code, in each case, as of the date of this Agreement. .

Section 4.3 Corporate Authority Relative to this Agreement; No Violation.

. (a) The Company has the requisite corporate power and authority 1o execute and deliver this Agreement and to consummate the
Transactions, including the Offer and the Mergers. The execution, delivery and performance of this Agreement by the Company and
the consummation of the Transactions, including the Offer and the Mergers, have been duly and validly authorized by the Company

. Board of Directors and, other than as set forth in Section 4.3(d), no other corporate proceedings on the part of the Company or vote of
the Company’s stockholders are necessary to authorize the consummation of the Transactions. The Company Board of Directors has

) ,unammously (i) determined that the terms of the Transactions, mcludmg the Offer and the Mergers, are fair to, and in the best,

. interests of, the Company and its stockholders, (i) determined that it is in the best interest of the Company and its stockholders to

enter into, and declared advisable, this A greement, (iii) appmved the execution and delivery by the Company of this Agreement

(including the agreement of merger, as such term is used in Section 251 of the DGCL), the performance by the Company of its .

¢ovenants‘and agreements contained herein and the consummation of the Trausactions, iricluding the Offer and the Mergers, upon the

terms and 'slxbject to the conditions contained herein and (iv) resolved to, unless a Company Adverse Recommendation Change is

made, recomniend that the holdéts of shares of Company Common Stock accept’ “he Offer and tender their shares of (‘ompany :

) Common Stock to Purche er pursuam tc the Offer. : -

(b) The affirmative vote of the holders of a majority of the issued and outstandmg shares of Company Common Stock is the
only vote of the holders of any class or series of Company capital stock that, absent Section 251(h) of the DGCL, would have been
necessary under the DGCL and the Company Certificate and Company Bylaws to adopt, approve or authorize this Agreement and to .

consununate the First Merger.
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(c) This Agreement has been duly and validly executed and delivered by the Company and, assuming this Agreement constitutes
the legal, valid and binding agreement of Parent, Purchaser and Merger Sub 2, this Agreement constitutes the legal, valid and binding
agreement of the Company and is enforceable against the Company in accordance with its terms, except as such enforcement may be
subject to applicable bankruptcy, reorganization, insolvency, moratorium or other similar Laws affecting creditor’s rights generally

and the availability of equitable relief (the “Enforceability Exceptions™).

(d) Other than in connection with or in compliance with (i) the filing of the Certificates of Merger with the Delaware Secretary,
(ii} the filing of the Offer Documents, the Schedule 14D-9 and the Registration Statement (including the Offer Prospectus), with the
SEC and any amendments or supplements thereto and declaration of effectiveness of the Registration Statement, (iii) the Exchange
Act, (iv) the Securities Act, (v) applicable state securities, takeover and “blue sky” laws, (vi) the rules and regulations of Nasdagq,
(vii) the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder
(the “HSR Act™), (viii) the approvals set forth in Section 4.3(d) of the Company Disclosure Schedule {clauses (i) through
(viii) collectively, the “Company Approvals™), and (ix) such other authorizations, consents, Orders, licenses, permits, approvals,
registrations, declarations and notice filings, the failure of which to be obtained would not reasonably be expected to have a Company |
Material Adverse Effect or prevent or materially impede, interfere with, hinder or delay the consummation of any of the Transactions,
no authorization, consent, Order, license, permit or approval of, or registration, declaration, notice or filing with, any Governmental
Entity is necessary for the consummation by the Company of the Transactions, including the Mergers.

(¢) The execution and delivery by the Company of this Agreement does not, and (assuming the Company Approvals are
obtained) the consummation of the Transactions and compliance with the provisions hereof will not (i) result in any material loss,
suspension, limitation or impairment of any right of the Company, any of its Subsidiaries or, to the knowledge of the Company, any
of the Facility Entities to own or use any assets required for the conduct of their business or result in any material violation of, or
material default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation, first offer,
first refusal, modification or acceleration of any obligation or to the loss of a benefit under any material loan or guarantee of
indebtedness or material credit agreement, note, bond, mortgage, indenture, lease, agreement, Contract, instrument, permit,
concession, franchise, right or license binding upon the Company, any of its Subsidiaries or, to the knowledge of the Company, any
of the Facility Entities or by which or to which any of their respective properties, rights or assets of the Company or any of its
Subsidiaries or, to the knowledge of the Company, any of the Facility Entities are bound or subject, or result in the creation of any
liens, claims, mortgages, encumbrances, pledges, security Interests, equities or charges of any kind (each, a “Lien™) other than
Permitted Liens, in each case, upon the Company or any of its Subsidiaries or, to the knowledge of the Company, any of the Facility
. Entities or any of the material properties or assets of the Company or any of its Subsidiaries or, to the knowledge of the Company,

. any of the Facility Entities, (ii) conflict with or result in any violation of any provision of the Company Organizational Documents or
. the Organizational Documents of the Company’s Subsidiaries, or, to the knowledge of the Company, any of the Organizational
‘Documents of the Facility Entities or (iii) materiaily conflict with or materially violate any applicable Laws to which the Company,
. any of its Subsidiaries or, to the knowledge of the Company, any of the Facility Entities, or any of their properties or assets, is
subject. o - ,

" (f) The Company has not opted out of Section 251(h) of the DGCL in the Company Ckrtificate.
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Section 4.4 Reports and Financial Statements.

(a) The Company has timely filed or furnished all forms, documents, certifications, statements and reports required to be filed or
furnished by it with the SEC since December 31, 2013 (all such documents and reports filed or furnished by the Company, including
all exhibits, supplements or schedules thereto, the “Company SEC Documents™). As of their respective dates or, if amended, as of the
date of the last such amendment (and, in the case of registration statements and proxy statements, on the dates of effectiveness and the
dates of the relevant meetings, respectively), (i) the Company SEC Documents complied in all material respects with the
requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act of 2002 {the “Sarbanes-Oxley Act™), as the case
may be, and the applicable rules and regulations promulgated thereunder, and (ii) none of the Company SEC Documents contained
any unirue statement of a material fact or omitted to state any material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading. Since December 31, 2013, no executive
officer of the Company has failed in any respect to make the certifications required of him or her under Section 302 or 906 of the
Sarbanes-Oxley Act. As of the date of this Agreement, there are no outstanding or unresolved comments in any comment letters of
the staff of the SEC received by the Company relating to the Company SEC Documents, No Subsidiary of the Company nor, to the
knowledge of the Company, any of the Facility Entities, is subject to the periodic reporting requirements of the Exchange Act or is
subject to the periodic reporting requirements of any foreign Governmental Entity that performs a similar function to that of the SEC
or any applicable foreign securities Law of any exchange or quotation service.

{b) (i) Each of the consolidated balance sheets included in or incorporated by reference into the Company SEC Documents
(including the related notes and schedules) presents fairly, in all material respects, the consolidated financial position of the Company
and its consolidated Subsidiaries and Facility Entities as of its date and (ii) each of the Company’s consolidated statements of
operations and comprehensive loss, changes in stockholders’ equity and cash flows included in or incorporated by reference into the
Company SEC Documents (including any related notes and schedules) (such changes in stockholders’ equity and cash flows, together
with the consolidated balance sheets referred to in clause (i) (and the related notes and schedules), the “Company Financial
Statements™) presents fairly, in all material respects, the results of operations and cash flows, as the case may be, of the Company and
its consolidated Subsidiaries and Facility Entities for the periods set forth therein (subject, in the case of unaudited statements, to
normnal year-end audit adjustments and the absence of notes), (iii) the Company Financial Statements (A} have been prepared from,
and are in accordance with, the books and records of the Company and its consolidated Subsidiaries and Facility Entities and (B) are
in conformity with U.S. generally accepted accounting principles (“GAAP”) (except, in the case of the unaudited statements, subject
to normal year-end audit adjustments and the absence of notes) applied on a consistent basis during the periods involved (except as
may: be indicated therein or in the notes thereto), and (iv) the Company Financial Statements have been prepared in accordance with
and comply in all material respects with the applicable accounting requirements and.with the rules and regulations of the SEC, the
Exchange Act and the Securities Act. As of the date hereof, PricewaterhouseCoopers LLP has not resigned (or informed the
Company that it intends to "esign) or been dismissed.as independem public accountants of the Company. )

(») Neither the Company nor any of its Subsidiaries is a pdrty to, nor does it have any Contractual commitment to become a
party to, any material “off-balance sheet arrangements” (as defined in Item 303(2) of Regulation §-K of the SEC).

(d) Since December 31, 2013, {i) none of the Company nor any Subsidiary of the Company nor, to the knowledge of the
Compaity, any Representative of the Company or any Subsidiary of the Company, has received any written complaint, allegation or
claim regarding the accounting, internal )
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accounting controls or auditing practices, procedures, methodologies or methods of the Company or any Subsidiary of the Company
or any complaint, allegation or claim, whether written or to a compliance hotline or simiiar reporting method, from employees of the
Company or any Subsidiary of the Company regarding questionable accounting or auditing matters with respect to the Company or
any Subsidiary of the Company, and (ii} no attorney representing the Company or any Subsidiary of the Company, whether or not
employed by the Company or any Subsidiary of the Company, has reported evidence of a violation of securities Laws or breach of
fiduciary duty by the Company, any Subsidiary of the Company or any of their respective Representatives to the Company Board of
Directors or any committee thereof, or to the General Counsel or Chief Executive Officer of the Company. |

Section 4.5 Internal Controls and Procedures. The Company has established and maintains disclosure controls and-procedures and
internal control over finaucial reporting (as such terms are defined in paragraphs (e) and (f), respectively, of Rule 13a-15 under the
Exchange Act) sufficient to comply in all material respects with all legal and accounting requirements applicable to the Company and
each of its Subsidiaries and as otherwise required by Rule 13a-15 or 15d-5 under the Exchange Act. The Company’s disclosure
controls and procedures are reasonably designed to ensure that all material information required to be disclosed by the Company in
the reports that it files or furnishes under the Exchange Act is recorded, processed, summarized and reported within the time periods
specified in the rules and forms of the SEC, and that afl such information is accumulated and communicated to the Company’s
management as appropriate to allow timely decisions regarding required disclosure and to make the certifications required pursuant to
Sections 302 and 906 of the Sarbanes-Oxley Act. The Company, each Subsidiary of the Company and each-of their officers and
directors in their respective capacities as such are in material compliance with, and, since December 31, 2013, have materially
complied with the applicable provisions of Sarbanes-Oxley Act and the Exchange Act. Based on its most recent evaluation of. internal
controls over financial reporting prior to the date hereof, management of the Company has disclosed to the Company’s auditors and
the audit committee of the Company Board of Directors (i) any significant deficiencies and material weaknesses in the design or
‘operation of internal controls over financial reporting that are reasonably likely to adversely affect in any material respect the
Company’s ability to report financial information and (ii) any fraud, whether or not material, that involves management or other
employees who have a significant role in the Company’s internal control over financial reporting, and each such deﬁmency, weakness
and fraud so aisclosed to auditors, if any, has been disclosed to Parent prior to the date hereof.

Section 4.6 No Undisclosed Liabilities. There are no Liabilities of the Company, any of its Subsidiaries or, to the knowledge of
the Company, any of-the Facility Entities of any nature whatsoever (whether accrued, absolute, determined, contingent or otherwise.
and whether due or to become due), except for {a) Liabilities that are reflected or reserved against on the consolidated balance sheet -
of the Comyany and its Subsidiaries included in its Quarterly Report on Form 10-Q for the nine-mcnth period ended Sepiember 30,

- 2016 (including any notes thereto), (b} Liabilities expressiy contemplaied by tais Agreemernit or otherwise required to be incurred in
eonnection with this Agreement or the Transactions, (¢} Liabilities incurred in the ordinary course of business since September 30,
+ 72016 and () Liatilitizs that havz not had and would not reasonably be expected to have a Company Material Adverss Effect. .

Section 4.7 Conpliance with Law; Permits. i

{(a) The Cowmpany, its Subsidiaries, and, to the knowledge of the Company, the Facility Entities ace, and since December 31,
2013 have been, in compliance with all spplicable federal, state, local and foreign luws, statutes, ordinances, codes, rules, regulations,
judgments, Orders, common laws or agency requirements of Governmental Entities including Company Regulatory Agencies
(collectively, “Laws” and each, a “Law™), and all such Laws by which their properties or assets are bound, except where such non- -
compliznce would not reasonably be expected o have a Company Material Adverse _ . ¥
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Effect. Since December 31, 2013, none of the Company, its Subsidiaries, or, to the knowledge of the Company, any of the Facility
Entities has received any written notice or, to the knowledge of the Company, other communication from any Governmental Entity,
including, without limitation, any Company Regulatory Agency, regarding any actual or possible failure to comply with any
applicable Law in any material respect.

{b) The Company, its Subsidiaries, and, to the knowledge of the Company, the Facility Entities (A) hold, and have at all times
since December 31, 2013 held, all franchises, grants, authorizations, licenses, permits, consents, certificates, approvals, exemptions,
clearances, permissions, qualifications and registrations and Orders of all applicable Governmental Entities, including Company
Regulatory Agencies, necessary for the lawful operation of the businesses of the Company, its Subsidiaries, and the Facility Entities,
respectively, including the ownership, operation and leasing of their respective properties and assets (the “Company Permits™), and
(B) have filed all tariffs, reports, notices and other documents with all applicable Governmental Entities, including Company
Regulatory Agencies, and have paid all fees and assessmients due and payable, in each case in connection with such Company
Permits, except, in the case of each of clause (A} and (B), as would not reasonably be expected to have a Company Material Adverse
Effect. Except as would not reasonably be expected to have a Company Material Adverse Effect, (i) all Company Permits are valid
and in full force and effect, and are not subject to any administrative or judicial proceeding that would reasonably be expected to
résult in any modification, termination or revocation thereof and, to the knowledge of the Company, no suspension or cancellation of
any such Company Permit is threatened by a Governmental Entity in writing and (ii) the Company, each of its Subsidiaries, and, to
the knowledge of the Company, each of the Facility Entities is, and has at all times since December 31, 2013 been, in compliance
with the terms, conditions and requirements of all Company Permits.

{c) None of the Company, any of its Subsidiaries, or, to the knowledge of the Company, the Facility Entities, nor any
Representative acting on behalf of the Company, its Subsidiaries, or, to the knowledge of the Company, the Facility Entities, has
materially violated or is in material violation of the Foreign Corrupt Practices Act of 1977, as amended, or any other Law relating to
bribery, corruption or similar activities, nor has any such Person (i) used any funds of the Company, any of its Subsidiaries, or, to the
knowledge of the Company, the Facility Entities for unlawful contributions, unlawful gifts, unlawful entertainment or other unlawful
expenses relating to political activity; (ii) made any unlawful payment to foreign or domestic governmental officials or employees or
to foreign or domestic political parties or campaigns from funds of the Company, any of its Subsidiaries, or, to the knowledge of the

- Company, the Facility Entities; (iii} established or maintained any urlawful fund of monies or other assets of the Company, any of its
-Subsidiariés or; to the knowledge of the Company, the Facility Entities; (iv) made any fraudulent entry on the books or records of the

Company, any of its Subsidiaries or, to the knowledge of the Company, the Facility Entities; (v) made any unlawful bribe, unlawful
rebate, untawful payoff, unlawful influence payment, unlawful kickback or other unlawful payment to any.Person, private or public,
regardlesscof form,.whether in money, property or services, to obtain favorable treatmient in securing business to obtain special

. .~concessions for the Company, any of its Subsidiaries, or, to the knowledge.of the Company, the Faciliiy Entities; or (vi) engaged in
- -any transaction or-dealing in property or interests in praperty of, received from or made any eontribution of funds, goods or services

to or for the benefit of, provided any payments or material assistance to, or otherwise engaged in or facilitated any transactions with a
Prohibited Person.

Sectloh 4.8 Cenam Reaulatorv Matters.

(a) The operations, products, and services of the Company, its Subsidiaries, and, to the knowliedge of the Company, the Facility
Entmes, are and since December 31, 2013 have been ( except with respect to (i) the Federal Health Care Program Anti-Kickback

Statute, 42 U.S.C. § 1320a-7b(b),
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(ii) the Federal False Claims Act, 31 U.S.C. §§ 3729-3733, and (iii) state anti-kickback, fee-splitting, self-referral and corporate
practice of medicine Laws, each of which the Company, its Subsidiaries, and, to the knowledge of the Company, the Facility Entities
are and since December 31, 2011 have been), in material compliance with all applicable health care Laws, including the following
federal and state Laws and all applicable regulations promulgated thereunder, relating to the regulation, provision or administration
of, or payment for, health care benefits, health care insurance coverage and health care products or services: (i) Title XVIII of the
Social Security Act, 42 U.S.C. §§ 1395-1395hhh (the Medicare statute), inctuding specifically, the Federal Ethics in Patient Referrals
Act, 42 U.S.C. § 1395nn; (it) Title XIX of the Social Security Act, 42 U.S.C. §§ 1396-1396v (the Medicaid statute) and state
Medicaid Laws; (iii) TRICARE, 10 U.S.C. § 1071 et seq.; (iv) the Federal Health Care Program Anti-Kickback Statute, 42 U.S.C. §
1320a-7b(b); (v) the Federal False Claims Act, 31 U.S.C. §§ 3729-3733; (vi} the Federal Program Fraud Civil Remedies Act, 31
U.S.C. §§ 3801-3812; (vii) the Federal Civil Monetary Penalties Law, 42 U.S.C. §§ 1320a-7a and 1320a-7b; (viii) state anti-kickback,
fee-splitting, self-referral and corporate practice of medicine Laws; (ix) workers’ compensation Laws; and (x) licensure, permit or
authorization Laws relating to the regulation, provision, or administration of, or payment for, health care products or services
(collectively “Health Care Laws”). Since December 31, 2013 (except with respect to (i) the Federal Health Care Program Anti-
Kickback Statute, 42 U.S.C. § 1320a-7b(b); (ii) the Federal False Claims Act, 31 U.S.C. §§ 3729-3733, and (iii) state anti-kickback,
fee-splitting, self-referral and corporate practice of medicine Laws, each of which shall be since December 31, 2011}, no notice has
been réceived by the Company, any of its Subsidiaries, or, to the knowledge of the Company, any of the Facility Entities, and no
Actions are pending against the Company, any of its Subsidiaries, or, to the knowledge of the Company, any of the Facility Entities,
alleging any material breach or violation of, non-compliance with or default under any such Health Care Laws, other than any
Actions filed under seal of which the Company has no knowledge.

(b) Except as set forth on Section 4.8 of the Company Disclosure Schedule, to the knowledge of the Company, no Person has
filed or has made a non-frivolous threat to file, in the last six (6) years, a claim against the Company, any of its Subsidiaries, or any of
the Facility Entities an Action under any federal or state whistleblower statute, including under the Federal False Claims Act, 31

U.S.C. §§ 3729-3733.

(¢) The Company and its Subsidiaries have provided Purchaser a copy of their current compliance program materials. Since
December 31, 2013, none of the Company, any of its Subsidiaries, or, to the knowledge of the Company, any of the Facility Entities
have received any overpayments from, or owe any outstanding refunds to, any Governmental Entity, or agent thereof, or private third-
party payer that have not been returned in full to such Governmental Entity, agent thereof, or private third-party payer, respectively,
other than overpayments and refunds that occur in the ordinary course of business and that are not in excess of $10,000,000 in the
aggregate. Except as set-forth on Section 4.8 of the Company Disclosure Schedule, since December 31, 2013, the Company, its
Subsidiaries, and, to the knowledge of the Company, the Facility Entities have not been audited, surveyed or otherwise examined in
connection with a contract with any Governmental Program or any third party-payer program, other than audits, surveys or reviews

‘that occur in the ordinary course of business and where the aggregate amount for which the Company, its Subsidiaries and ihe Facility
Entities, in the aggregate, reasonably expect to be liable is:not imexcess of $5,000,000. None of the Company, any of its Subsidiaries,
or, to the knowledge of the Company, any of the Facility Entities have any outstanding health care reimbursement audits related to
services provided by the Company, any of its Subsidijaries, or the Facility Entities and conducted by any Governmental Entity, agent
thereof, or other third-party payers where the aggregate amount for which the Company, its Subsidiaries and the Facility Entities, in
the aggregate, reasonably expect to be liable is in excess of $5,000,000,
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(d) None of the Company, any of its Subsidiaries, or, to the knowledge of the Company, any of the Facility Entities (i) is a party
to an Order, individual integrity agreement, or corporate integrity agreement with any Govemmental Entity, including the Office of
Inspector General of the United States Department of Health and Human Services, concerning compliance with Health Care Laws,
(ii) has any reporting obligations pursuant to a settlement agreement entered into with any Governmental Entity related to Health
Care Laws, or (iil) is responding or, since December 31, 2013 has responded to, any search warrant, subpoena, criminal or civil
investigative demand by or from any Governmental Entity relating to Health Care Laws.

{e) The Company, each of its Subsidiaries, and, to the knowledge of the Company, each of the Facility Entities requires that
each health care professional providing services on behalf of the Company, its Subsidiaries, or any of the Facility Entities, as
applicable, be duly licensed (i) under the applicable Laws of each state or other jurisdiction in which such health care professional
practices and (ii} under the applicable Laws of each state or territory to the residents of which the health care professional provides
services that require licensure in such state or territory. No health care professional employed by the Company, any of its
Subsidiaries, or any of the Facility Entities is, to the knowledge of the Company, under investigation by, or is not in good standing
with, any Governmental Entity, including a medical board.

{f) None of the Company, any of its Subsidiaries, or, to the knowledge of the Company, any of the Facility Entities, nor any of
their Representatives acting on their behalf, respectively, has, since December 31, 2013, made an untrue statement of material fact or
a fraudulent statement to any Governmental Entity, or failed to disclose a material fact required to be disclosed to any Governmental

Entity.

(g) Neither the Company, its Subsidiaries, or, to the knowledge of the Company, any of the Facility Entities, nor any of their
Representatives authorized to act on their behalf, respectively, including employees or contractors: (i) has been convicted of, formally
charged with, or, to the knowledge of the Company, investigated for any crime or violation or engaged in any conduct for which such
Person would reasonably be expected to be excluded, suspended, or debarred from participating, or would be otherwise ineligible to
participate, in any Governmental Programs; (ii) to the knowledge of the Company, has engaged in any conduct that would reasonably
be expected to subject such Person or entity 1o a civil monetary penalty or criminal penalty under Sections 1128A or 1128B of the
Social Security Act or any similar Law; (iii) has been convicted of or formally charged with, or to the knowledge of the Company,
has been investigated for, any violation of Laws related to fraud, theft, embezziement, breach of fiduciary responsibility, financial
misconduct, or obsteuction of an investigation; or {iv) is excluded, suspended, or debarred from participation, or is otherwise
ineligible to participate, in any Governmental Programs. The Company verifies on an ongoing, monthly basis that its and its
Subsidiaries’ employees and contractors are not excluded, suspended or debarred from participation, or otherwise ineligible to
participate in, in any Governmental Programs.

(h) Since December 31, 2013, all reports, applications, documents, claims, permits and notices required o be filed, maintained
or furnished to any Governniental Entity pursuant to any Healthcare Laws by the Company, its Subsidiaries, and, to the knowledge of
the Company, the Facility Entities have been so filed, maintained or furnished; except where failure to file, maintain or furnish such
reports, applications, documents, claims, permits or notices would not reasonably be expected to have a Company Material Adverse
Effect. All such reports, applications, documents, claims, permits and notices were complete and accurate in all material respects on
the date filed (or were corrected in or supplemented by a subsequent filing filed prior to the date hereof).
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Section 4.9 Environmental [.aws and Regulations. Each of the Company and its Subsidiaries, and, to the knowledge of the
Company, each of the Facility Entities is, and for the past five years, has been in compliance with all applicable Environmental Laws,
which compliance includes timely applying for, obtaining, maintaining and complying with all Company Permits required under
Environmental Laws for the operation of their respective businesses, except, in each case, as would not reasonably be expected to
have a Company Material Adverse Effect. There is no Order or Action relating to or arising from any actual or alleged
noncompliance with, or liability under, Environmental Laws (including, without limitation, relating to or arising from the Release or
threatened Release of, or exposure of any Person to, any Hazardous Materials) that is pending against the Company or any of its
Subsidiaries or, to the knowledge of the Company, any of the Facility Entities or, to the knowledge of the Company, threatened
against the Company, any of its Subsidiaries or any of the Facility Entities that would be material to the Company. Neither the
Company nor its Subsidiaries, nor, to the knowledge of the Company, the Facility Entities has caused or arranged for the Release,
disposal, transportation or treatment of any Hazardous Materials, and to the knowledge of the Company, there has been no Release of
any Hazardous Materials, in either case, such that the Company or its Subsidiaries or the Facility Entities would reasonably be
expected to incur material liability. Neither the Company nor any of its Subsidiaries, nor, to the knowledge of the Company, any
Facility Entity, has received any written notice of, or entered into, any Order involving uncompleted, outstanding or unresolved
material liabilities or material corrective or remedial obligations relating to or arising under Environmental Laws (including, without
limitation, relating to or arising from the Release or threatened Release of, or exposure of any Person to, any Hazardous Materials).
The Company has made available to Parent copies of all material environmental assessments, reports, audits and other material
documents in its possession or under its control that relate to Company’s or any Subsidiaries” compliance with Environmental Laws
or the environmental condition of any real property that Company or the Subsidiaries currently or formerly have owned, operated, or
leased.

Section 4.10 Emplovee Benefit Plans.

{a) Section 4.10(a) of the Company Disclosure Schedule sets forth a correct and complete list of each material Company Benefit
Plan. With respect to each material Company Benefit Plan, to the extent applicable, correct and complete copies of the following have
been deliverad or made available to Parent by the Company: (i) the Company Benefit Plan document (including all current
-amendments and attachments thereto); (ii) written summaries of the material terms of such Company Benefit Plan if it is not in
writing; (iii} all related trust documents; (iv) the most recent annual report (Form 5500) filed with the Internal Revenue Service (the
“IRS™); (v) the most recent determination, opinion cr advisory letter from the IRS; (vi) the most recent summary plan description and
any summary of material modifications thereto; {vii) all material filings and communications received from or sent to any
Governmental Entity since December 31, 2013; and (viii) the most recent actuarial valuation, if applicable.

(b) Except as has not had and would not reasonably be expected to have a Company Material Adverse Effect, (i) each Company
Benefit Plan has beern established, operated and administered in all respects in accerdance with its terms and the requirements of all -
applicable Laws, including ERISA and the Code, and (ii) ail contributions required to be made to any Company Benefit Plan by
applicable Law or by any plan document or other contractual undertaking, and all-premiums due or payable with respect to insurance
policies funding such Company Benefit Plan, if any, have been timely made ¢r paid.in full or. to the exient not required to be made or
paid on or before the date hereof, have beer. fully reflected on the books and records of the Company and/or its Subsidiaries in
accordance with GAAP.

(c¢) Section 4.10{c) of the Company Disclosure Schedule identifies each Company Benefit Plan that is intended to be qualified
under Section 401(a) of the Code {each, a “Qualified Plan”). The IRS has issued a favorable determination, opinion or advisory letter
with respect to each Qualified Plan and its
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related trust, and such letter has not been revoked (nor, to the knowledge of the Company and its Subsidiaries, has revocation been
threatened), and there are no existing circumstances and no events have occurred that would reasonably be expected to adversely
affect the qualified status of any Qualified Plan or the related trust or materially increase the costs relating thereto. No trust funding
any Company Benefit Plan is jntended to meet the requirements of Section 501(c)(9) of the Code.

(d) None of the Company, its Subsidiaries, any of the Facility Entities (to the knowledge of the Company), nor any of their
respective ERISA Affiliates has in the last six (6) years maintained, established, contributed to or been obligated to contribute to any
plan that is (i) a “multiemployer plan” within the meaning of Section 4001(a)(3) of ERISA or a plan that has two (2) or more
contributing sponsors at least two (2) of whom are not under common control, within the meaning of Section 4063 of ERISA or
(i1} subject to Title IV or Section 302 of ERISA or Section 412, 430 or 4971 of the Code. No Company Benefit Plan is or has been a
“multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA).

(e) There are no pending or, to the knowledge of the Company and its Subsidiaries, threatened material claims (other than
claims for benefits in the ordinary course), lawsuits or arbitrations which have been asserted or instituted with respect to the Company
Benefit Plans (including, for the avoidance of doubt, any claims, fawsuits or arbitrations relating to any fiduciaries thereof with
respect to their duties 1o the Company Benefit Plans or the assets of any of the trusts under any of the Company Benefit Plans).
Except as would not reasonably be expected to result in material liability to the Company, any of its Subsidiaries or any of the
Facility Entities, (i) none of the Company, any of its Subsidiaries, any of the Facility Entities (to the knowledge of the Company) or
any of their ERISA Affiliates has incurred (either directly or indirectly, including as a result of any indemnification obligation) any
Liability under or pursuant to Title I of ERISA or the penalty, excise Tax or joint and several Liability provisions of the Code relating
to employee benefit plans, and (ii) no event, transaction or condition has occurred or exists that could be expected to result in any
such Liability to the Company, any of its Subsidiaries, any of the Facility Entities (to the knowledge of the Company), any of their
ERISA Affiliates or, after the First Effective Time, Parent or any of its Affiliates.

(f) None of the Company, any of its Subsidiaries or, to the knowledge of the Company, the Facility Entities, sponsors or has any
obligation with respect to any employee benefit plan that provides for any post-employment or post-retirement medical or death
benefits (whether or not insured) with respect to former or current directors or employees, or their respective beneficiaries or
dependents, beyond their retirement or other separation from service (including any obligation with respect to any such employee
benefit plan that the Company, any of its Subsidiaries or any of the Facility Entities may have sponsored prior to the date hereof),
except as required by Section 4980B of the Code or comparable U.S: state Laws.

{(g) Except as set forth on Section 4.10(g} of the C‘ompany’Disciosurc Schedule, the consummation of the Transactions will not,
either alone or in combination with another event, (i) entitle any current or former employee, director, consultant or officer of the
Company. any of its Subsidiaries or, to the knowledge-of the Company, the'Facility Entities to severance pay, (ii) accelerate the time

- of payment or vesting, or increase the amount of compensation due to any such employeey director, consultant or officer, (iii) trigger
any funding obligation under any Company Benefif Plan or impose any restrictions or limitations on the Company’s rights to amend,
merge, terminate, or receive areversion of material assets from any Company Benefit Plan; or (iv) result in any payment (whether in

. . cash or ptoperty ortheé vesting of property) to any “disqualified individual” (as such term is defined in Treasury Regulations

* Segtion 1.280G-1) that would, individually or in combination with any other such payment, constitute an “excess parachute
payment” (as defined in Section 280G(b)(1) of the Code). No Company Benefit Plan or other contract, agreement, plan or
arrangement provides for the gross-up or reimbursement of Taxes under Section 4999 of the Code, Section 409A(a)(1)}(B) of the

_Code, or otherwise. '
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Section 4.11 Absence of Certain Changes or Events.

(a) Other than in connection with the negotiation and execution of this Agreement, since December 31, 2015 through the date of
this Agreement, (x) the businesses of the Company, its Subsidiaries and, to the knowledge of the Company, the Facility Entities have
been conducted in all material respects in the ordinary course of business and (y) none of the Company, any Subsidiary of the
Company or, to the knowledge of the Company, any Facility Entity has undertaken any action that if taken after the date of this
Agreement would require Parent’s consent or otherwise constitute a breach pursuant to Section 6. [{(b)vi), (vii), {viii), (ix), (x), {xiv),

{xv), {xvi) or (xvii).
{b) Since December 31, 2015, there has not been any fact, change, circumstance, event, occurrence or development that has had
or would reasonably be expected to have a Company Material Adverse Effect.

Section 4.12 Investigations; Litigation. Except as would not be material to the Company and its Subsidiaries taken as a whole,
or as set forth on Section 4.12 of the Company Disclosure Schedule, (a) there is no Action pending (or, to the knowledge of the
Company, threatened) by any Governmental Entity with respect to the Company or any of its Subsidiaries, or, to the knowledge of the
Company, any of the Facility Entities, or any of their respective properties, assets or businesses, (b) there is no Action or subpoena,
civil investigative demand or other request for information relating to potential violations of Law, in each case pending {or, to the
knowledge of the Company, threatened) against the Company or any of its Subsidiaries, or, to the knowledge of the Company, any of
the Facility Entities, or any of their respective properties, assets or businesses and {c) there are no Orders of any Governmental Entity
against the Company or any of its Subsidiaries or, to the knowledge of the Company, any of the Facility Entities, any of their

respective properties, assets or businesses.

Section 4.13 Information Supplied. The information supplied by the Company for inclusion in the Offer Documents, the
Schedule 14D-9 and the Registration Statement (including the Offer Prospectus) will not, at the time the Offer Documents, the
Schedule 14D-9 and the Offer Prospectus (and any amendment or supplement thereto) are mailed to the stockholders of the Company
or at the.time the Registration Statement is declared effective by the SEC, or on the date that the Offer is consummated, contain any
untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they are made, not misleading. The Schedule 14D-9 will comply in all
material respects with the requirements of the Exchange Act and any other applicable federal securities Laws. The representations
and warranties in this Section 4.13 will not apply to statements or omissions included or incorporated by reference in the Schedule
14D-9 based upon information supplied to the Company by Parent or Purchaser for inclusion therein.

Section 4.14 Tax Matters. (a} Except as set forth in Section 4.14(a) of the Company Disclosure Schedute, and, except as would
_not reasonably be expected to have a Company Material Adverse Effect:

(i) Each of thé Company and its Subsidiaries has prepared and timely filed {taking into account any valid extension of time
within which to file) all Tax Returns required to be filed by it and all such Tax Returus are {rue, complete and accurate.
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(ii) Each of the Company and its Subsidiaries has timely paid all Taxes required to be paid by it (whether or not shown on
any Tax Return), except for Taxes for which adequate reserves have been established, in accordance with GAAP, on the
Company Financial Statements.

(iii) Each of the Company and its Subsidiaries has complied with all applicable Law relating to the payment, collection,
withholding and remittance of Taxes (including information reporting requirements), including with respect to payments made
to or received from any employee, creditor, stockholder, customer or other third party.

{iv) No Tax Returns of the Company and its Subsidiaries have been examined, and neither the Company nor any of its
Subsidiaries has waived or extended any statute of limitations with respect to Taxes or agreed to any extensions of time with
respect to a Tax assessment or deficiency.

(v} All assessments for Taxes due from the Company or any of its Subsidiaries with respect to completed and settled audits
or examinations or any concluded Action have been timely paid in full.

{vi) No deficiencies for Taxes have been claimed, proposed or assessed by any Governmental Entity in writing against the
Company or any of its Subsidiaries except for deficiencies which have been fully satisfied by payment, settled or withdrawn,
and the Company and its Subsidiaries do not reasonably expect any Taxing Authority to assess any additional Taxes with
respect to any period for which a Tax Return has been filed.

(vii) There are no audits, examinations, investigations or other proceedings ongoing, pending, or threatened in respect of
any Taxes or Tax matters of the Company or any of its Subsidiaries.

(vii1) There are no Liens for Taxes on any of the assets of the Company or any of its Subsidiaries other than statutory Liens
for Taxes not yet due and payable, or for Taxes being contested in proper proceedings and for which there is a reserve in
accordance with GAAP.

(ix) Meither the Company nor any of its Subsidiaries (A) is or has been a member of any affiliated, consolidated, .
combined, unitary, group relief or similar group for purposes of filing Tax Returns or paying Taxes {other than a group the
common parent of which is the Company), (B) is a party to any agreement or arrangement relating to the apportionment,
sharing, assignment, indemnification or allocation of any Tax or Tax asset (other than an agreement or arrangement solely
between or among the Company and/or its Subsidiaries) or (C) has any Liability for Taxes of any Person (other than the
Company or any of its Subsidiaries) under Treasury Regulations Section 1.1502-6 (or any analogous or similar provision of
state, local or foreign Law}, as transferee, successor, or otherwise.

{x) The charges, accruals and reserves for Taxes with respect to the Company and its Subsidiaries reflected on the
Compaay Financial Statements filed with the SEC prior to the date hereof are adeqguate, in accordance with GAAP, to cover all
nvaterial Taxes payable by the Company and its Subsidiaries for all periods through the date of such Company Financial
Siatements and such charges, accruals and reserves, as adjusted for the passage of time and ordinary course business operations
through the Closing Date are adequate to cover all material Taxes payable by the Company and its Subsidiaries for ail periods
through the Closing Date. ’ ~
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{xi) No claim has been made within the past two (2) years in writing by a Taxing Authority in a jurisdiction where the
Company or any of its Subsidiaries has never filed Tax Returns asserting that the Company or any of its Subsidiaries is or may
be subject to Taxes imposed by that jurisdiction,

(xii) All intercompany transactions between or among the Company and any of its Subsidiaries, or any of them, have
occurred on arm’s-length terms in compliance with the principles of Section 482 of the Code {or any similar provision of U.S,
state, local, or foreign Tax Law), and the Company and its Subsidiaries have complied in all material respects with applicable
rules relating to transfer pricing (including the maintenance of contemporaneous documentation and the preparation of all
required transfer pricing reports).

(xiii) (A) As of December 31, 2015, the consolidated federal income Tax Return group of which the Company is the
common parent had federal and state net operating loss carryforwards of at least $247,000,000, and (B) the net operating losses
or other Tax attributes of the Company and each of its Subsidiaries, prior to giving effect to the transactions contemplated by
this Agreement, are not currently subject to any limitation under Sections 382, 383, or 384 of the Code, and will not be
decreased in any material amount prior to the Closing.

{(b) None of the Company or any of its Subsidiaries has been a “controlled corporation” or a “distributing corporation” (within
the meaning of Section 355(a)(1)(A) of the Code) in any distribution that was purported or intended to qualify for tax-free treatment
under Section 355 of the Code (or any similar provision of state, local or foreign Law) occurring during the two (2)-year period
ending on the date hereof.

{c) None of the Company or any of its Subsidiaries has participated in any “listed transaction™ within the meaning of Treasury
Regulations Section 1.6011-4(b)(2) {or any analogous or similar provision of state, local or foreign Law).

{d) Neither the Company nor any of its Subsidiaries is aware of the existence of any fact, or has taken or agreed to take any
action, that would reasonably be expected to prevent or impede the Offer and the Mergers, taken together, from qualifying as a
“reorganization” within the meaning of Section 368(a) of the Code.

Section 4.15 Employment and Labor Matters.

. (a) Since Deceml}er 31, 2013, (i) neither the Company nor any of its Subsidiaries nor, to the knowledge of the Company, any
Facility Entity, is or has been a party to any collective bargaining agreement, labor union contract, trade union agreement, or other
similar agreement with a labor union or like organization (each, a “Collective Bargaining Agreement”), (ii) no employee is or has
becen represented by a labor organization for purposes 6f collective bargaining with respect to the Company or any of its Subsidiaries,
: o, to the knowledge of the Company, any of the Facility Entities, and (jii) to the knowledge of the Company, there have been no
-activities or proceedings of any labor or trade union or other like organization to organize any employees of the Company, any of its
Subsidiaries orthe Facility Entities. No Collective Bargaining Agreement is being negotiated by the Company, any of its Subsidiaries
. -or, to-the knowledge of the Company, any of the Facility Entities. Since. December 31, 2013, there has been no strike, lockout,
“slowdown, orwork stoppage against the Company or any of its Subsidiaries, or, to the knowledge of the Company, ary of the Facility -
Entities, pending or, to the knowledge of the Company, threatened, that may interfere in any material respect with the respective
business activities of the Company, any of its Subsidiaries, or any of the Facility Entities.
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{b) Except as has not had and would not reasonably be expected to have a Company Material Adverse Effect, (i) there is no
pending charge or complaint against the Company or any of its Subsidiaries, or, to the knowledge of the Company, any of the Facility
Entities, by the National Labor Relations Board or any comparable Governmental Entity, and (ii) none of the Company nor any of its
Subsidiaries, nor, to the knowledge of the Company, any of the Facility Entities, is a party, or otherwise bound by, any consent decree
with, or citation by, any Governmental Entity relating to employees or employment practices. Except as has not had and would not
reasonably be expected to have a Company Material Adverse Effect, (i) the Company and its Subsidiaries, and, to the knowledge of
the Company, the Facility Entities, have complied with all applicable Laws regarding employment and employment practices
(including anti-discrimination), terms and conditions of employment and wages and hours (including classification of employees and
independent contractors, and equitable pay practices) and other laws in respect of any reduction in force (including notice,
information and consultation requirements), and (ii) no claims relating to non-compliance with the foregoing are pending or, to the
knowledge of the Company, threatened. Except as has not had and would not reasonably be expected to have a Company Material
Adverse Effect, (i) there are no outstanding assessments, penalties, fines, Liens, charges, surcharges, or other amounts due or owing
by the Company pursuant to any workplace safety and insurance/workers’ compensation Laws, and the Company and its
Subsidiaries, and, to the knowledge of the Company, the Facility Entities, have not been reassessed under such Laws since
December 31, 2013, and (ii) there are no claims that may affect the accident cost experience of the Company or its Subsidiaries, or, to
the knowledge of the Company, any of the Facility Entities.

Section 4.16 Intellectual Property.

(a) Section 4.16(a) of the Company Disclosure Schedule sets forth a complete and accurate list of all Company Registered
Intellectual Property, indicating for each such item the registration or application number, owner and filing jurisdiction. Each item of
Company Registered Intellectual Property is valid, enforceable, subsisting and in full force in all material respects. All necessary
registration, maintenance and renewal fees currently due and owing in connection with Company Registered Intellectual Property
have been paid.

(b) Except as set forth in Section 4.16(b) of the Company Disclosure Schedule, the Company, a Subsidiary of the Company or a
Facility Entity is the exclusive owner, free of any exclusive license or Lien {other than a Permitted Lien), of each item of Intellectual
Property used by the Company, any of its Subsidiaries or, to the knowledge of the Company, any of the Facility Entities or material to
the business of the Company, any of its Subsidiaries or, to the knowledge of the Company, any of the Facility Entities, other than
Intellectual Property that is licensed to or held for use by the Company, any of its Subsidiaries or any of the Facility Entities pursuant
to a valid and enforceable written license agreement or other agreement and Intellectual Property that is available generally to the
public or may otherwise be used without the requirement of a license, in each case free and clear of any exclusive licenses or Liens,
except Permitted Liens. Such Inteliectual Property comprises all Intellectual Property used by or material to the business of the
Company, each of its Subsidiaries and, to the knowledge of the Company, any of the Facility Entities as currently conducted.

{c)No (,ompany mteflectual Property is subject to any proceeding to which the Company, any of its Subsidiaries or, to the
knowledge of the Company, any of the Facility Entities is a party or outstanding Order, which proceeding or Order arz materially
affectmg or could m'iterla Iy affect the use thereof by or rights therein of the Company, any of its Subsidiaries or any of the Fac;llty
Entities.

(d) Except as set forth in Section 4.16(d) of the Company Disclosure Schedule, there are no amounts currently owed by the
Company, any of its Subsidiaries or, to the knowledge of the Company, any of the Facility Entities to any employee, centractor or
other Person in consideration for the development for or acquisition by the Company, such Subsidiary or any of the Facility Entities
of any material Company Intellectual Property, other than salarics paid to employees in the ordinary course of business.
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(e) Neither (i) the operations or business of the Company, any of its Subsidiaries or, to the knowledge of the Company, any of
the Facility Entities as conducted since December 31, 2013 or as currently conducted, including the products or services of the
Company, any of its Subsidiaries or, to the knowledge of the Company, any of the Facility Entities, nor (ii} the Company Intellectual
Property owned by the Company, any of its Subsidiaries or, to the knowledge of the Company, any of the Facility Entities infringe,
misappropriate or violate any Intellectual Property rights of any third party, nor are there any pending, or to the knowledge of the
Company, threatened claims or Actions with respect to any of the foregoing. To the knowledge of the Company, no Person is
infringing, misappropriating or violating any Company Intellectual Property that is owned by (or purported to be owned by) or
exclusively licensed to the Company, any of its Subsidiaries or any of the Facility Entities, and no such claims have been made by the
Company, any of its Subsidiaries or any of the Facility Entities since December 31, 2013 with respect to (x) Company Registered
Intellectual Property, or (y) other Company Inteliectual Property that is material to the business of the Company or its Subsidiaries.

(f) The Company, each of its Subsidiaries and, to the knowledge of the Company, each of the Facility Entities has at all times
taken commetcially reasonable steps to protect their respective rights in and the confidentiality, integrity and security of all material
confidential and proprietary information of the Company, any of its Subsidiaries or its Facility Entities and any trade secret or
confidential information of third parties that was provided to or held by the Company, its Subsidiaries or the Facility Entities subject
to obligations of confidentiality and is used, stored or transmitted by the Company, any of its Subsidiaries or, to the knowledge of the
Company, any of the Facility Entities.

{g) Except as set forth in Section 4.16(g} of the Company Disclosure Schedule, the Company, each of its Subsidiaries and, to the
knowledge of the Company, each of the Facility Entities has required each Representative employed or engaged by the Company,
such Subsidiary of the Company or such Facility Entity (as applicable) who contributed to the discovery or development of any
materiai Intellectual Property for or on behalf of the Company, such Subsidiary of the Company or such Facility Entity to execute a
written and enforceable instrument of assignment in favor of the Company, such Subsidiary of the Company or such Facility Entity as
assignee that assigns to the Company, such Subsidiary of the Company or such Facility Entity all of such Representative’s right, title
and interest in and to such Intellectual Property, to the extent not already owned by them by operation of Law.

{h) The Cotapany, each of its Subsidiarics and, to the knowledge of the Company, each of the Facility Entities has sufficient
rights to use all material Scfiware, information technology systems, information technology equipment, and associated
. documentation used or held for use in connection with the operation of the Company’s, such Subsidiary s or such Facility Entity s
" business (a2 apnlicable} as presently conducted (the “IT Assets™). The IT Assets operate and perform in all material respects in
accordance with their documentation and finctional specifications and otherwise as required in connection with the operation of the
Company’s, eact of its Subsidiaries’ and, to the knowledge of the Company, each of the Facility Entities’ business. The'IT Assets
have not matérially malfunctioned or failed since December 31, 2013 and the Company and its Subsidiaries have taken commercially
reasonable stens 10 protect the integrity and security of the IT Assets from, and, to the knowledge of the Company, the IT Assets do
not contain, any viruses, bugs or other devices or effects that could enable or assist any Person to access without authorization the IT

t

+ Assets or otherwise significantly adversely affect the functionality of the IT Assets, except as disclosed in their documentation, . .
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Section 4.17 Property.

(2) The Company or one or more of its Subsidiaries has good and marketable fee simpie title o all land, together with all
buildings, structures, fixtures, and improvements located thereon and all easements, rights of way, and appurtenances relating thereto,
owned by the Company or any of its Subsidiaries (the “Owned Real Property”) free and clear of any Liens other than Permitted
Liens. Section 4.17(a) of the Company Disclosure Schedule contains a correct and complete list by address of the Owned Real
Property. Neither the Company nor any of its Subsidiaries: (i) lease or grant any Person the right to use or occupy all or any part of
the Owned Real Property; (ii) has granted any Person an option, right of first offer, or right of first refusal to purchase such Owned
Real Property or any portion thereof or interest therein; or (iii) has received written notice of any pending, and to the knowledge of
the Company threatened, condemnation proceeding affecting any material Owned Real Propetty or any material portion thereof or
material interest therein. Neither the Company nor any of its Subsidiaries is a party to any agreement or option to purchase any real
property or interest therein.

(b) Either the Company or a Subsidiary of the Company has a good and valid leasehold interest in each lease, sublease and other
agreement under which the Company or any of its Subsidiaries, as applicable, uses or occupies or has the right to use or occupy any
real property {such material property subject to a lease, sublease or other real property agreement either (x) requiring leaschold
payments in excess of $500,000 annually or (y) for a location at which the Company or a Subsidiary of the Company provides health
care services, collectively, the “Leased Real Property” and such leases, subleases and other agreements are, collectively, the “Real
Property Leases”™), in each case, free and clear of all Liens other than any Permitted Liens. Section 4.17(b) of the Company
Disclosure Schedule sets forth a true, correct and complete list of the Leased Real Property (except for the Leased Real Property for a
location at which the Company or a Subsidiary of the Company provides health care services), including the address, tenant, landlord,
date of lease of all leases, subleases, licenses and similar agreements, and all amendments thereto. Except as would not reasonably be
expected to have a Company Material Adverse Effect, each Real Property Lease of the Company or a Subsidiary of the Company,

(i) is a valid and binding obligation of the Company or the Subsidiary of the Company that is party thereto and, to the knowledge of
the Company, of each other party thereto, and is in full force and effect, subject to the Enforceability Exceptions, (ii) is not subject to
uncured default on the part of the Company or its Subsidiary or, to the knowledge of the Company, any other party thereunder, and
(iii) is not subject {o any event that has occurred or circumstance that exists which, with the giving of notice, the passage of time, or
both, would constitute a breach or default by the Company or any of its Subsidiaries or, to the knowledge of the Company, any other
party, under any such Real Property Lease. Neither the Company nor any of its Subsidiaries is currently subleasing, hcensmg or
otherwise granting any Person any right to use or occupy any material Leased Real Property. True and complete copies of all Real
Property Leases 6f the Company or a Subsidiary of the Company (except for Real Property Leases for a location at which the
Company or a Subsidiary of the Company provides health care services) have been madé available to Parent and Purchaser.

"(cy Thie Company and each Subsidiary of the Company, and, to the knowledge of the Company, any of the Facility Entities, has
good and valid title to, or valid rights by lease, license, other agreement or otherwise'to use, all assets and properties (in each case,
tangible and intangible) necessary to enable the Company and each of its Subsidiaries and the Facility Entities to conduct their
business as currently conducted, except where the failure to have good and valid title or valid rights would not reasonably be expected
to have a Company Material Adverse Effect.
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Section 4.18 Insurance. Except as would not reasonably be expected to have a Company Material Adverse Effect: (a) the
Company and its Subsidiaries, and each Facility Entity to the knowledge of the Company, maintain insurance with reputable insurers
or otherwise sufficient self-insurance programs in such amounts and against such risks as the management of the Company has in
good faith determined to be prudent and appropriate; (b) all insurance policies maintained by or on behalf of the Company, any of its
Subsidiaries, or any of the Facility Entities to the knowledge of the Company, as of the date of this Agreement are in full force and
effect and all premiums due on such policies have been paid by the Company, its Subsidiaries or, to the knowledge of the Company,
the Facility Entities; (c) neither the Company nor any of its Subsidiaries, nor any Facility Entity to the knowledge of the Company, is
in breach or default under such policies; and {d) neither the Company nor any of its Subsidiaries has, and no Facility Entity to the
knowledge of the Company has, received any written notice of termination or cancellation or denial of coverage with respect to any
insurance policy since December 31, 2013 that in the case of such termination or cancellation has not been replaced or superseded by
materially similar or more favorable coverage.

Section 4.19 Opinion of Financial Advisor. The Company Board of Directors has received the oral opinion of J.P. Morgan
Securities LLC, to be confirmed by delivery of a written opinion to the effect that, as of the date hereof and subject to the
assumptions, limitations, qualifications and other matters considered in the preparation thereof, the Transaction Consideration to be
paid to the holders of Company Common Stock entitled to receive Transaction Consideration pursuant {o this Agreement is fair from
a financial point of view to such holders, and such opinion has not been withdrawn, modified or revoked as of the date hereof. The
Company shall, promptly following the execution of this Agreement by all Parties, furnish an accurate and complete copy of said
opinion to Parent solely for informational purposes, and it is agreed and understood that such written opinion was delivered for the
information and assistance of the Company Board of Directors.

Section 4.20 Material Contracts.

(a) Except for this Agreement, Contracts filed as exhibits to the Company SEC Documents or as set forth in Section 4.20 of the
Company Disclosure Schedule, as of the date of this Agreement, neither the Company nor any of its Subsidiaries is a party to or
bound by:

(i) any “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC);

(ii) any Contract between the Company or any Subsidiary of the Company, on the one hand, and any officer, director or
Affiliate (other than a wholly owned Subsidiary of the Company) of the Company (or of any Subsidiary of the Company) or any
of their respective “associates” or “immediate family” members (as such terms are defined in Rule 12b-2 and Rule 16a-1 of the
Exchange Act), on the other hand, including (but not limited to) any Contract pursuant to which the Company or any Subsidiary
of the Company has an obligation to indemnify such oﬁicer, director, Afﬁhate or famnly member but in each case excluding any
Company Benefit Plans;- :

(m) any Contract that requires or is reasonab!y likely to require annual or one time payments or delivery of goods,
services, materials, Intellectual Property or other assets from third parties to the Company and its Subsidiaries of at least
$5,000,000, in each case that is not terminable for convenience by the Company or its Subsidiaries on ninety (90) days’ notice
or less and that is not a Contract of a type that is described in another subsection of this Section 4.20(a);

{iv) any Contract that requires or is reasonably likely to require annual or one-time payments or delivery of goods,
services, materials, Intellectual Property or other assets from the Company and its Subsidiaries to third patties of at least
$5,000,000, in each case that is not terminable for convenience by the Company or its Subsidiaries on ninety (90) days’ notice
or less and that is not a Contract of a type that is described in another subsection of this Section 4.20(a);
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{v) any Contract that imposes any restriction on the right or ability of the Company or any of its Subsidiaries to compete in
any material respect {or that following the First Effective Time will restrict the ability of Parent and its Subsidiaries (other than
the Company and its Subsidiaries) to compete) with any other Person in any line of business or geographic region or that
contains any standstill or similar agreement that has not expired or terminated and pursuant to which the Company or its
Subsidiaries has agreed not to acquire or dispose of the securities of another Person;

(vi) any Contract that obligates the Company or its Subsidiaries in any material respect {(or following the First Effective
Time, obligates Parent or its Subsidiaries (other than the Company and its Subsidiaries)) to conduct business with any third
party on a preferential or exclusive basis or which contains “most favored nation™ covenants that are material to the Company
and its Subsidiaries;

(vii) any Collective Bargaining Agreement to which the Company or any of its Subsidiaries is a party;

(viii) any agreement relating to Indebtedness of the Company or any of its Subsidiaries having an outstanding principal
amount in excess of $5,000,000, including any guarantees of Indebtedness of any other Person and excluding trade payables
arising in the ordinary course of business;

(ix) any Contract that grants any right of first refusal, right of first offer or similar right to a third party {including
stockholders of the Company) with respect to any material assets, rights or properties of the Company and its Subsidiaries that is
(A) triggered by or exercisable in connection with the execution, delivery or performance of this Agreement or the Transactions,
(B) exercisable at a date certain or is subject to gimilar time-based vesting of rights, (C) currently exercisable or (D) material
and, to the knowledge of the Company, is likely to be triggered or become exercisable;

{x) any Contract that provides for the acquisition or disposition of any assets (other than acquisitions or dispositions of
assets in the ordinary course of business} or business (whether by merger, sale of stock, sale of assets or otherwise) and that
contains outstanding obligations of the Company or any of its Subsidiaries as of the date of this Agreement in excess of
$5,000,000 or that are otherwise material;

{xi) (A) any joint venture, partnership or limited liability company agreement or other similar Contract relating to the
formation, creation, operation, management or conirol of any joint venture, partnership or limited liability company that is
material, and {B) any strategic alliance, collaboration, co-promotion or research and development project Contract that is
material;

(xi1) any Contract that by its terms Hmits or restricts the ability of the Company or any of its Subsidiaries (A) to make
distributions or declare or pay dividends in respect of their vapital stock, partnership interests, membership interests or other
equity intercsts, as the case may be, or (B) to make lcans 0 the Company-or any of its Subsidiaries;
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(xiii) any Contract that obligates the Company or any of its Subsidiaries to make any loans, advances or capital
contributions to, or investments in, any Person, except for any such Contract that is entered into in the ordinary course of
business;

(xiv) any Contract that provides for indemnification by the Company or any of its Subsidiaries of any other Person, except
for any such Contract that is entered into in the ordinary course of business;

(xv) any Contract with the Centers for Medicare and Medicaid Services;

(xvi) any Contract relating to the voting or control of Company Common Stock or the election of directors of the
Company; and

{xvii} any Contract (A) granting the Company or any of its Subsidiaries any right to use any rights under any Intellectual
Property, other than “off the shelf” software that has not been modified for use by the Company or any of its Subsidiaries and
does not exceed a cost to the Company or any of its Subsidiaries of $100,000 annually, (B) pursuant to which the Company or
any of its Subsidiaries grants any third person the right to use any rights under any Intellectual Property (other than non-
exclusive licenses to Intellectual Property granted in the ordinary course of business), or (C) restricting the right of the Company
or any of its Subsidiaries to use, register, transfer, license or enforce any Company Intellectual Property.

All contracts of the types referred to in this Section 4.20 (whether or not set forth on Section 4.20 of the Company Disclosure
Schedule) are referred to herein as “Company Material Contracts.” The Company has made available to Parent prior to the date of
this Agreement a complete and correct copy of each Company Material Contract as in effect on the date of this Agreement.

{b) Neither the Company nor any Subsidiary of the Company is in breach of or default under the terms of any Company
Material Contract and, to the knowledge of the Company, no other party to any Company Material Contract is in breach of or default
under the terms of any Company Material Contract and, since December 31, 2013, no event has occurred or not occurred through the
Company’s or any of its Subsidiaries® action or inaction or, to the knowledge of the Company, through the action or inaction of any
third paity, that with notice or the lapse of time or both would constitute a breach of or default under the terms of any Company
Material Contract, in each case, except as has not had and would not reasonably be expected to have a Company Material Adverse
Effect. Each Company Material Contract is a valid and binding obligation of the Company or the Subsidiary of the Company that is
party thereto and, to the knowledge of the Company, of each other party thereto, and is in full force and effect, subject to the
Enforceability Exceptions. There are no material disputes pending or, to the knowledge of the Company, threatened with respect to
any Company Material Contract. Neither the Company nor any of its Subsidiaries has received any written notice of the intention of

* any other party to any Company Material Contract to terminate for default, convenience or otherwise any Company Material

Contract, .- .

Section 4.21 Privacy and Data Security.

(a) Each of the Company’s and its Subsidiaries’, and to the knowledge of the Company each Facility Entity’s, receipt,
collection, use, disclosure, processing, storage, disposal and security of Personal Information has, since December 31, 2013,
materially complied, and materially complies, with (i) any Contracts to which the Company or any Subsidiary or Facility Entity is a
party, (ii) applicable Information Privacy and Security Laws, (iii) to the extent applicable, PCI DSS, and (iv) all required consents and
authorizations from individuals that apply to the Company’s or any of its Subsidiaries’ or Facility Entities’ receipt, access, use and
disclosure of such individual’s Personal Information. Except as .
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has not had and would not reasonably be expected to have a Company Material Adverse Effect, the Company and each of its
Subsidiaries has, and each Facility Entity to the knowledge of the Company has, all necessary authority, consents and authorizations
to receive, access, use and disclose the Personal Information in the Company’s or any of its Subsidiaries’ or Facility Entities’
possession or under its control in connection with the operation of the Company or any Subsidiary or Facility Entity. Except as set
forth in Section 4.21{a) of the Company Disclosure Schedule, the Company and each of its Subsidiaries has, and each Facility Entity
to the knowledge of the Company has, since December 31, 2013, (y) posted its Notice of Privacy Practices as that term is defined
under HIPAA (“HIPAA Notice of Privacy Practices”) and {z) except as has not had and would not be reasonably expected to have a
Company Material Adverse Effect, complied with its HIPAA Notice of Privacy Practices and any other privacy policies it has
provided to individuals or made publicly available on its website(s).

{b) Except as has not had and would not reasonably be expected to have a Company Material Adverse Effect, since
December 31, 2013, each of the Company and each of its Subsidiaries has, and each Facility Entity to the knowledge of the Company
has, entered into a Contract that addresses the provisions for “business associate contracts™ if and as required by 45 C.F.R. § 164.504
(e)or § 164.314(a), as amended (“Business Associate Contracts™), with the applicable third party in each instance where (i) the
Company or its Subsidiaries or Facility Entities (as the case may be) acts as a Business Associate to that third party or ii) the
Company or its Subsidiaries or Facility Entities (as the case may be) provides protected health information (as defined in 45 CF.R. §
160.103) to that third party, or that third party otherwise acts as a Business Associate to Company or any of its Subsidiaries or
Facility Entities, in each case as required by, and in material conformity with, HIPAA and the applicable Business Associate
Contracts to which the Company or its Subsidiaries or Facility Entities is a party.

(c) Except as has not had and would not reasonably be expected to have a Company Material Adverse Effect or otherwise
disclosed in Section 4.21(c) of the Company Disclosure Schedule, there has been no (i) data security breach of any IT Assets of the
Company, its Subsidiaries or, to the knowledge of the Company, a Facility Entity that store, process, protect, fransmit or maintain
Personal Information, (ii) any unauthorized access, control, use, modification or destruction of such 1T Asset or (iii) unauthorized
access, use, acquisition or disclosure of any Personal Information, in the case of each of clauses (i) through (iii) with respect to
Personal Information that is owned, used, stored, or controlled by or on behaif of the Company or any of its Subsidiaries, or to the
knowledge of the Company any of its Facility Entities, in a manner not authorized by the Company or a Subsidiary or Facility Entity,
as applicable, including any unauthorized access, use, or disclosure of Personal Information that would constitute a breach for which
notification to individuals or Governmental Entities is required under any applicable Information Privacy and Security Laws.

{(d) Except as has not had and would not reasonably be expected to have a Company Material Adverse Effect or otherwise
disclosed in Section 4.21(d) of the Company Disclosure Schedule, each of the Company and each of its Subsidiaries has, and each
Facility Entity to the knowledge of the Company has responded to and mitigated each known Security Incident (as defined in 45
C.F.R. § 164.304) related to any IT Assets or Personal Information transmitted, processed, maintained, stored or otherwise available
on or through any IT Assets.

(¢) Neither the Company nor any of its Subsidiaries, nor any Facility Entity to the knowledge of the Company, (i) is, to the
knowledge of the Company, under investigation by any Governmental Entity for a violation of any applicable Information Privacy
and Security Laws; (ii) has received since December 31, 2013 any written notices or audit requests from a Governmental Enlity
relating to any such violations that remain open or pending or, with respect to those that are closed, are material, other than those set
forth in Section 4.21(e) of the Company Disclosure Schedule; or (iii) is subject to any Order, nor, to the knowledge of the Company,
is any such Order pending or threatened, relating to the Company’s or any of its Subsidiaries’ or Facility Entities® processing of
Personal Information processed by the Company or its Subsidiaries or Facility Entities.
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(£} Except as would not reasonably be expected to have a Company Materiai Adverse Effect, the consummation of the
transactions contemplated hereby is not prohibited by the Company’s, each of its Subsidiaries’, and to the knowledge of the
Company, each of its Facility Entities’, applicable HIPAA Notice of Privacy Practices, as defined above,

(g) The Company has performed a security risk assessment that meets the standards set forth at 45 CF.R. § 164.308(2)(1)(ii)(A),
including an assessment as described at 45 C.F.R. § 164.306(d)(3), taking into account factors set forth in 45 C.F.R. § 164.306(a)(c)
and updated periodically as required by 45 CF.R. § 164.316(b)(2)(iii) (collectively, the “Security Risk Assessment”™). Unless set forth
in Section 4.21(g) of the Company Disclosure Schedule, the Company has addressed the security safeguards sufficient to reduce any
reasonably anticipated and material threats and deficiencies identified in its current Security Risk Assessment to a reasonable and
appropriate level to comply with 45 C.F.R. § 164.306(a).

Section 4.22 Affiliate Transactions. There are not and have not been within the last three (3) years any transactions, or series of
related transactions, agreements, arrangements or understandings that would be required to be disclosed under Item 404 of Regulation
S-K promulgated under the Securities Act that have not been disclosed in the Company SEC Documents filed prior to the date hereof.

Section 4.23 Finders or Brokers. Except for J.P. Morgan Securities LLC, neither the Company nor any of its Subsidiaries has
employed any investment banker, broker or finder in connection with the Transactions who would be entitled to any fee or any
commission in connection with or upon consummation of the Offer or the Mergers. The Company has made available to Parent a
true, correct and complete copy of any engagement letter or other Contract between the Company and J.P. Morgan Securltnes LLC
relating to the Transactions.

Section 4.24 State Takeover Statutes. Assuming the accuracy of the representations and warranties of Parent and the Merger
Subs set forth in Section $.14, the Company Board of Directors has taken all action necessary to render inapplicable to this
Agreement and the Tender and Support Agreement and the transactions contemplated hereby and thereby all applicable state anti-
takeover statutes or regulations (including Section 203 of the DGCL), “business combination,” “control share acquisition,” “fair
price,” “moratorium” and any similar provisions in the Company Certificate (including Article XIII of the Company Certificate) or
Conipany Bylaws. The Company is not party to a stockholder rights agreement, “poison pill” or similar anti-takeover agreement or
vlan that will be triggered by the Transactions.

Section 4.25 DGCL 251(h). The Company has not taken, or authorized or permitted any Representatwes of the Company to
:a.ke 1y action that would rcnder Section 251(h) of the DGCL inapplicable to the First Merger. ,

Section 4.26 No Other Representations. Except for the representationis and warranties contained in this Article IV or in any
certificates delivered by the Company pursuant to paragraph (E)(4) of Annex A, each of Parent, Purchaser and Merger Sub 2
acknowledges that neither the Company nor any person on behalf of the Company makes any nther express or implied repres2ntation
or warranty (and hereby disclaims any such other representation or warranty) wiih respect 10 the Company or any of its Subsidiaries:
or in connection with the Transactions or with respect to any information nrovided or mads available to-Parent or the Merger Subs or
any of their respective Representatives in connection with the Transactions. The Parties agree that no provision of this Agreement is
intended tc eliminate or limit Parent’s, Purchaser’s and Merger Sub 2’s available remedies with respect to fraud.
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ARTICLE V REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUBS

Except as disclosed in the publicly available Parent SEC Documents filed or furnished to the SEC (including the exhibits and
schedules thereto) since December 31, 2013 and prior to the date hereof (without giving effect to any amendment thereof filed with or
furnished to the SEC on or after the date of this Agreement and excluding any disclosures set forth in any such Parent SEC Document
that is in any risk factor section, or in any other section to the extent they are forward-looking statements or are similarly non-specific,
predictive, cautionary or forward-looking in nature), where the relevance of the information to a particular representation or warranty
is reasonably apparent on the face of such disclosure, Parent and the Merger Subs jointly and severally represent and warrant to the

Company as follows:

Section 5.1 Organization.

(a) Each of Parent and Purchaser is a corporation, and Merger Sub 2 is a limited lability company, in each case, duly
incorporated or organized, validly existing and in good standing under the laws of the State of Delaware and has all requisite
corporate or limited liability company power and authority to own, lease and operate its properties and assets and to carry on its
business as presently conducted. Each of (i) Parent’s Subsidiaries is a legal entity duly organized, validly existing and in good
standing under the Laws of its respective jurisdiction of organization and has all requisite corporate or similar power and authority to
own, lease and operate its properties and assets and to carry on its business as presently conducted and (ii) Parent and its Subsidiaries
is duly qualified to do business and is in good standing in each jurisdiction in which the property owned, leased or operated by it or
the nature of the business conducted by it makes such approvals or qualification necessary, except in the case of each of clauses
(i) and (ii) where the failure to be so organized, in existence or qualified or to have such power, authority or approvals or be in good
standing, has not had and would not reasonably be expected to have a Parent Material Adverse Effect or prevent or materially delay

the consummation of the Transactions,

(b} Parent has made available to the Company prior to the date of this Agreement a true and complete copy of Parent’s
. certificate of incorporation and bylaws (the “Parent Oggamzattonal Documents™). The Parent Organizational Documents are in full
force and effect and Parent is not in violation of its provisions.

Section 5.2 Capitalization, The authorized capital stock of Parent consists of 3,000,000,000 shares of common stock, par value
$0.01 per share (the “Parent Common Stock”), and 10,000,000 shares of preferred stock, par value $0.001 per share (the “Parent
Preferred Stock”). As of September 30, 2016, (i) 951 940,888 shares of Parent Common Stock were issued and outstandmg, (ii) no
shares of Parent Common Stock were held in treasury, (iii) fio shares of Parent Preferred Stock were issued or outstanding,

. {iv) 78,189,328 shares of Parent Common Stock were reserved for issuance under the Parent Stock Plans in respect of outstanding
and future dwards (any such awards, collectively, “Parent Stock Awards™), (v) 37,771,677 shares of Parent Common Stock were

issuable upon the exercise of outstanding options and stock appreciation rights, (vi) 717 831 shares of Parent Common Stock were

© subject to outstandlng performance based restricted stock units under the Parent Stock Plans (assuming, if applicable, achievement of
* all performance goals at maximun level), (vii) 5,736,468 shares of Pareni Commen Stock were subject to outstanding restricted stock
" umits under the Parent Stock Pians and (viii) no other shares of capital stock or other voting securities of Parent were issued, reserved

‘for issuance or outstandmg Except as set forth in this Section 5.2, there are no outstandmg subscriptions, options, warrants, calls,
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convertible securities, exchangeable securities, preemptive rights, stock appreciation rights, redemption rights, repurchase rights, or
other similar rights, agreements or commitments to which Parent or any of its Subsidiaries is a party (A) obligating Parent or any of
its Subsidiaries to (1) issue, transfer, exchange, sell or register for sale any shares of capital stock or other equity interests of Parent or
any Subsidiary of Parent or securities convertible into or exchangeable for such shares or equity interests, {2) grant, extend or enter
into any such subscription, option, warrant, call, convertible securities or other similar right, agreement or arrangement, (3} redeem or
otherwise acquire any such shares of capital stock or other equity interests, (4) provide a material amount of funds to, or make any

" material investment (in the form of a loan, capital contribution or otherwise) in, any Subsidiary (other than a wholly owned
Subsidiary of Parent) or (5) make any payment to any Person the value of which is derived from or calculated based on the value of
Parent Common Stock or Parent Preferred Stock (other than in connection with Parent benefit plans and other employee or contractor
compensation arrangements), or (B} granting any preemptive or antidilutive or similar rights with respect to any security issued by
Parent or its Subsidiaries. Neither Parent nor any of its Subsidiaries has outstanding any bonds, debentures, notes or other
indebtedness, the holders of which have the right to vote {or which are convertible or exchangeable into or exercisable for securities
having the right to vote) with the stockholders of Parent on any matter. There are no voting trusts or other agreements or
understandings to which Parent or any of its Subsidiaries is a party with respect to the voting or registration of the capital stock or
other equity interest of Parent or any of its Subsidiaries. Since September 30, 2016 through the date hereof, Parent has not issued any
shares of its capital stock (other than in connection with the exercise, settlement or vesting of Parent Stock Awards in accordance

with their respective terms).

Section 5.3 Corporate Authority Relative to this Agreement; No Violation.

{a) No vote of holders of capital stock of Parent is necessary, pursuant to applicable Law, the Parent Organizational Documents,
pursuant to New York Stock Exchange rules or otherwise, to approve this Agreement, the issuance of any Parent Commeon Stock to
be exchanged for Company Common Stock pursuant to Article [ or Article Il or the Transactions, including the Offer and the
Mergers. Each of Parent, Purchaser and Merger Sub 2 has the requisite corporate or limited lHability company power and authority to
execute and deliver this Agreement and to consummate the Transactions, including the Offer and the Mergers. The execution,
delivery and performance of this Agreement by Parent and the Merger Subs and the consummation by each of them of the
Transactions, including the Offer and the Mergers, have been duly and validly authorized by all necessary corporate or comparable
action on the part of Parent and the Merger Subs, and, except as set forth in Section 5.3(b), no other corporate or comparable action
on the part of any of Parent, Purchaser or Merger Sub 2 is necessary to authorize the execution and delivery by Parent and the Merger

_Subs of this Agreement and the consummation of the Transactions, including the Offer and the Mergers, subject to, in the case of the
First Merger, the adoption of this Agreement by Merger Sub 2 as the sole stockholder of Purchaser. The board of directors of Parent
has approved this Agreement and the Transactions contemplated hereby, including the Offer and the Mergers, and the performance by
it of its covenants and agreements contained herein. The board of diréctors or-manager, as applicable, of each of the Merger Subs has
unanimously (i) determined that the terms of the Transactions, including the Offer and the Mergers are fair to, and in the best interests

© of, such Merger Sub and its stockholder or member, as applicable, (ii) determined that it is in the best interest of such Merger Sub to’
enter into, and declared advisable, this Agreement, (iii) approved the execution and delivery, by such Merger Sub, of this Agreement

(including the agreement of merger, as such term is used in Section 251 of the DGCL), the'performance by such Merger Sub of its

covenarits and agreements contained herein and the consummation of the Transactions, including the Offer and the Mergers, upon the
terms and subject to the conditions contained herein, and (iv) in the case of Purchaser, resolved to recommend that Merger Sub 2, as
the sole stockholder of Purchaser, approve the adoption of this Agreement and the transactions contemplated hereby, including,
without limitation, the First Merger. This Agreement has been duly and validly executed and delivered by Parent and the Merger Subs
and, assuming this
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Agreement constitutes the legal, valid and binding agreement of the Company, this Agreement constitutes the legal, valid and binding
agreement of Parent and the Merger Subs and is enforceable against Parent and the Merger Subs in accordance with its terms, except
as such enforcement may be subject to the Enforceability Exceptions.

{b) Other than in connection with or in compliance with (i) the filing of the Certificates of Merger with the Delaware Secretary,
(ii) the filing of the Offer Documents, the Schedule 14D-9 and the Registration Statement (including the Offer Prospectus) with the
SEC and any amendments or supplements thereto and declaration of effectiveness of the Registration Statement, (iii) the Exchange
Act, (iv) the Securities Act, (v) applicable state securities, takeover and “blue sky” laws, (vi) the rules and regulations of the New
York Stock Exchange, (vii) the HSR Act (clauses (i) through (vii) collectively, the “Parent Apgrovals™), and (viii) such other
authorizations, consents, Orders, licenses, permits, approvals, registrations, declarations and notice filings, the failure of which to be
obtained would not reasonably be expected to have a Parent Material Adverse Effect, no authorization, consent, Order, license, permit
or approval of, or registration, declaration, notice or filing with, any Governmental Entity is necessary for the consummation by
Parent or the Merger Subs of the Transactions, including the Mergers.

{(c) The execution and delivery by Parent and the Merger Subs of this Agreement does not, and (assuming the Parent Approvals
are obtained) the consummation of the Transactions and compliance with the provisions hereof will not (i) result in any loss or
suspension, limitation or impairment of any right of Parent or any of its Subsidiaries to own or use any assets required for the conduct
of their business or result in any violation of, or default (with or without notice or lapse of time, or both) under, or give rise to a right
of termination, cancellation, first offer, first refusal, modification or acceleration of any obligation or to the loss of a benefit under any
material loan, guarantee of indebtedness or credit agreement, note, bond, mortgage, indenture, lease, agreement, Contract, instrument,
permit, concession, franchise, right or license binding upon Parent or any of its Subsidiaries or by which or to which any of their
respective material properties, rights or assets are bound or subject, or result in the creation of any Liens other than Permitted Liens,
in each case, upon any of the properties or assets of Parent or any of its Subsidiaries, (ii) conflict with or result in any violation of any .
provision of the Parent Organizational Documents or the Organizational Documents of any Subsidiary of Parent, or (iii) materially
conflict with or materially violate any applicable Laws to which Parent or any of its Subsidiaries, is subject. -

-{d) Prior to the Acceptance Time, Parent will have taken all necessary action to permit it to issue the number of shares of Parent
Common Stock required to be issued in connection with Purchaser’s obligations pursuant to Article I and Parent’s obligations
pursuant to Article II. Such Parent Common Stock, when issued, will be validly issued, fully paid and nonassessable, and no
stockholder of Parent will have any preemptive right, right of subscription, right of purchase or similar right in respect thereof. Such
Parent Common Stock, when issued, and the offering thereof, will be registered under the Securities Act and the Exchange Act and
registered or exempt from registration under any applicable state securities or “blue sky” Laws, . ‘

Section 5.4 Reports and Financial Statements.

~{#) Pareat and each of its Subsidiaries has timely filed or furnished all forms, documents, certifications, statements and rzpoits
required to be filed or furnished by it with the SEC since December 31, 2013 (all such documents and reports filed or furnished by
Parent or any of its Subsndlanes, including ali exhibits, supplements or scheduies thereto, the “Parent SEC Documents™). As of their
respective dates or, if amended, as of the date of the last such amendment (and, in the case of registration statements and proxy
statements, on the dates of effectiveness and the dates of the relevant meetings, respectively), (i) the Parent SEC Documents complied
in ail material respects with the requirements of the Securities Act, the Exchange Act and the Sarbanes- Ox]ey Act, as the case may

be, and the applicable
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rules and regulations promulgated thereunder, and (ii) none of the Parent SEC Documents contained any untrue statement of a
material fact or omitted to state any material fact required to be stated therein or necessary to make the statements therein, in light of
the circumstances under which they were made, not misleading. Since December 31, 2013, no executive officer of Parent has failed in
any respect to make the certifications required of him or her under Section 302 or 906 of the Sarbanes-Oxley Act. As of the date of
this Agreement, there are no outstanding or unresolved comments in any comment letters of the staff of the SEC received by Parent

relating to the Parent SEC Documents.

(b) (i) Each of the consolidated balance sheets included in or incorporated by reference into Parent SEC Documents (including
the related notes and schedules) presents fairly, in all material respects, the consolidated financial position of Parent and its
consolidated Subsidiaries as of its date and (i1} each of Parent’s consclidated statements of operations and comprehensive loss,
changes in stockholders’ equity and cash flows included in or incorporated by reference into the Parent SEC Documents (including
any related notes and schedules) (such changes in stockholders’ equity and cash fiows, together with the consolidated balance sheets
referred to in clause (i) (and the related notes and schedules), the “Parent Financial Statements™) presents fairly, in all material
respects, the results of operations and cash flows, as the case may be, of Parent and its consolidated Subsidiaries for the periods set
forth therein (subject, in the case of unaudited statements, to normal year-end audit adjustments and the absence of notes), (iii) the
Parent Financial Statements (A) have been prepared from, and are in accordance with, the books and records of Parent and its
consolidated Subsidiaries and (B) are in conformity with GAAP (except, in the case of the unaudited statements, subject to normal
year-end audit adjustments and the absence of notes) applied on a consistent basis during the periods involved (except as may be
indicated therein or in the notes thereto) and (iv) the Parent Financial Statements have been prepared in accordance with and comply
in all material respects with the applicable accounting requirements and with the rules and regulations of the SEC, the Exchange Act
and the Securities Act. As of the date hereof, Deloitte and Touche LLP has not resigned (or informed Parent that it intends to resign)
or been dismissed as independent public accountants of Parent.

(c) Neither Parent nor any of its Subsidiaries is a party to, nor does it have any Contractual commitment to become a party to,
any material “off-balance sheet arrangements” {(as defined in Item 303(a) of Regulation S-K of the SEC).

{d) Since December 31, 2013, (i) none of Parent nor any Subsidiary of Parent nor, to the knowledge of Parent, any
Representative of Parent or any Subsidiary of Parent, has received any written complaint, allegation or claira regarding the
accounting, internal accounting controls or auditing practices, procedures, methodologies or methods of Parent or any Subsidiary of
- Parent or any complaint; allegation or claim, whether written or to a compliance hotline or similar reporting method, from employees

.of Parent or any Subsidiary of Parent regarding questionable accounting or auditing matters with respect to Parent or any Subsidiary
of Parent, and (ii) no attorney representing Parent or any Subsidiary of Parent, whether or not employed by Parent or any Subsidiary
. of Parent, has reported evidence of a violation of securities Laws or breach of fiduciary duty by Parent, any Subsidiary of Parent or
any of their respective Representatives to Parent board of directors or any committee thereof, or to the General Counsel or Chief

. Exccutiv_e Officer of Parent.

y

., Section 5.5 Internal Controls and Procedures. Parent has established and maintains disclosure controls and procedures and -
. internal control over financial reporting (as such terms are defined in paragraphs (¢) and (f), respectively, of Rule 13a-13 under the
.Exchange Act) sufficient to comply in all material respects with all legal and accounting requirements applicable to the Company and
each of its Subsidiaries and as otherwise required by Rule 13a-15 or' 15d-5 under the Exchange Act. Parent’s disclosure controls and
procedures are reasonably designed to ensure that all material information required to be disclosed by Parent in the reports that it files

or furnishes under the Exchange Act is
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recorded, processed, summarized and reported within the time periods specified in the rules and forms of the SEC, and that all such
information is accumulated and communicated to the Company’s management as appropriate to allow timely decisions regarding
required disclosure and to make the certifications required pursuant to Sections 302 and 906 of the Sarbanes-Oxley Act. Parent, each
Parent Subsidiary and each of their officers and directors in their respective capacities as such are in material compliance with, and,
since December 31, 2013, have materially complied with the applicable provisions of the Sarbanes-Oxley Act and the Exchange Act.
Based on its most recent evaluation of internal controls over financial reporting prior to the date hereof, management of Parent has
disclosed to Parent’s auditors and the audit committee of Parent board of directors (a) any significant deficiencies and material
weaknesses in the design or operation of internal controls over financial reporting that are reasonably likely to adversely affect in any
material respect Parent’s ability to report financial information and (b) any fraud, whether or not material, that involves management
or other employees who have a significant role in Parent’s internal control over financial reporting, and each such deficiency,
weakness and fraud so disclosed to auditors, if any, has been disclosed to the Company prior to the date hereof.

Section 5.6 No Undisclosed Liabilities. There are no Liabilities of Parent or any of its Subsidiaries of any nature whatsoever
{whether accrued, absolute, determined, contingent or otherwise and whether due or to become due), except for (a) Liabilities that are
reflected or reserved against on the consolidated balance sheet of Parent and its Subsidiaries included in its Quarterly Report on Form
10-Q for the nine months ended September 30, 2016 (including any notes thereto), (b) Liabilities expressly contemplated by this
Agreement or otherwise required to be incurred in connection with this Agreement or the Transactions; {c) Liabilities incurred in the
ordinary course of business since September 30, 2016 and (d) Liabilities that have not had and would not reasonably be expected to
have a Parent Material Adverse Effect,

Section 5.7 Compliance with Law. Parent and its Subsidiaries are, and since December 31, 2013 have been, in compliance with
all applicabfe Laws and all such Laws by which their respective properties or assets are bound, except where such non-compliance
would not reasonably be expected to have a Parent Material Adverse Effect. Since December 31, 2013, neither Parent nor any of its
Subsidiaries has received any written notice or, to the knowledge of Parent, other communication from any Governmental Entity
regarding any actual or possible failure to comply with any applicable Law in any material respect.

Section 3.8 Absence of Certain Changes or Events.

(a) Other than in connection with the negotiation and execution of this Agreement, since December 31, 2015 through the date of
this Agreement, the businesses of Parent and its Subsidiaries have been conducted in all material respects in the ordinary course of
business.

(b Sinee Deceraber 31, 2015, there has not been any fact, change, circumstance, event, occurrence or development that has had
or would reasonably be expected to have a Parent Material Adverse Effect. : .

Secticn 5.9 Investigations; Litigation. Except as would not be material to Parent ard its Subsidiaries taken as whole, (a) there is
no Action peading (or, to the knowledge of Parent, threatened) by any Governmental Entity with respect io Parent-or any of its
Subsidiaries or any of their respective properties, assets or businesses, (b) there is no Action or subpoena, civil investigative demand
or other request for information relating to potential violations of Law, in each case pending (or, to the knowledge of Parent, .
threatened) against Parent or any of its Subsidiaries or any of their respective properties, assets or businesses, and (¢) there are no
Orders of any Governmental Entity against Parent or any of its Subsidiaries or any of their respective properties, assets or businesses.
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Section 5.10 Information Supplied. The information supplied by Parent for inclusion in the Offer Documents, the Schedule 14D-
9 and the Registration Statement (including the Offer Prospectus) will not, at the time the Offer Documents, the Schedule 14D-9 and
the Offer Prospectus (and any amendment or supplement thereto) are mailed to the stockholders of the Company or at the time the
Registration Statement is declared effective by the SEC, or on the date that the Offer is consummated, contain any untrue statement of
a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in

light of the circumstances under which they are made, not misleading. The Offer Documents, the Offer Prospectus and the

Registration Statement will comply in all material respects with the requirements of the Exchange Act and the Securities Act and any
other applicable federal securities Laws. The representations and warranties in this Section S.10 will not apply to statements or
omissions included or incorporated by reference in the Offer Documents, the Schedule 14D-9 and the Registration Statement
(including the Offer Prospectus) based upon information supplied to Parent or Purchaser by the Company for inclusion therein.

Section 5.11 Finders or Brokers. Neither Parent nor any of Parent’s Subsidiaries has employed any investment banker, broker or
finder in connection with the Transactions who would be entitled to any fee or any commission in connection with or upon
consummation of the Offer or the Mergers.

Section 5.12 Sufficiency of Funds. Parent will have as of the Acceptance Time and the First Effective Time, sufficient funds to
consummate the Offer, First Merger, and the other Transactions contemplated hereby on the terms and subject to the conditions set

forth herein.

Section 5.13 Merger Subs. The authorized capital stock of Purchaser consists solely of 100 shares of common stock, par value
$0.01 per share, 100 shares of which are validly issued and outstanding. All of the issued and outstanding capital stock of Purchaser
is, and at the Acceptance Time (if any) and immediately prior to the First Effective Time will be, owned by Merger Sub 2 (free and
clear of 11l Liens other than Permitted Liens), All of the issued and outstanding equity interest of Merger Sub 2 are, and at the
Acceptance Time (if any), First Effective Time and Second Effective Time will be, owned by Parent or a direct or indirect wholly-
owned Subsidiary of Parent (free and clear of all Liens other than Permitted Liens). Since their respective dates of incorporation or
organization, Purchaser and Merger Sub 2 have not carried on any business nor conducted any operations other than the execution of
this Agreement, the performance of their respective obligations hereunder and matters ancillary thereto.

Section 5.14 Dwnership of Company Common Stock. As of and for the three (3) years prior to the date of this Agreement,
neither Parent nor any of its Subsidiaries (nor any of their respective “affiliates” or “associates” {as such terms are defined in
Section 203 of the DGCL)) “owns” or “owned” (as such terms are defined in Section 203 of the DGCL) any shares of Company
Comataon Stock or other securities convertible into, exchangeable into or exercisable for shares of Company-Commea Stock. Other
than the Tender and Support Agreement, there are no voting trusts or other agreements or understanding to which Parent-or 2ny of fis
Subsidiaries is a party with respect to the voting of the capital stock or other equity interest of the Company or any of its Subsidiaries.

Section 5.15 Tax Matters. Neither Parent nor any of its Subsidiaries ic aware of the existence of any fact, or has taken or agreed
to take any action, that would reasonably be expected to prevent or impede the Offer and the Mergers, taken together, from qualifying -
as a “reorganization” within the meaning of Section 368(a) of the Code. o . -
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Section 5.16 No Other Representations. Except for the representations and warranties contained in this Article V, the Company
acknowledges that none of Parent or the Merger Subs nor any person on behalf of Parent or the Merger Subs makes any other express
or implied representation or warranty (and hereby disclaims any such other representation or warranty) with respect to Parent or the
Merger Subs or any of their respective Subsidiaries or in connection with the Transactions or with respect to any information
provided or made available to the Company or any of its Representatives in connection with the Transactions. The Parties agree that
no provision of this Agreement is intended to eliminate or limit the Company’s available remedies with respect to fraud.

ARTICLE VI COVENANTS AND AGREEMENTS

Section 6.1 Conduct of Business.

(a) During the period from the date hereof unti! the earlier of the First Effective Time and the termination of this Agreement in
accordance with its terms, except (i) as may be required by applicable Law, (i) with the prior written consent of Parent (such consent
not to be unreasonably withheld, conditioned or delayed), (iii) as may be required or expressly permitted (but for this Section 6.1) by
this Agreement or (iv) as set forth in Section 6.1 of the Company Disclosure Schedule, the business of the Company and its
Subsidiaries shall be conducted in all material regpects in the ordinary course and, to the extent consistent with the foregoing, the
Company and its Subsidiaries shall use their respective commercially reasonable efforts to maintain and preserve the Company’s
business organization intact, keep available the services of key employees and maintain its relationships with Government Entities
and partners, health systems, health plans, medical groups, payors, customers, suppliers, distributors and licensors having significant
business dealings with the Company and its Subsidiaries, and the Company and its Subsidiaries shall not consent to allow any Facility
Entity to take any action inconsistent with the foregoing; provided, however, that no action taken by the Company or its Subsidiaries
with respect to matters specifically addressed by clauses (i) through (xxii} of Section 6.1{b} shall be deemed a breach of this sentence
unless such action would constitute a breach of such other provision.

(b) During the period from the date hereof until the earlier of the First Effective Time and the termination of this Agreement in
accordance with its terms, except (1) as may be required by applicable Law, (2) with the prior written consent of Parent (such consent -
not to be unreasonably withheld, conditioned or delayed), (3) as may be required or expressly permitted by this Agreement, or (4) as
set forth in Section 6.1(b) of the Company Disclosure Schedu]e, the Company and xts Subsidiaries shall not, and shall not consent to

allow any Facility Entity, to:

(1) (x) amend or otherwise change the Company Orgamzattona] Documents, (v) amend or otherwise change the
Organizational Documems of the Company’s Subsidiaries in any material respect or (z) amend or otherwise change the
Orwamzatlonal Documents of any Facility Entlty,

* (i) split, combiné-or reclassify any of its capital stock; -

.(lii} make, declare or.pay any dividend, or make any other distribution on, or redeem, purchase or otherwise acquire, any
shares of its capltal stock or any other securities or obhgatlons convertible (whether currpntly convertible or convertible only
after the passage of time or the occurrence of certain events) into or exchangeable for any shares of its capital stock (except
(A) dividends paid by any direct or indirect wholly owned Subsidiaries of the Company to the Company or to any other wholly
owned direct or indirect Subsidiary of the Company, respectively, (B) dividends paid by any Facility Entity in the ordinary .
course of business in accordance with its respective Organizational Documents, (C) the acceptance of shares of Company
Common Stock as payment for the exercise price of Company Options or for withholding Taxes incurred in connection with-the
exercise of Company Options or the vesting or
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settlement of Company RSU Awards outstanding as of the date hereof in accordance with past practice and the terms of the
Company Stock Plans, (D) in connection with the ESPP in accordance with its terms, or (E) the repurchase of shares of
Company Common Stock in connection with a forfeiture of Company Stock Awards or the termination of a Company Stock

Award holder’s position with the Company); .

{iv) grant any Company Stock Awards or other equity-based awards or interests, or grant any individual, corporation or
other entity any right to acquire any shares of its capital stock, in each case, other than as permitted under Section 6.1(b)(xiii);

(v) issue, sell, deliver, pledge, dispose of, encumber, grant or otherwise permit to become outstanding any additional shares
of its capital stock or securities convertible or exchangeable into, or exercisable for, any shares of its capital stock or any
options, warrants, or other rights of any kind to acquire any shares of its capital stock, except (A) pursuant to the exercise of
Company Options or the settlement of Company RSU Awards outstanding as of the date hereof in accordance with their terms,
{B) in connection with the ESPP in accordance with its terms, or enter into any agreement, understanding or arrangement with
respect to the sale or voting of its capital stock or equity interests, (C) by a wholly owned Subsidiary of the Company to or in
favor of the Company or another wholly owned Subsidiary of the Company, and (D) except as permitted by Section 6.1{b){xiii);

{vi) adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or
other reorganization with respect to the Company, any of its material Subsidiaries or any material Facility Entity;

{vii} incur, assume, acquire, endorse, guarantee or otherwise become liable for any Indebtedness for borrowed money
(other than the assumption, endorsement, guarantee of or other Liability for any existing Indebtedness for borrowed money of
another Subsidiary of the Company) or issue or sell any debt securities or calls, options, warrants or other rights to acquire any
debt securities (directly, contingently or otherwise), except for (A) Indebtedness for borrowed money in an aggregate principal
amount not to exceed $10,000,000 outstanding at any time, (B) any Indebtedness for borrowed money among the Company and
its wholly owned Subsidiaries or among wholly owned Subsidiaries of the Company, (C) incurring, assuming, acquiring,
endorsing or guaranteeing any existing Indebtedness of any acquisition target in connection with any transaction permitted by
Section 6.1(b}¥{x), or (D) Indebtedness for borrowed money incurred in the ordinary course of business under an existing credit
facility {as in effect on the date hereof); provided that any such Indebtedness with respect to borrowed money incurred,
assumed, acquired, endorsed, guaranteed or for which the Company or any of its Subsidiaries otherwise becomes liable under
this Section 6.1{b)(vii) (other than clause (C)) shall not be subject to any material prepayment penalty;

(viii) make any loans or advances to any other Person in excess of $1,000,000 in the aggregate, except for (x) loans or
- advances among the Company and any of its Subsidiaries, in each case, in the crdinary course of business, and (y) advances to
directors or employees in the ordinary course of business to cover costs and expenses Incurred in their respective capacities as

such;

(ix) (A) sell, transfer, lease, rent, license, assign, abanden, mortgage, encumber or otherwise dispose of any of its
properties, legal entities or assets to any Person other than sales, transfers, leases, rents, licenses, assignments, abandonments,
mortgages, encumbrances or dispositions (x) in the ordinary course of businiess consigtent with past practice, (y) on an
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intercompany basis among the Company and its Subsidiaries, or (z) mortgages or encumbrances on properties, legal entities or
properties that are not material or (B) cancel, release or assign any material Indebtedness of any such Person owed to it, in the
case of each of clause (A) and clause (B) other than Permitted Liens;

(x) (A) acquire (whether by merger or consolidation, acquisition of stock or assets or by formation of a joint venture or
otherwise) any other Person for consideration in excess of $5,000,000 in any transaction or series of related transactions or any
material assets or properties of any other Person, or (B) make any material investment in any other Person either by purchase of
stock or securities, contributions to capital, property transfers or purchase of property or assets of any Person other than (x) a
wholly owned Subsidiary of the Company or {y) as required by the terms of any Contract in effect as of the date of this
Agreement (other than.letters of intent);

(xi) make any capital expenditures in excess of its 2017 capital expenditure budget as disclosed to Parent prior to the date
hereof; provided, however, subject to prior consultation with Parent, that the Company and its Subsidiaries shall be permitted to
make emergency capital expenditures in any commercially reasonable amount that the Company reasonably determines is
necessary to maintain its ability to operate its businesses in the ordinary course of business;

(xii) except in the ordinary course of business, (x) terminate, materially amend, or waive any materiaf right under, any
Company Material Contract or (y) enter into any contract that would constitute a Company Material Contract if it were in effect

on the date of this Agreement;

(xiii} except as required by applicable Law or the terms of any Company Benefit Plan, or as set forth in Section 6. 1(b){(xiii)
of the Company Disclosure Schedule, as in effect on the date of this Agreement, and except as required or permitted by this
Agreement, (A) establish, adopt, enter into, amend or terminate any Collective Bargaining Agreement or Company Benefit Plan

~{including, but not limited to, any employment, change-in-control, retention, severance, compensation or similar agreement or
arrangement) or any plan that would be a Company Benefit Plan if in effect on the date hereof (including, but not limited to, any
employment, change-in-control, retention, severance, compensation or similar agreement or arrangement} except for
establishing, adopting, entering into, or amending any Company Benefit Plan as may be required fo implement any action
otherwise permitied under this Section 6.1{b)(xiii}, (B) increase in any manner the compensation {(including severance, change-
in-control and retention compensation) or benefits of any of the current or former directors, officers, employees, partners,
consultants, independent contractors or other service providers of the Company or its Subsidiaries, in each case other than in the
ordinary course of business, {C) pay or award, or commit to pay or award, any bonuses or incentive compensation (including
equity-based incentive compensation or retention bonuses), (D) accelerate any riglits or benefits, other than in the ordinary
course of business and consistent with past practice, (E) establish or fund any rabbi trust or other funding arrangement in respect

" of any Company Benefit Plan, (F) grant or amend any Company Stock Awards or other equity-based awards, or (G} hire, or.
terminate (cther than for cause) the employment or services of, any officer, employee, independent contractor or consultant who
has annualized base compensation greater than $300,000; provided, that, the Company may establisk terms and corditions for
the payment of cash honuses in respect of 2017 to the extent that the bonus targets, metrics, degree of attainability and reliance «
on subjective performance criteria are substantially comparable to such awards made in calendar year 2016 (with reasonable
adjustments to account for changes in business objectives) and are reflected at 100% of target payout in the Company’s 2017
budget provided to Purchaser in connection with the Transactions;
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(xiv) implement or adopt any chénge in its financial accounting principles, practices or methods, other than as may be
required by GAAP or applicable Law, each as concurred with by the Company’s independent registered public accountants;

(xv) settle or compromise any Action, except for seitlements or compromises that {A) with respect to the payment of
monetary damages, involve monetary remedies with a value not in excess of $1,000,000 (net of any amounts covered by
insurance or reserved for in the most recent balance sheet included in the Company Financial Staternents as of the date hereof),
individualty or in the aggregate or (B) do not impose any, material restriction on the Company’s business or the businesses of its
Subsidiaries;

{xvi) except in the ordinary course of business, make, change or revoke any material Tax election, change or adopt any
annual Tax accounting period or adopt or change any material method of Tax accounting, file any amended Tax Return, enter
into any “closing agreement” within the meaning of Section 7121 of the Code (or any analogous or similar provision of state,
local or foreign Law), request any Tax ruling from any Taxing Authority, settle or compromise any material Tax Liability or any
audit, examination or other proceeding relating to @ material amount of Taxes, or surrender any claim for a material refund of
Taxes;

{(xvii} enter into any new line of business;

(xviil) other than in the ordinary course of business consistent with past practice, reduce the amount of insurance coverage
or fail to renew or replace any existing insurance policies;

{xix) amend any material Company Permit in a manner that adversely impacts the ability to conduct its business, or
terminate or allow to lapse any material Company Permits in a manner that adversely impacts its ability to conduct its business;

(xx) cancel or allow to lapse or otherwise abandon any material Company Intellectual Property;

(xxi) amend or modify the engagement letter of the Company’s financial advisor in a manner that increases the fee or
commission payable by the Company or any of its Subsidiaries; or

{xxii) agree to take or authorize, or make any binding commitment to take, any of the foregoing actions that are prohibited

pursuant to this Section 6.1(b).

Section 6.2 Access.

(a) For purposes of furthering the Transactions, the Company.shall upon reasonable advance notice, afford Parent and its
Representatives (at Parent’s and its Representatives’ sole cost and expense) reasonable access during normal business hours,
throughout the period prior to the First Effective Time, in a manner that does not unreasonably interfere with the business of the
Company.or any of its Subsidiaries or Facility Entities, to its and its Subsidiaries’ and Facility Entities’ personnel, properties,
_contracts, books and records, Tax Returns, Representatives, accountant work papers, permits, licenses and any report, schedule or

_other document filed or received by it pursuant to the requirements of applicable Law, and, during such period, the Company shall,
and shall cause its Subsidiaries to, and shail use reasonable efforts to.cause its Facility Entities to, without limitation to the preceding
obligations, make available to Parent subject to the same terms and conditions all other information concerning its business,
properties and personnel as Parent may reasonably request. Notwithstanding the foregoing, the Company
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shali not be required to provide access to or make available to any person any document or information that, in the reasonable
judgment of the Company, (i) would violate any of its obligations with respect to any applicable Law or Order, (ii) would violate any
of its material obligations with respect to confidentiality or the terms of any Contract (provided that the Company will use reasonable
best efforts to provide, or allow such access or disclosure to, any such document or information) or (iii) is subject to any attorney-
client or work-product privilege (provided that the Company will use reasonable best efforts to atlow such access or disclosure in a
manner that does not result in loss or waiver of such privilege, including, but not limited to, entering into appropriate common interest
or similar agreements). All requests for access or information made pursuant to this Section 6.2{a) shall be directed to an executive
officer or other person designated by the Company.

{b) No investigation by Parent or its Representatives shall affect or be deemed to modify or waive the representations and
wartanties of the Company set forth in this Agreement. No rights under this Section 6.2 can be exercised by Parent or any of its
Representatives to prepare for, or otherwise in connection with, any Action relating to this Agreement or to provide Parent or any of
its Representatives access to any of the Facility Entities that is greater than the access the Company has historically had to such
Facility Entity. )

(c) The Parties hereto hereby agree that all information provided to them or their respective Representatives in connection with
this Agreement and the consummation of the Transactions shall be governed in accordance with the confidentiality agreement, dated
December 18, 2016 (the “Confidentiality Agreement”), between the Company and Parent.

Section 6.3 No Solicitation.

(2) The Company shall and shall cause each of its Subsidiaries and its and their respective officers, directors, managers and
employees and shall instruct and cause its and its Subsidiaries’ respective agents, financial advisors, investment bankers, attorneys
and accountants (such officers, directors, managers, employees, agents, financial advisors, investment bankers, attorneys and
accountants in their capacity as such, collectively, “Representatives™): (i) to immediately cease and cause to be terminated any
solicitation, discussions or negotiations with any Persons (other than Parent and its Representatives) that are ongoing with respect to a
Company Takeover Proposal and (ii) not to, directly or indirectly through intermediaries, (A) solicit, initiate, knowingly encourage
(including hy way of furnishing non-public information relating to the Company or any of its Subsidiaries) or knowingly facilitate
any inquiries regarding, or the making of any proposal or offer that constitutes, or could reasonably be expected to lead to, a
Company Takecver Proposal, (B) conduct, engage in, continue or otherwise participate in any discussions or negotiations regarding,
or furnish to any other Person any information in connection with, or for the purpose of knowingly encouraging or knowingly
facilitating, a Company Takeover Proposal (other than, solely in response to an unsolicited inquiry, to refer the inquiring Person to

_ this Section 6.3 and to limit its conversation or other communication exclusively to such referral), (C) approve, endorse, recommend
or enter into, or propose fo approve, endorse, recommend or enter into, any letter of intent, term sheet, acquisition agreement, merger
agreement, joint veniure agreement or similar document, agreement, commitment or agreement in principle (whether written, oral,

* binding or non-binding) with respect to a Company Takeover Proposal, (D) amend or grant any waiver or release under any standstii]

or similar agreement with respect to any class of equity securities of the Company or any of its Subsidiaries, (E) approve any
transaction involving the Company or any of its Subsidiaries under or any third party (other than Parent or Purchaser) becoming an

“interested stockholder” of the Company or any of its Subsidiaries under, Section 203 of the DGCL or Article XIII of the Company

Certificate {except a transaction involving Parent, Purchaser or their Affiliates) or (F) resolve to do any of the foregoing.
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(b) The Company shall, and shall cause its Subsidiaries to, promptly request any Person that has executed a confidentiality or
non-disclosure agreement in connection with any actual or potential Company Takeover Proposal that remains in effect as of the date
of this Agreement to return or destroy all confidential information in the possession of such Person or its Representatives. The
Company shall, within twenty-four (24) hours of the date hereof, terminate access by any third party to any data room (virtual or
actual) containing any of the Company’s confidential information.

{c) Notwithstanding anything to the contrary contained in this Agreement, if at any time after the date of this Agreement and
prior to the Acceptance Time, the Company or any of its Representatives, receives a bona fide written Company Takeover Proposal
from any Person that did not result from a breach of this Section 6.3 and if the Company Board of Directors determines in good faith,
after consultation with its independent financial advisor and outside legal counsel, that such Company Takeover Proposal constitutes
or is reasonably likely to Iead to a Company Superior Proposal and that the failure to take such action would be inconsistent with the
directors’ fiduciary duties under applicable Law, then the Company, its Subsidiaries and their respective Representatives may,

(i) furnish information with respect to the Company, its Subsidiaries and the Facility Entities to the Person who has made-such-
Company Takeover Proposal, including non-public information, if the Company receives from such Person an executed
confidentiality agreement containing terms that are not materially less restrictive to the other party than those contained in the
Confidentiality Agreement (such confidentiality agreement, an “Acceptable Confidentiality Agreement™); provided that the Company
shall promptly (but in no event later than twenty-four (24) hours) deliver a copy of any Acceptable Confidentiality Agreement that it
enters into to Parent; provided further that the Company shall concurrently with the delivery to such Person make available to Parent
any non-public information concerning the Company or any of its Subsidiaries that is provided or made available to such Person or its
Representatives unless such non-public information has been previously provided to Parent and (ii) engage in or otherwise participate
in discussicns or negotiations with the Person making such Company Takeover Proposal and its Representatives regarding such
Company Takeover Proposal. The Company shall promptly (and in any event within twenty-four (24) hours) notify Parent and the
Merger Subs if the Company commences furnishing non-public information or commences dlscu531ons or negotiations as provided in

this Section 6.3(c).

(&) Thz Company shall promptly (and in no event later than twenty~four (24 hours after receipt) notify Parent in writing in the
event that the Company or any of its Representatives receives a Company Takeover Proposal or a request for information relaiing to
the Company or its Subsidiaries that contemplates 2 Company Takeover Proposal, including the identity of the Person making the
Company Takeover Proposal and the material terms and conditions thereof (including an unredacted copy of such Company
Takeover Proposal or, where such Company Takeover Proposal is not in writing, a description of the terms thereof). The Company
shail promptiy (and in no event later than twenty-four (24) hours after receipt) provide to Parent copies of any proposals, indications

-of inigrest and/or draft agreements relating to such Company Takeover Proposal. The Company shall provide Parent with at least two-

(2) Business Dax’s prior written notice of any meeting of the Company Board of Directcrs {or such lesser notice as is provided to

" members of the (“‘o'mﬁru Board of Directors) at which the Company Board of Directors is reasonably expected to consider any-

Company Takeover Proposal. The Company agrees that it and its Subsidiaries will not enter into any agreement with any-Person

. subsequent to the date of this Agreement that prohibits the Company from providing any information to Parent in accordance Mth or
* otherwise mmplymg with, this Section 6.3. :

- . {e) The Company Board of Directors shall not (i)(A) unless a Conipany Adverse Recommendaiion Change has been made in
compliance with this Section 6.3, fail to include the Company Recommendation in the Schedule 14D-9 or the Offer Prospectus when
disseminated to the Company’s stockholders, (B) change, qualify, withhold, withdraw or modify (or authorize or publicly propose to

#
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change, qualify, withhold, withdraw or modify), in any such case in a manner adverse to Parent, the Company Recommendation,

(C) publicly recommend a tender offer or exchange offer (other than the Offer), (D) adopt, approve or recommend, or publicly
propose to adopt, approve or recommend, to stockholders of the Company a Company Takeover Proposal, (E) make any public
statement inconsistent with the Company Recommendation, or (F) if a Company Takeover Proposal shall have been publicly
announced or disclosed, either fail to recommend against such Company Takeover Proposal or fail to reaffirm the Company
Recommendation promptly following a written request by Parent to do so and in any event on or prior to the later of (x) the fifth
(5th) Business Day prior to the then-scheduled Expiration Date of the Offer (if the then-scheduled Expiration Date cannot be
extended in accordance with Section 1.1{c)(ii}), or (y) the tenth (10th) Business Day after the Company Takeover Proposal shall have
been publicly announced or disclosed, but in any event at least one (1) Business Day prior to such scheduled Expiration Date) (any
action described in this clause (i) being referred to as a “Company Adverse Recommendation Change™), or (ii) authorize, cause or
permit the Company or any of its Subsidiaries to enter into any letter of intent, memorandum of understanding, agreement {(including
an acquisition agreement, merger agreement, joint venture agreement or other agreement) or agreement in principle with respect to
any Company Takeover Proposal (other than an Acceptable Confidentiality Agreement) (a “Company Acquisition Agreement”).

() Notwithstanding anything to the contrary contained in this Agreement, prior to the Acceptance Time, but not after, the
Company Board of Directors may, in respect of a bona fide, written Company Superior Proposal that did not result from a breach of
this Section 6.3, (1) make a Company Adverse Recommendation Change or (2) terminate this Agreement in accordance with
Section 8. 1(f) in order to enter into a definitive agreement for such Company Superior Proposal, in either case if and only if, prior to
taking such action, the Company Board of Directors has determined in good faith, after consultation with its independent financial
adviser and outside legal counsel, that the failure to take such action would be inconsistent with the directors’ fiduciary duties under
applicable Law; provided, however, that, prior to taking either such action, (w) the Company has given Parent at least five
(5) Business Days’ prior written notice of its intention to take such action, including the terms and conditions of and the basis for such
action, and the identity of the Person making, any such Company Superior Proposal and has contemporaneously provided to Parent a
copy of the Company Superior Proposal or any proposed Company Acquisition Agreements and a copy of any related financing
commitments in the Company’s possession {or, in each case, if not provided in writing to the Company, a written summary of the
terms thereof}, (x) the Company has negotiated, and has caused its Representatives fo negotiate, in good faith with Parent during such
five (5) Business Day period, to the extent Parent wishes to negotiate, concerning any revisions to the terms of this Agreement
proposed by Parent, and (y) following the end of such five (5) Business Days’ notice period, the Company Board of Directors shall
have determined, after consultation with its independent financial advisor and outside legal counsel, and giving due consideration to
the revisions t6 the terms of this Agreement to which Parent has committed in wrltmg, that the Company Superior Proposal would
nevertheless continue to constitute a Company Superior Proposal (assuming the revisions committed to by Parent in writing were to
be given effect) and that the failure to take such action would be incongistent with the directérs” fiduciary duties under applicable
Law, and (z) in the event of any change to any of the financial terms ‘(including the form ainount and timing of payment of

‘ conmderatlon) or any othq:r miiterial terms of such Company Superior Proposal, the Company shall, in each case, have delivered to

"Parent an add;tlonal notice congistent with that described in clause (w) above ef this proviso and a new notice period under clause
‘(W) ‘of this proviso shall comimence (except that the five (5) Business Day notice period réferred to above shall instead be equal to two
(2) Business Days) during which time the Company shall be required to comply with the requirements of this Section 6.3(f) anew
.with respect to such additional notice, including clanses (w) through (z) above efthis proviso. Notwithstanding anything to the
contrary contained herein, neither the Company nor any of its Subsidiaries shall enter into any Company Acquisition Agreement
unless this Agreement has been terminated in accordance with its terms and the Terminaticn. Fee has been paid in the manner

provided in Section 8.3.
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{(g) Notwithstanding anything to the contrary contained in this Agreement, other than in connection with a Company Takeover
Proposal, the Company Board of Directors may, at any time prior to, but not after, the Acceptance Time, make a Company Adverse
Recommendation Change in response to an Intervening Event if, prior to taking such action, the Company Board of Directors has
determined in good faith, after consultation with its independent financial advisor and outside legal counsel, that the failure to take
such action would be inconsistent with the directors’ fiduciary duties under applicable Law, provided, however, that, prior to taking
such action, (i) the Company has given Parent at least five (5) Business Days’ prior written notice of its intention to take such action,
and specifying in reasonable detail the Intervening Event and the potential reasons that the Company Board of Directors is proposing
to effect a Company Adverse Recommendation Change, (ii) the Company has negotiated, and has caused its Representatives to
negotiate, in good faith with Parent during such five (5) Business Day period, to the extent Parent wishes to negotiate, to enable
Parent to propose revisions to the terms of this Agreement such that it would cause the Company Board of Directors to not make such
Company Adverse Recommendation Change, and (jii) following the end of such five (5) Business Days period, the Company Board
of Directors shall have considered in good faith any revisions to the terms of this Agreement to which Parent has committed in
writing, and shall have determined, after consultation with its independent financial advisor and outside legal counse! (assuming the
revisions comimitted to by Parent in writing were to be given effect), that the failure to make a Company Adverse Recommendation
Change would be inconsistent with the directors’ fiduciary duties under applicable Law.

(h) Nothing contained in this Section 6.3 shall prohibit the Company or the Company Board of Directors from complying with
its disclosure obligations under United States federal or state Law with regard to a Company Takeover Proposal, including (i) taking
and disclosing to the stockholders of the Company a position contemplated by Rule 14e-2(a}(2)-(3) or Rule 14d-9 promulgated under
the Exchange Act or (i) making any “stop, look and listen” communication to the stockholders of the Company pursuant to Rule 14d-
9(f) under the Exchange Act if, in either case, the Company Board of Directors determines in good faith, after consultation with
outside legal counsel, that the failure to do so would be inconsistent with the directors’ fiduciary duties under applicable Law or
obligations of the Company or the Company Board of Directors under applicable federal securities Law; provided, however, that in
any event the Company Board of Directors shall not make or resolve to make a Company Adverse Recommendation Change except
in accordance with Section 6.3(e), Section 6.3(f) or Section 6.3(g), as applicable or otherwise take, agree or resolve to take any action
prohibited or governed by this.Section 6.3 except in accordance with this Section 6.3.

Section 6.4 Employee Matters.

{(a) Prior to the First Effective Time, the Company will, and will cause its Subsidiaries to, and from and after the First Effective
Time, Parent will, and will cause the First Surviving Corporation or the Surviving Company, as applicable, to honor, in accordance
with their terms, including any right to amend or terminate, all existing employment and severance agreements between the Company
or any of its Subsidiaries and any officer, director or employee of the Company or any of its Subsidiaries, but excluding any officers,
directors or employees that primarily work at a (i) Facility Entity or (ii) a provider of health care services. .

- (b) Effective as of the First Effective Time and until the one (1) year anniversary of the First Effective Time, Parent shall
‘provide, or shail cause the First Surviving Corporation or the Surviving Company, as applicabie, to provide, to each employee of the
Company or its Subsidiaries who continues to be employed by Parent or the First Surviving Corporation or the Surviving Company,

as applicable; or »
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any of their Subsidiaries following the First Effective Time, but excluding any officers, directors or employees that primarily work at
a (i) Facility Entity or (ii) a provider of health care services (the “Continuing Emplovees™), (i) base salary or base wage, bonus and
incentive opportunities (excluding any equity based compensation awards, the ESPP, and any retention bonuses or speciat one-time
payments) no less favorable than those provided to such Continuing Employees immediately prior to the First Effective Time and

(i) employee benefits including retirement and welfare benefits (excluding equity based compensation awards and the ESPP) that are,
in the aggregate, no less favorable than those provided to such Continuing Employees immediately prior to the First Effective Time
or, in Parent’s discretion, are substantially comparable to those made available similarly situated employees of Parent and its
Subsidiaries.

(c) Following the First Effective Time, Parent shall, or shall cause the Surviving Company to, cause any employee benefit plans
sponsored or maintained by Parent or the Surviving Company or their Subsidiaries in which the Continuing Employees are eligible to
participate following the Closing Date to (1) waive any pre-existing conditions or limitations, actively-at-work requirements and
eligibility waiting periods under any welfare plans of Parent or its Subsidiaries (except, that such waiver shall not apply to Parent’s
employee supplemental life insurance election options, with or without Accidental Death and Dismemberment, of (1) one times or two
times salary for coverage greater than $500,000 or (ii) three times or four times salary, to the extent such evidence of insurability is
required under Contract by Parent’s employee supplemental life insurance); and (2) give each Continuing Employee service credit for
such Continuing Employee’s employment with the Company and its Subsidiaries {(as well as service with any predecessor employer
of the Company or any such Subsidiary, to the extent service with the predecessor employer is recognized by the Company or such
Suvsidiary) prior to the First Effective Time for all purposes including level of benefits (including severance benefits), vesting,
benefit accrual, and eligibility to participate under each applicable Parent benefit plan, as if such service had been performed with
Parent, except for 2ny employee benefit plans that are frozen or grandfathered as of the First Effective Time, for purposes of
qualifying for subs:dized early retirement benefits (including retirement treatment under the Parent Stock Plans), or for benefit
accrual under defined benefit pension plans, or to the extent it would result in a duplication of benefits.

(d) If requested by Parent in writing delivered to the Company not less than ten (10) Business Days before the anticipated First
Ettactive Time, the Comnpany Board of Directors (or the appropriate committee thereof) shall adopt resolutions and take such
corporate action as is wasonably necessary to terminate the Company’s 401(k) plans (collectively, the “Company 401(k) Plan™),
effzctive as of the day prior to the First Effective Time. Following the First Effective Time, and as soon as.reasonably practlcable
foliowing Parent’s veceipt of a favorable determination letter from the IRS on the termination of the Cempany 401(k) Plan, which
Parent shall request as soon as reasonably practicable following the First Effective Time, the assets ihereof shall be distributed to the
participants, and Parer:t-shall take any and all actions as may be required, including ameadments to the Company 401(k) Plan and/or
Parent’s applicaiic 401(k) plan {the “Parent 401(k} Plan”) to permit the Continuing Employecs who are then actively employed to

- make reliover contributions of “eligible rollover distributions” (within the meang of Section 401(a)(31) of the Code), in the form of -

[

cash, sharss of Parent Common Stock, notes (in the case of loans) or a combination thereof in an amount equal to the full account

balance distributed to such Continuing Employee from the Company 401"1() Plan to the Parert 401(k) Plan.

{e) Mothizg in this Agreement shall confer vpon any Continuing Emplc,-yee or other service provider any right fo continue in the
smploy or service of Parent, the Surviving Company or any Affiliate of Parent, or shail interfere with or restrict in-any way the rights
of Parent, the Surviving Company or any of their Affiliates, which rights are hereby expressly reserved, to discharge or terminate the
services of any Continuing Employee at any time for any reason whatsoever, with or without cause. Without Ilmltmg any of the
obligations in Section 6.4(a) and Section 6.4(b), in no event shall the terms of this
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Agreement be deemed to (i) establish, amend, or modify any Company Benefit Plan or any “employee benefit plan” as defined in
Section 3(3) of ERISA, or any other benefit plan, program, agreement or arrangement maintained or sponsored by Parent, the
Surviving Company, the Company or any of their Subsidiaries (including, after the Closing Date, the Company and its Subsidiaries)
or Affiliates; or (ii} alter or limit the ability of Parent, the Surviving Company or any of their Subsidiaries (including, after the
Closing Date, the Company and its Subsidiaries) or Affiliates to amend, modify or terminate any Company Benefit Plan or any other
compensation or benefit or employment plan, program, agreement or arrangement after the Closing Date. Notwithstanding any
provision in this Agreement to the contrary, nothing in this Section 6.4 shali create any third party beneficiary rights in any
Continuing Empioyee or current or former service provider of the Company or its Affiliates (or any beneficiaries or dependents
thereof).

(f) Prior to making any widely distributed written or orally binding communications to the Continuing Employees pertaining to
material compensation or benefit matters that are affected by the transactions contemplated by this Agreement, the Company shall use
commercially reasonable efforts to provide Parent with a copy of the intended communication and a reasonable period of time to
review and comment on the communication, and shall consider any such comments in good faith.

(g) The Company shall provide Parent with an update to Section 4.2(h) of the Company Disclosure Schedule within three
(3) Business Days prior to the anticipated Acceptance Time, to reflect any changes occurring between the date of this Agreement and

the applicable date of delivery of such updated schedule.

(h) Notwithstanding anything to the contrary in this Agreement or the terms apphcable to the Company Stock Awards issued
under the 2013 Omnibus Long-Term Incentive Plan providing for accelerated vesting in the event of certain terminations following a
Change in Control, as such term is defined in the agreements governing any such awards, the Company and Parent agree, and shall
take all necessary actions to amend the terms of such awards, conditioned upon the occurrence of the First Effective Time, to provide
that the period following such a Change in Control during which an individuai’s award becomes fully vested in the event of certain

_-terminations as provided for therein shall be extended from two (2) years to four (4) years.

Section 6.3 Regulatory Approvals; Efforts.

»{a) Prior to the Closing, Parent, the Merger Subs and the Company shall use their respective reasonable best efforts to
consuminiate the Offer and the Mergers and make effective the Mergers as soon as practicable, including (i) the prompt preparation

- and filirig of all forms, registrations, applications and notices required to be filed under applicabie Law to consummate the Offer and
-the Mergers (including the Registration Statement, the Offer Documents, the Schedule 14D-9 and the Offer Prospectus), (ii) the

* satisfaction of the conditions to consummating the Offer and the Mergers; (iii) taking all actions necessary to as soon as practicable

" obtain (and cooperating with'each other in obtaining (including through the provision of information required for any health
* regulatory orother permits, licenses, consents and approvals)), any consent, waiver, authorization, Order or approval of, or any

exemption.by, any third party, including any Governmeéntal Entity (which-actions shall include furnishing all information and

. documeniary,material required under the HSR Act) required to be obtained or made by Parent, the Merger Subs, the Company or any

of their respective Subsidiaries in connection with the Offer or the Mergers or the taking. of any acticn contemplated by this
Agreement, and. (iv) the execuuon and delivery of any reasonabie additional instruments necessary tc consummate the Offer and the

- Mergers and to fully carry out the purposes of this Agreement.
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(b} Parent and the Company shall each keep the other reasonably apprised of the status of matters relating to the completion of
the Offer and theé Mergers and work cooperatively in connection with obtaining all required consents, waivers, authorizations, Orders
or approvals of, or any exemptions by, any Governmental Entity undertaken pursuant to the provisions of this Section 6 5. In that
regard, prior to the Closing, each Party shall promptly consult with the other Parties to this Agreement with respect to and provide
any reasonable information and assistance as the other Parties may reasonably request with respect to (and, in the case of
correspondence, provide the other Parties (or their counsel) copies of) all notices, submissions, or filings made by such Party with any
Governmental Entity or any other information supplied by such Party to, or correspondence with, 2 Governmental Entity in
connection with this Agreement and the Offer and the Mergers. Each Party to this Agreement shall promptly inform the other Parties
to this Agreement, and if in writing, furnish the other Parties with copies of (or, in the case of oral communications, advise the other
Parties orally of) any communication from or to any Governmental Entity regarding the Offer and the Mergers, and afford the other
Parties a reasonable opportunity to review and discuss in advance, and reasonably consider the views of the other Parties in
connection with, any proposed communication with any such Governmental Entity. The Parties agree that it is Parent’s sole right to
devise the strategy for all filings, notifications, submissions and communications in connection with any filing, notice, petition,
statement, registration, submission of information, application or similar filing with a Governmental Entity subject to this Section 6.5,
so long as such strategy complies with the terms and conditions of this Agreement. If any Party to this Agreement or any
Representative of such Parties receives a request for additional information or documentary material from any Governmental Entity
with respect to the Offer or the Mergers, then such Party will use reasonable best efforts to make, or cause to be made, as promptly as
reasonably practicable and after reasonable consultation with the other Parties to this Agreement, an appropriate response to such
request. To the extent permitted by Law, each Party shall furnish the other Parties with copies of all correspondence, filings and
communications {and memoranda setting forth the substance thereof) between it and any such Governmental Entity with respect to
this Agreement and the Offer and the Mergers, and furnish the other Parties with such reasonable information and assistance as the
other Parties may reasonably request in connection with its preparation of necessary filings or submissions of information to any such
Governmental Entity; provided, however, that Parent and the Company may, as each deems advisable and necessary, reasonably
designate any competitively sensitive material provided to the other under this Section 6.5 as “Antitrust Counsel Only Material.”
Such materials and the information contained therein shall be given only to the outside antitrust counsel of the recipient and will not .
be disclosed by such outside counsel to employees, officers or directors of the recipient unless express permission is obtained in
advance from the source of the materials (Parent or the Company, as the case may be) or its legaf counsel. Notwithstanding anything
to the contrary contained in this Section 6.5, materials provided pursuant to this Section 6.5 may be redacted (i) to remove references
concerning the valuation of the Company and the Offer or the Mergers or other confidential mformatlort, and (i 1) as necessary to

address reasonable privilege concerns.

{c} The Company and Parent will each request early termination of the waltmg perlod with respect to the Offer and the Mergers
under thiz ASR. Act. The Company and Parent shall use reasonable best efforis to file, as promiptly as practicable, but in any event no
“later than five {5) Business Days after the date of this Agreement, all notifications required under the HSR Act: In the event that the
Parties receive a request for' information or documentary material pursuant to the HSR Act (a “Second Request”), the Parties will use
iheir respective reasonable best efforts to respond to such Second Request as promptly as practicable or-as otherwise agreed, by the
(,ompdn y and Pareﬁt and counsel for both Parties will close y cooperate during the entlrety of any such Second Request review

process.
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Section 6.6 Takeover Statutes. None of Parent, the Company and their respective Subsidiaries shall take any action that would

cause the Transactions or the Tender and Support Agreement, to be subject to requirements imposed by any takeover statute. If any

“moratorium”, “control share acquisition”, “fair price”, “supermajority”, “affiliate transactions” or “business combination statute or
regulation™ or other similar state anti-takeover Laws and regulations may become, or may purport to be, applicable to the Offer, the
Mergers or any other Transactions, or the Tender and Support Agreement, each of the Company and Parent and their respective
boards of directors, or in the case of Merger Sub 2, its manager, shall grant such approvals and take such actions as are reasonably
necessary so that the transactions contemplated hereby and by the Tender and Support Agreement may be consummated as promptly
as practicable on the terms contemplated hereby and otherwise act to eliminate or minimize the effects of such statute or regulation on
the transactions contemplated hereby and by the Tender and Support Agreement.

Section 6.7 Public Announcements. Unless a Company Adverse Recommendation Change has occurred, the Parties shall
consult with one another prior to issuing, and provide each other with the opportunity to review and comment upon, any public
announcement, statement or other disclosure with respect to this Agreement or the_ Transactions and shall not issue any such public
announcement or statement prior to such consultation, except as may be required by Law or by the rules and regulations of the New
York Stock Exchange or Nasdaq; provided that each of the Company and Parent may make any public statements in response to
questions by the press, analysts, investors or analyst or investor calls, so long as such statements are not inconsistent with previous
staternents made jointly by the Company and Parent (or made by one Party after having consulted with the other Party). In addition,
unless a Company Adverse Recommendation Change has occurred, the Company shall, to the extent reasonab}y practlcable consult.
with Parent regardmg the form and content of any public disclosure of any material developments or matters involving the Company,
including earv:ings releases and regulatory matters, reasonably in advance of publication and release. The Company and Parent agree
to issue a joint press release announcing the execution and delivery of this Agreement.

Section 9.8 Indemnification and Insurance.

(a) Froim ana after the First Effective Time, each of the First Surviving Corporation and the Surviving Company shall, and
Parent shali ~ause the Firyr Surviving Corporation and the Surviving Company to, indemnify and hold harmless, to the fullest extent
permitted or othervise contemplated by the Company Organizaticnal Documents (or Organizational Documents of the Company’s
Subsidiaries?, cach present and former director and officer of the Company and any of its Subsidiaries and any other, Person entiiled
tr indemnification under the Company Organizational Documents or organizational documents of the Conipany’s- Subsidiaries (in.
sach case, scicly when acting in such capacity) (collectively, together with their respective heirs, executors and administrators, the
“Compary Indemn’tied Darties™) against any decumented costs or expenses (including documented attorneys’ fees), judgments, fines,
logses, claims, dawnage: or Liabilities incurred in connection with any claim, action, suit, proceeding or investigation, whether civil,
critminal, adminishative or investigative, arising out of or related to the fact that such Person is or was a-director or cfficer.of the . .
Company o7 any of its Subsidiaries and pertaining to matters existing or occurring or actions or omissions taken: at or prier to the First
Effecriva Tigie, wciuding (i) the Transactions, and (ii) actions to enforce this Section 6.8, and each of the First Surviving Corporstion
andthe 3wviving { ‘w.impam shall, and Parent shall cause the First Surviving Corporation-and the Surviving Cempany o, also, -
advenoe exnenses 0 the Cempany Indemnified Parties as incurred to the fullést extent permitted or otherwise contzmplated by, the., .
Compary Organizational Documents (or Organizational Documents of the Company’s Subsidiaries); provided thai the Company '
Indemnified Party to whom expenses are advanced provides an undertaking to repay such advances if it is ultimately. determined by a
final and ncoappeaiabie judicial determination that such Company Indemnified Party is not entitled to indemmification. - . .
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{b) All rights to indemnification and exculpation from Liabilities for acts or omissions occurring at or prior to the First Effective
Time and rights to advancement of expenses relating thereto now existing in favor of any Company Indemnified Party or as provided
in the Company Organizational Documents {or Organizational Documents of the Company’s Subsidiaries) or any indemnification
agreements in existence as of the date hereof between such Company Indemnified Party and the Company or any of its Subsidiaries
that are set forth on Section 6.8(b) of the Company Disclosure Schedule, shall survive the Transactions and shall continue in full
force and effect in accordance with their terms, and shall not be amended, repealed or otherwise modified for a period of six {6) years
after the First Effective Time in any manner that would adversely affect the rights thereunder of such Company Indemnified Parties,

except as required by applicable Law. -

{c) Prior to the First Effective Time, the Company shall and, if the Company is unable to, the Surviving Company shail
promptly following the First Effective Time, obtain and fully pay the premium for the extension of the directors’ and officers’
liability coverage of the Company’s existing directors’ and officers’ insurance policies for a claims reporting or discovery period of at
least six (6) years from and after the First Effective Time from an insurance carrier with the same or better credit rating as the
Company’s current insurance carrier with respect to directors’ and officers’ liability insurance (“D&O Insurance”) with terms,
conditions, reientions and limits of liability that are no less favorable in the aggregate to the Company Indemnified Parties than the
Company’s existing policies. If neither the Company nor the Surviving Company obtains such a “tail” insurance policy as of the First
Effective Time, then, for a period of six {(6) years after the First Effective Time, the Surviving Company shall cause to be maintained
in effect the D& O Insurance in place as of the date hereof with terms, conditions, retentions and limits of liability that are no less
favorable in the aggregate to the Company Indemnified Parties than those provided in the Company’s existing policies as of the date
hereof (provided that the Surviving Company may substitute therefor policies with a substantially comparable insurer of similar
national reputation that have at least the same coverage and amounts as the D&O Insurance in place on the date hereof and containing
terms, conditions, retentions and limits of liability which are no less favorable in the aggregate to the Company Indemnified Parties
than those of the D&O Insurance in place on the date hereof) with respect to claims arising from facts or events, or actions or
omissions, which occurred or are alleged to have occurred at or before the First Effective Time; provided, however, that the Surviving

-Company shall not be obligated to make annual premium payments for such insurance to the extent such premiums exceed 200% of
the premiums-paid in 2016 by the Company for such insurance (the “Premium Cap™), and if such premiums for such insurance would

e atany time exceed th: Premium Cap, then the Surviving Company shall cause to be maintained policies of insurance which, in the

Surviving Compariy’sgood faith determination, provide the maximum coverage available at an annual premium equal to the
Premium Cap. .-

, (d) The r1ghts of zach Company Indemnified Party pursuant to this-Section_6.8 shall be in addition to, and not in limitation of,
any other rights such Company Indemnified Party may have under the Company Orgamzatlonal Documents {or Company Subsndlary
' Orgamzatlonal Dccunwnts) or under any applicable Contracts or Law.

(e) If Pateni or the 5 n’v;vmg Company or any of their respectwe Successors or ass;gns (1) consolidate with or merge into any
' Other corporatien or entity and shall not be the continuing or surviving corporation or entity of such consolidation or merger or

* (ii)transfer all or subs‘&ntla ty all of its properties and assets to any individual, corporation or other entity, then, and in each such
+ case, proper provisions shall be made so that the successors and assigns of Parent or the Surviving Company shall assume 2ll of the

K obligations get fortht in this Section 6.8.

(f) The pmv:sxons of this Section 6.8 shall survive the First Effective Time and are intended to be for the benefit of, and shall be
enforceable by, each Company Indemnified Party and his or her heirs and representatives. The Company Indemnified Parties are
expressly intended as third party beneficiaries of this Section 6.8.
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Section 6.9 Control of Operations. Without in any way limiting any Party’s rights or obligations under this Agreement, the
Parties understand and agree that (a) nothing contained in this Agreement shall give Parent or the Company, directly or indirectly, the
right to control or direct the other Party’s operations (or the operations of the other Party’s Subsidiaries) prior to the First Effective
Time and (b) prior to the First Effective Time, each of the Company and Parent shall exercise, consistent with the terms and
conditions of this Agreement, complete control and supervision over its operations.

Section 6.10 Section 16 Matters. Prior to the First Effective Time, Parent and the Company shall take all such steps as may be
required to cause any dispositions of Company Common Stock (including derivative securities with respect to Company Common
Stock) or acquisitions of shares of Parent Common Stock (including derivative securities with respect to Parent Common Stock)
resulting from the Transactions by each Person who is subject to the reporting requirements of Section 16(a) of the Exchange Act
with respect to the Company (including any director designated by any such Person and including any Person to the extent deemed a
director by deputization) or will become subject to such reporting requirements with respect to Parent, to be exempt under Rule 16b-3

promulgated under the Exchange Act.

Section 6.11 Transaction Litigation. The Company shali give Parent the opportunity to participate in the defense or settiement of
any stockholder Action against the Company or its directors or executive officers relating to the Transactions, including the Offer and
the Mergers. The Company agrees that it shall not settle or offer to settle any Action commenced prior to or after the date of this
Agreement against the Company or its directors, executive officers or similar persons by any stockholder of the Company relating to
this Agreement, the Offer, the Mergers, or the other Transactions without the prior written consent of Parent, which consent shall not
be unreasonably withheld, conditioned or delayed to the extent that such settlement only requires (A) the issuance of additional
disclosure and/or (B) the payment of money if the amount of money to be paid in connection with such settlement does not materially
exceed any insurance proceeds that the Company reasonably expects to receive with respect to such Action and any deductible in
respect thereof. Each of Parent and the Company shall notify the other promptly (and in any event within 48 hours) of the
commencement of any such stockholder Action of which it has received notice,

Section 6.12 Exchange Matters.

(a) Parent shall file a supplemental listing application (or such other form as may be required) with the New York Stock
Exchange with respect to the shares of Parent Common Stock to be issued in connection with the Offer (if the Acceptance Time
occurs) and the First Merger and such other shares of Parent Common Stock to be reserved for issuance in connection with the Offer

(if the Acceptance Time occurs) and the First Merger to be approved for listing on the New York Stock Exchange subject to official
notice of issuance, prior to the Acceptance Time.

(b). The Company shall coo perate with Parent and use reasonable best efforts to take, or cause to be taken, all actions reasonably
necessary, proper or advisable on its part under applicable Laws and rules and policies of Nasdaq to enable the delisting of the
Company Common Stock from Nasdaq and the termination of its registration under the Exchangc Act, in each case, as promptly as.
practicable after the First Effective Time, provided that such delisting and tezmmatlon shall not be effective until after the First
Effective Time.

Section 6.13 Rule 14d-10 Matters. The Parties acknowledge that certain payments have been made or are to be made and certain
benefits have been granted or are to be granted according to employment compensation, severance and other employee benefit plans
of the Company, including the Company Benefit Plans (collectively, the “Arrangements™) to certain holders of shares of Company
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Common Stock and holders of Company Stock Awards. The Compensation Committee of the Company Board of Directors (the
“Compensation Commiitee™) (a) at a meeting to be held prior to the Acceptance Time, will duly adopt resolutions approving as an
“employment compensation, severance or other employee benefit arrangement” within the meaning of Rule 14d-10(d)(1) under the
Exchange Act (i) each Arrangement presented to the Compensation Committee on or prior to the date hereof, (i1) the treatment of the
Company Stock Awards, as applicable, in accordance with the terms set forth in this Agreement, and (iii}) the applicable terms of
Section 6.4 and Segtion 6.8, and (b) will take alf other actions necessary to satisfy the requirements of the non-exclusive safe harbor
under Rule 14d-10{d)(2) under the Exchange Act with respect to the foregoing arrangements. The Company represents and warrants
that each member of the Compensation Committee is an “independent director” in accordance with the requirements of Rule 14d-10

(d)(2) under the Exchange Act.

Section 6.14 Certain Tax Matters. Each of the Company and Parent shall use its reasonable best efforts to obtain the opinions of
counsel referenced in paragraph (E)(5) and (E}(6) of Annex A, including by executing and delivering customary tax representation
letters to each such counsel in form and substance reasonably satisfactory to such counsel. None of the Parties shall (and each Party.
shall cause its respective Subsidiaries not to) knowingly take any action {or fail to take any reasonable action) which action (or failure
to act) would reasonably be expected to prevent or impede the Offer and the Mergers, taken together, from qualifying as a
“reorganizatios” within the meaning of Section 368(a) of the Code. The Parties intend to report and, provided the above referenced
opinions of counsel are received, except to the extent otherwise required by Law, shall report, for federal income tax purposes, the
Offer and the Mergers, taken together, as a “reorganization” within the meaning of Section 368(a) of the Code.

Section 6.13 Addizional Agreements. In case at any time after the First Effective Time any further action is necessary or
desirable to carry out the purposes of this Agreement or to vest the Surviving Company with full title to all properties, assets, rights,
approvals, immunities and franchises of any of the Parties to the First Merger or the Second Merger, the officers of the Supviving
Company shall be authorized to, in the name and on behalf of the Company, execute and deliver such deeds, bills of sale, a551gnment
or assurances and take 21l such other action as may be necessary in connection therewith, : .

Section §.16 Advice of Changes. The Company and farent shall sach as promptly as practicable advise the other Perty of
{a) any notice or ofher written communication received from any counterparty to a material Contract with regard to any action,.
consent, approval r waiver that is required to be taken or obtained with respect to such Coritract in connection with the .
consummation of the Transactions {and provide a copy thereof), or (b) any notice or other written communication from any offer
Perscn allezing that the consent of such Person is or may be required in connection with the Transactions (and provide a copy
thereof). The Compeny shall notify Parert as prompily as practicable of any writtea notice or other written communication from any .
party to any C ompaiy haterial Contract to the effect that such party has terminated or intends to terminate or otherwise matenally
adversely inodify {is relationship with the Company or any Subsidiary of the (‘ ompany as a result of the Transactions. - Co

Section 6.1 7 Agresraents Concerning Parent and the Merger Subs.

(a) Parent shall cause the Merger Subs, the First Surviving Corporation and the Surviving Com:pany to perform their respective .
obligations under this Agreement and to consummate the Transactions upon the terms and subject o the condlixons set forth in this

Agreement.

(b) Parent ’”e"shy guarantees payment, performance and discharge by Purchaser, Merger Sub 2, the First-Surviving,Corporation |
andg the Survwmp »ompany of, and the compliance by Purchaser, Merger Sub 2, the First Surviving Corporation and the Sumvmg ‘
Company with, all oi their respeciive o
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covenants, agreements, obligations and undertakings under this Agreement in accordance with the terms of this Agreement. Parent
shall, immediately following execution of this Agreement, approve this Agreement in its capacity as (i) sole stockholder of Purchaser
and (ii) sole member of Merger Sub 2, in each case in accordance with applicable Law and the articles of incorporation and bylaws
(or other applicable organizational documents) of such Merger Sub.

(c) During the period from the date of this Agreement through the Second Effective Time, the Merger Subs shal! not engage in
any activity of any nature except for activities related to or in furtherance of the Offer and the Mergers.

Section 6.18 Resignations. The Company shall use its reasonable best efforts to cause to be delivered to Parent resignations
executed by each director of the Company in office as of immediately prior to the First Effective Time and effective upon the First
Effective Time.

Section 6.19 Debt Matters.

{a) From and after the date of this Agreement, and through the earlier of the Closing and the date on which this Agreement is
terminated in accordance with Article VIII, the Company shall, and shall cause each of its Subsidiaries and each of its and their
Representatives to, use its respective commercially reasonable efforts to provide all cooperation as may be reasonably requested by
Parent to assist Parent in any repayment of the Company’s debt obligations at or following the Closing, including in each case taking
all customary actions as may be necessary or desirable to effect any such transactions.

(b) In no event shall this Section 6.19 (a) require the Company or any of its Subsidiaries to agree to or to pay any fees, incur or
reimburse any costs or expenses, or make any payment, prior to the occurrence of the Closing or otherwise incur any liability or give
any indemnities prior to the occurrence of the Closing, (b) require the Company or any of its Subsidiaries to take any action that
would reasonably be expected to conflict with, or result in any violation or breach of, or default {with or without notice or lapse of
time, or both) under, the Organizational Documents of the Company or any of its Subsidiaries, any applicable laws or any Contract,
{c) require the Company or any of its Subsidiaries to execute or deliver any certificate, document, instrument or Contract that is
effective prior to the Closing or agree to any change or modification of any existing certificate, document, instrument or Contract that
is effective prior to the Closing (other than customary payoff letters), {d) require the Company or any of its Subsidiaries or their

_respective Representatives o enter into, execute or deliver any Contract, or agree to any change or modification to any Contract, that
is effective prior io the occurrence of the Closing or that would be effective if the Closing does not occur, or (e} require cooperation
to the extent it would unreasonably disrupt or interfere with the conduct of the business or operations of the Company or its
Subsidiaries. , _ . o ' o

{c) Parent will indemnify, defend and hold harmless the Company and its Subsidiaries and its and their Representatives from
and against any and all liabilities, obligations, losses, damages; claims,.costs, expenses, -awards, judgments and penalties suffered or
incurred by any of them in connection with any actions taken at the request of Parent pursuant to this Section 6.19.
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ARTICLE VII CONDITIONS TO THE MERGERS
Section 7.1 Conditions to Each Party’s Obiigation to Effect the Mergers. The respective obligations of each Party to effect the

Mergers shall be subject to the fulfillment (or waiver by the Company and Parent, to the extent permissible under applicable Law) on
or prior to the Closing Date of the following conditions:

(a) Purchase of Shares of Company Common Stock. Purchaser shall have accepted for payment and paid for ail of the shares of
Company Common Stock validly tendered and not properly withdrawn in the Offer.

{b) No Legal Prohibition. No injunction, whether temporary, preliminary or permanent, by any court or other tribunal of
competent jurisdiction shall have been entered and shall continue to be in effect, and no Law shall have been adopted or be effective,
in each case that restrains, enjoins, prevents, prohibits or makes illegal the consummation of the Mergers.

ARTICLE VIII TERMINATION

Section 8.1 Termination or Abandonment. Notwithstanding anything in this Agreement to the contrary, this Agreement may be
terminated and the Offers and the Mergers may be abandoned at any time prior to the Acceptance Time, only as follows, and subject
to any required authorizations of the Company Board of Directors or the board of directors of Purchaser to the extent required by the
DGCL, as applicable:

(a) by the mutual written consent of the Company and Parent;

(b) (i) by either the Company or Parent, if the Offer shall have terminated or expired in accordance with its terms (subject to the
rights and obligations of Parent and Purchaser to extend the Offer pursuant to Section 1.1(c)(ii)) without the Minimum Condition
having been satisfied and the other Offer Conditions having been satisfied or waived by Parent;

(c) by either the Company or Parent if the Acceptance Time shall not have occurred on or prior to 12:01 am., New York City
time, on July 7, 2017 {such date, or as it may be extended pursuant to this Section 8.1{(c}, the “End Date”); provided, however, that if
all of the Offer Conditions, other than the condition set forth in paragraph (E)(8) of Annex A, shall have been satisfied or waived
(other than the Minimum Condition and those conditions which by their terms cannot be satisfied prior to the Acceptance Time), and
the Offer shall not have been terminated theretofore, the End Date may be extended one or more times to 12:01 a.m., New York City
time, on the date that is ten (10) Business Days following the then-current End Date at the election of Parent by delivery of written
notice to the Company prior to the then-current End Date; provnded further, that Parent may only exercise such an extension up toa

mdxrmum of two (2) times;

, {d) by either the Company or Parent if an Order by a Gavemmcntal Entity of competent jurisdiction shall have been issued
permanently restraining, enjoining or otherwise prohibiting the consummation of the Offer or either Merger and such Order shall
have become final and nonappealable provided, however, that the right to terminate this Agreement under this Section 8.1(d) shall
not be available to a Party if such Order (or such Crder becoming final and nonappealable) was due to the material breach of such
Party of any covenant or other agreement of such Party set forth in, this Agreement;
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(e) by the Company (provided that the Company is not then in breach of any representation, warranty, covenant or other
agreement contained herein such that any Offer Condition set forth in paragraph (E}2) or (E}(3) of Annex A would not be satisfied)
if: (A)(1) Parent or either Merger Sub shall have breached or failed to perform in any material respect any of their covenants or other
agreements contained in this Agreement, or (2) any of the representations and warranties of Parent and the Merger Subs contained in
Article V shall have become inaccurate, in each case which breach or inaccuracy, individually or when aggregated with other
breaches or inaccuracies, would reasonably be expected to have a Parent Material Adverse Effect; and (B) the relevant breaches,
failures to perform or inaccuracies referred to in clause (A) of this Section 8.1(e) is or are either not curable or is not cured by the
earlier of (x) the End Date and (y) the date that is thirty (30) calendar days following written notice from the Company to Parent

- describing such breach or failure or inaccuracy in reasonable detail;

(f) by the Company, prior to the Acceptance Time, in accordance with Section 6.3(f) in order to enter into a definitive agreement
providing for a Company Superior Proposal either concurrently with or immediately following such termination, provided that (i) the
Company has complied with its obligations contained in (A) Section 6.3(f), and (B) the remaining provisions of Section 6.3 with
respect to such Company Superior Proposal in all material respects and (ii) immediately prior to or concurrently with (and as a
condition to) the termination of this Agreement, the Company pays to Parent the Termination Fee in the manner provided in
Section 8.3{a);

(2) by Parent (provided that Parent is not then in breach of any representation, warranty, covenant or other agreement contained
herein such that any Offer Condition would not be satisfied), if (A) the Company shall have breached or failed to perform any of its
representations, warranties, covenants or other agreements contained in this Agreement, which breach or failure to perform, if it
occurred or was continuing to occur at the Acceptance Time, would result in a failure of an Offer Condition set forth in paragraph (E)
(2) or (E)(3) of Annex A, and (B) the relevant breaches, failures to perform or inaccuracies referred to in clause {(A) of this
Section 8.1(g) is or are not curable or is not cured by the earlier of (%) the date that is thirty (30) days following written notice from
Parent to the Company describing such breach or failure in reasonable detail and (y) the End Date; and

(h) by Paren if. prior to the Acceptance Time, (i) 2 Company Adverse Recommendation Change shall have occurred; provided
that Parent’s right iv 1enninate this Agreement pursuant to this clause (h)(i} shall expire at 11:59 p.m., New York City time, on the
last Business Pay -f the first extension of the Offer made by Parent in accordance with Section 1. 1(c) following the Company
Adverse Recommendation Change, or (if) the Company shall have materlally violated or materially breached its obhgatwns under

Section 6.3.

Section $.2 Effect of Termination. In the event of termination of this Agreement pursuani to and in accordance w;th Section 8.1,
this Agreement shafl terminate and become void and of nc effect (except that the Confidentiality Agreement and the provisions of 'chlc
Section 8.2, Section 8.7 and Asticle IX, and the agreements of the Company, Parent and the Merger Subs contained in the last |
sentence ¢t Seetion 1. __(__( iii) shall survive any termination), and there shall be nio other Ltablhty on the part of the Company, on the
one hand, or Parent or the Merger Subs, on the other hand, to the other except (i) as provided in Section 8.3 or {ii) Liability arising out
of or resulting from itaud, intentional misrepresentation or willful breach of this Agrecment occurring prior 1o termination (m which

ase the aggrieved Party shall be entitled to all rights and remedies 2vailable at law or in equity).

Section 8.3 Termination Fee.

{a) (i) If this Agreement is terminated by the Company pursuant to and in accordance with Section 8.1(f), the Company shall
pay to Parent the Termination Fee, by wire transfer (fo an account designated by Parent) in immediately available funds immediately

prior to or concurrently with such termination.
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(i) If this Agreement is terminated by Parent pursuant to and in accordance with Section 8.1(h), the Company shall pay to
Parent the Termination Fee, by wire transfer (to an account designated by Parent) in immediately available funds within two
(2) Business Days after such termination; provided that if the Company terminates this Agreement pursuant to Section 8.1(b} or
Section 8.1(c) at any time at which Parent would have been entitled to terminate this Agreement pursuant to Section 8.1(h)(i},
this Agreement shall be deemed terminated pursuant to Section 8.1(h)(i} for purposes of this Section 8.3(a)(ii).

(iif) If (A) a Pre-Termination Takeover Proposal Event shall have occurred at any time following the date of this
Agreement and thereafter this Agreement is terminated by Parent or the Company pursuant to Section 8.1(b) or Section 8.1(¢) or
by Parent pursuant to Section 8.1{g) and (B) at any time on or prior to the twelve (12) month anniversary of such termination,
the Company or any of its Subsidiaries enters into a definitive agreement with respect to any transaction included within the

-definition of Company Takeover Proposal that is subsequently consummated (whether within such twelve (12) month period or

" thereafter) or consummates any transaction included within the definition of Company Takeover Proposal (a “Company
Takeover Transaction”) (whether or not involving the same Company Takeover Proposal as that which was the subject of the
Pre-Termination Takeover Proposal Event), then the Company shall pay Parent the Termination Fee, by wire transfer {to an
account designated by Parent) in immediately available funds upon the consummation of such Company Takeover Transaction;
provided, that in the event that the Termination Fee is payable pursuant to this Section 8 3(a)(iii} as a result of a termination of
this Agreement by Parent pursuant o Section 8.1{g), then the Termination Fee payable hereunder shall be offset by the amount
of any damages recovered by Parent as a result of the relevant breaches, failures to perform or inaccuracies; provided that for the
purposes of this Section 8.3(a)(iii), all references in the définition of Company Takeover Proposal to “fifteen percent (15%)”

shall instead be references to “ﬁﬁy percent (50%)”.

{b) For purposes of this Section 8.3, a “Pre-Termination Takeover Proposal Event” shall be deemed to occur if (i) a Company
Takeover Proposal shall have been made directly to the Company’s stockholders or otherwise publicly announced or publicly
disclosed, or (it} a bona fide third party or group shall have made, or disclosed its or their intention to make, a Company Takeover
Proposal, directly or through an intermediary, to any member of the Company Board of Directors, and in each case of clauses (i) and
(i1), such Company [akeover Proposal shall not have been withdrawn in good faith at least five (5) Business Days prior to such
termination; provided that for purposes of this Section 8.3(b), all references in the definition of Company Takeover Proposal to
“fi ﬁeen perceni {15%) shall instead be references to “fifty percent (50%)”

(c) “Termination Fee” shall mean a cash amount equal to $90,000, 000. ‘

(d) The partles agree that if this Agreement is terminated in accordance with any provision under which payment of the
. Termination Fee is requnred hercunder, then, except in the case of fraud, intentional misrepresentation or other willful breach
oceurring prior to such termination, upon receipt of such payment by Parent, (i) the payment of such Termination Fee in accordance
with this Section 8.3, shall bé the sole and exclusive remedy of Parent and the Merger Subs for any loss suffered as a result of any
breach of any covenant or agreement in this Agreement or the failure of the Transactions to be consummated, and (ii) none of the
~ Company, its Subsidiariés or aiy of their respective former, current or future stockholders, directors, officers, Affiliates, agents or

_ other Represeniatives shall have any further Liability of any kind for any zeaSOn arlsmg ot of or in connection with the Transactions..
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(e) Each of the Parties hereto acknowledges that the Termination Fee is not intended to be a penalty, but rather is liquidated
damages in a reasonable amount that wiil compensate Parent in the circumstances in which such Termination Fee is due and payable
and which do not involve fraud, intentional misrepresentation or other willful breach, for the efforts and resources expended and
opportunities foregone while negotiating this Agreement and in reliance on this Agreement and on the expectation of the
consummation of the Transactions, which amount would otherwise be impossible to calculate with precision. In no event shall Parent
be entitled to more than one payment of the full Termination Fee in connection with a termination of this Agreement pursuant to
which such Termination Fee is payable.

(f) Each of the Company, Parent, Purchaser and Merger Sub 2 acknowledges that the agreements contained in this Section 8.3

_ are an integral part of the Transactions, and that, without these agreements, the Company, Parent, Purchaser and Merger Sub 2 would

not enter into this Agreement. Accordingly, if the Company fails to pay in a timely manner any amount due pursuant to Section 8.3
(a), and, in order to obtain such payment, Parent or either Merger Sub commences a suit that results in a judgment against the
Company for the amounts set forth in this Section 8.3 or any portion thereof, then (i) the Company shall reimburse Parent for all costs
and expenses (including disbursements and reasonable fees of counsel) incurred in in connection with the collection under and
enforcement of this Section 8.3 and (ii) the Company shall pay to Parent interest on such amount from and including the date
payment of such amount was due to but excluding the date of actual payment at the prime rate set forth in The Wall Street Journal in
effect on the date such payment was required to be made plus two percent (2%).

ARTICLE IX MISCELLANEOUS

Section 9.1 No Survival of Representations and Warranties. None of the representations, warranties, covenants or agreements in
this Agreement or in any. instrument delivered pursuant to this Agreement shall survive the First Merger; provided, that this
Section 9.1 shall not limit any covenant or agreement of the Parties which by its terms contemplates performance or compliance in
whole or in part after the First Effective Time or otherwise expressly by its terms survives the First Effective Time.

Section 9.2 Expenses. Except as set forth in Section 8.3, whether or not the Offer and the Mergers are consummated, all costs
and expenses incurred in connection with the Offer, the Mergers, this Agreement and the other Transactions shall be paid by the Party
incurring or required to incur such expenses; provided, however, that Parent, on the one hand, and the Company, on the other hand,
shall be responsible for the payment of fifty percent (50%) of any filings fees under the HSR Act. '

Section 9.3 Counterparts: Effectiveness. This Agreement may be executed in two or more counterparts, each of which shall be
.deemed to be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument, and shall
become effective when one or more counterparts have been signed by each of the Parties and delivered (by telecopy, electronic
delivery or otherwise) to the other Parties. Signatures to this Agreement transmitted by facsimile transmission, by electronic mail in
“portable document format” (“.pdf”) form, or by any other electronic means intended to preserve the original graphic and pictorial
appearance of a document, will have the same =ffect as physical delivery of the paper document bearing the original signature.

Section 9.4 Governing Law. This Agreement, and all claims or causes of action (whether at Law, in contract or in tort or
otherwise) that may be based upon, arise out of or relate to this Agreement or the negotiation, execution or performance hereof, shall
be governed by and construed in accordance with the laws of the State of Delaware, without giving effect to any choice or conflict of
law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of the Laws of any

jurisdiction other than the State of Delaware.
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Section 9.5 Jurisdiction: Specific Enforcement. The Parties agree that irreparable damage would occur in the event that any of
the provisions of this Agreement were not performed, in accordance with their specific terms or were otherwise breached. It is
accordingly agreed that, in addition to any other remedy that may be available to it, including monetary damages, each of the Parties
shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and
provisions of this Agreement (including the obligation of the Parties to consummate the transactions contemplated by this Agreement
and the obligation of Parent and the Merger Subs to pay, and the Company’s stockholders’ right to receive, the aggregate
consideration payable to them pursuant to the transactions contemplated by this Agreement, in each case in accordance with the terms
and subject to the cenditions of this Agreement) exclusively in the Delaware Court of Chancery and any state appellate court
therefrom within the State of Delaware (or, if the Delaware Court of Chancery declines to accept jurisdiction over a particular matter,
any state or federal court within the State of Delaware). In the event that any action is brought in equity to enforce the provisions of
this Agreement, no Party shall allege, and each Party hereby waives the defense or counterclaim, that there is an adequate remedy at
law. The Parties further agree that no Party to this Agreement shall be required to obtain, furnish or post any bond or similar
instrument in connection with or as a condition to obtaining any remedy referred to in this Section 9.5 and each Party irrevocably
waives any objection to the imposition of such relief or any right it may have to require the obtaining, furnishing or posting of any
such bond or similar instrument. In addition, each of the Parties hereto irrevocably agrees that any legal suit, action or proceeding
with respect e this Agreement and the rights and obligations arising hereunder, or for recognition and enforcement of any judgment
in: respect of this Agreement and the rights and obligations arising hereunder brought by the other Party hereto or its successors or
assigns, shall be brought and determined exclusively in the Delaware Court of Chancery and any state appellate court therefrom
within the State of Delaware (or, if the Delaware Court of Chancery declines to accept jurisdiction over a particular matter, any state
or federal court within the State of Delaware). Each of the Parties hereto hereby irrevocably submits with regard to any such suit,
action or proceeding for itself and in respect of its property, generally and unconditionally, to the personal jurisdiction of the aforesaid
courts and agrees that it wilf not bring any action relating to this Agreement or the ‘Transactions in any court other than the aforesaid
courts, Fach of the Parties hereto hereby irrevocably waives, and agrees not to assert, by way of motion, as a defense, counterclaim or
otherwise, in any suit, action or proceeding with respect to this Agreement, (i) any claim that it is not personally subject to the
jurisdiction of th= above named courts, (ii) any claim that it or its property is exempt or immune from jurisdiction of any such court or
from any legal process commenced in such courts (whether through service of notice, atiachment prior to judgment, attachment in aid
of execution of judgment, execution of judgment or otherwise) and (iii) to the fullest extent permditted by applicable Law, any claim
that (A) the suit, action or proceeding in such court is brought in an inconvenient forum, (B) the venue of such suit, action or
proceeding is improper or (C) this Agreement, or the subject matter hereof, may not be enforced in or by such courts. To the fullest
extent permitted by applicable Law, each of the Parties hereto hereby consents to the szrvice of process in accordance with
Section 9.7; provided, however, that nothing herein shall affect the right of any Party to serve legal process in any other manner
peroitted by Law. : . - -

Section 9.6 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES ANY AND ALL
RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
THE TRANSACTIONS. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (2) NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WCULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER,(b) EACH PARTY
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UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (¢c) EACH PARTY MAKES THIS
WAIVER VOLUNTARILY AND (d) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS Section 9.6. ’

Section 9.7 Notices. All notices and other communications hereunder shall be in writing in one of the following formats and
shall be deemed given (a) upon actual delivery if personally delivered to the Party to be notified; (b) when sent, when sent by email or
facsimile by the Party to be notified; provided, however, that notice given by email or facsimile shall not be effective unless (i) such
notice specifically states that it is being delivered pursuant to this Section 9.7 and either {ii)(A) a duplicate copy of such email or
facsimile notice is promptly given by one of the other methods described in this Section 9.7 or (B) the receiving Party delivers a
written confirmation of receipt for such notice either by email (excluding “out of office” replies) or facsimile or any other method
described in this Section 9.7, or (¢) when delivered if sent by a courier (with confirmation of delivery); in each case to the Party to be
notified at the following address:

To Parent or the Merger Subs:

c/o UnitedHealth Group Incorporated
9900 Bren Road East

Minnetonka, MN 55343

Attention: Chief Legal Officer

Fax: (952) 936-3007

Email: richard. mattera@uhg.com

with a copy (which shall not constitute notice) to:

Hogan Lovells USLLP

1601 Wewatta Street, Suite 900

Denver, CO 80202

Atin: Timothy R. Aragon, Esq.

Facsimile: (303) 899-7333 :
Email:  timothy.aragon@hoganiovells.com

To the Company:

Surgical Care Affiliates, Inc.
569 Brookwood Village, Suite 901,
Birmingham, AL 35209
Attn: General Counsel
Facsimile: (205) 439-4929

. Email:  rsharffi@scasurgery.com
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with a copy to (which shall not constitute notice):

Cleary Gottlieb Steen & Hamilton LLP
One Liberty Plaza
New York, NY 10006
Atin: Paul J. Shim, Esq.
James E. Langston, Esq.

Facsimile: (212) 225 3999
Email:  pshim@cgsh.com

jlangston@cgsh.com

or to such other address as any Party shall specify by written notice so given. Any Party to this Agreement may notify any other Party
of any changes to the address or any of the other details specified in this paragraph; provided, however, that such notification shall
only be effective on the date specified in such notice or five (5) Business Days after the notice is given, whichever is later. Rejection
or other refusal to accept or the inability to deliver because of changed address of which no notice was given shall be deemed to be
receipt of the notice as of the date of such rejection, refusal or inability to deliver.

Section 9.8 Assignment; Binding Effect. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be
assigned, in whole or in part, by operation of Law or otherwise, by any of the Parties without the prior written consent of the other
Parties; provided, however, that, prior to the commencement (as such term is defined for purposes of Rule 14d-2 promuigated under
the Exchange Act) of the Offer, Parent may designate, by written notice to the Company, another wholly-owned Subsidiary to be a
Merger Sub in lieu of either entity that is a Merger Sub as of the date hereof, in which event all references herein to such Merger Sub
shall be deemed references to such other Subsidiary, except that all representations and warranties made herein with respect to such
Merger Sub as of the date of this Agreement shall be deemed representations and warranties made with respect to such other
Subsidiary as of the date of such designation; provided, further, that any such assignment or designation shall not, and would not
reasonably be expected to, impede or delay the consummation of any Transaction, prevent or impede the Offer and the Mergers,
taken tcgether, from qualifying as a “reorganization” within the meaning of Section 368(2) of the Code or otherwise materially
impede the rights of the stockholders of the Company under this Agreement. Subject to the preceding sentence, this Agreement shall
be binding upon, inure to the benefit of, and be enforceable by, the parties hereto and their respective successors and permitted
assigns. Any purported assignment not permitted under this Section 9.8 shall be nuli and void.

Section 9.9 Severability. Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction (a) shail,
as to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the
remaining terms and provisions of this Agreement and (b) shall not, solely by virtue thereof, be invalid or unenforceable in any other
jurisdiction. If any provision of this Agreement, or the application thereof to any Person or any circumstance, is invalid or
unenforceable, the Parties shall negotiate in good faith to determine a suitable and equitable provision to be substituted therefor in
order to carry out, so far as may be valid and enforceable, the intent and purpose of such invalid or unenforceable provision.

Section 9.10 Entire Agreement. This Agreement together with the exhibits hereto, schedules and annexes hereto (including the
Company Disclosure Schedule) and the Confidentiality Agreement constitute the entire agreement, and supersede all other prior
agreements and understandings, both written and oral, between the Parties, or any of them, with respect to the subject matter hereof
and thereof, and except as provided by Section 9.13, this Agreement is not intended to grant standing to any Person other than the
Parties hereto.
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Section 9.11 Amendments; Waivers. At any time prior to the Acceptance Time, any provision of this Agreement may be

amended or waived, but only if, such amendment or waiver is in writing and signed, in the case of an amendment, by the Company,
Parent, Purchaser and Merger Sub 2 or, in the case of a waiver, by the Party waiving such provision. At any time and from time to
time prior to the Acceptance Time, either the Company, on the one hand, or Parent and Merger Subs, on the other hand, may, to the
extent permissible by applicable Law and except as otherwise set forth herein, (a) extend the time for the performance of any of the
obligations or other acts of Parent or Merger Subs, in the case of an extension by the Company, or of the Company, in the case of an
extension by Parent and Merger Subs, as applicable, (b) waive any inaccuracies in the representations and warranties made to such
Party contained herein or in any document delivered pursuant hereto, and (¢) waive compliance with any of the agreements or
conditions for the benefit of any such Party contained herein. Notwithstanding the foregoing, no failure or delay by any Party hereto
in exercising any right hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or
further exercise of any other right hereunder.

Section 9.12 Headings. Headings of the Articles and Sections of this Agreement are for convenience of the Parties only and
shall be given no substantive or interpretive effect whatsoever. The table of contents to this Agreement is for reference purposes only
and shall not affect in any way the meaning or interpretation of this Agreement.

Section 9.13 No Third-Party Beneficiaries. Except (a) as provided in Section 6.8, or (b) for the right of holders of shares of
Company Common Stock, after the First Effective Time, to receive the aggregate consideration payable pursuant to Article I of this
Agreement, which rights set forth in.clauses (a) and (b) of this Section 9.13 are hereby expressly acknowledged and agreed by Parent
and the Merger Subs, each of Parent, Purchaser, Merger Sub 2 and the Company agrees that their respective representations,
warranties, covenants and agreements set forth herein are solely for the benefit of the other Parties hereto, in accordance with and
subject to the terms of this Agreement, and this Agreement is not intended to, and does not, confer upon any Person other than the
Parties hereto and their respective successors and permitted assigns any rights or remedies hereunder, including the right to rely upon
the representations and warranties set forth herein. The Parties further agree that the rights of third party beneficiaries under
Section 6.8 and clause (b) of the first sentence of this Section 9.13 shall not arise unless and until the First Effective Time occurs. The
representations and warranties in this Agreement are the product of negotiations among the Parties and are for the sole benefit of the

Parties.

Section §.14 Interpretation. When a reference is made in this Agreement to an Article, Section or Annex, such reference shall be .
to ar Articie, Section or Annex of this Agreement unless otherwise indicated. Whenever the words “include,” “includes” or
“including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.” The words “hereof”,
“herein™ and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not
to any particular provision of this Agreement, unless the context otherwise requires. The word “since” when used in this Agreement
in reference to a Jate snall be deemed to be inclusive of such date. All terms defined in this Agreement shall have the defined -
nieanings when used in any certificate or other document made cr delivered pursuant hereto unless otherwise defined therein. The
definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms and to the masculine as
well as to'the feminine and neuter genders of such term. Refererces in this Agreement to specific laws or to specific provisions of
laws shall include all rules and regulations promulgated thereunder, and any statute defined or referred to herein or in any agreement
or instrument referred to herein shall mean such statute as from time to time amended, modified or supplemented, including by
succzssion of comparable successor statutes. Each of the Parties has participated in the drafting and negotiation of this Agreement. If
an ambignity or question of intent or interpretation arises, this Agreement must be construed as if it is drafted by all the Parties, and

no presurapiion or burden of ‘
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proof shall arise favoring or disfavoring any Party by virtue of authorship of any of the provisions of this Agreement. Any agreement
or instrument referred to herein or in any agreement or instrument that is referred to herein means such agreement or instrument as
from time to time amended, modified or supplemented, including by waiver or consent and references to all attachments thereto and
instruments incorporated therein. References to “dollars” or “$” shall mean United States dollars. Any reference to days means
calendar days unless Business Days are expressly specified. References to “written” or “in writing” include in electronic form. When
used in Article TV or Section 6.1 in relation to the Company or its Subsidiaries, the word “material” shall be deemed to mean
“material to the Company and its Subsidiaries taken as a whole” and when used in Article V in relation to Parent or its Subsidiaries,
shall be deemed to mean “material to Parent and its Subsidiaries taken as a whole”.

Section 9.15 Definitions.

(a) Certain Specified Definitions. As used in this Agreement:

(i) “Action” means any legal or administrative proceeding, claim, suit, arbitration, mediation, charge, complaint, litigation
or similar action.

(ii) “Affiliate” means as to any Person, any other Person that, directly or indirectly, controls, or is controiled by, or is under
common control with, such Person. For this purpose, “control” (including, with its correlative meanings, “controlled by” and
“under common control with) shall mean the possession, directly or indirectly, of the power to direct or cause the direction of
management or policies of a Person, whether through the ownership of securities or partnership or other ownership interests, by
contract or otherwise. For the avoidance of doubt, in no event shall TPG Partners V, L.P., TPG FOF V-A, L.P., TPG FOF V-B,
L.P. or any of their respective investment vehicles or portfolioc companiés or any of their respective affiliated investment fund or
any portfolic company of such affiliated investment funds, be considered an Affiliate of the Company or any of its Subsidiaries.

(iii) “Business Day” means any day other than a Saturday, Sunday or any other day on which the SEC or commercial
banks in New York, New York are authorized or required by Law to close.

. (iv) “Company Benefit Plan” means each employee benefit plan, program, policy, agreement or arrangement, including
pension, retirement, supplemental retirement, profit-sharing, deferred compensation, stock option, change in control, retention,
employment, equity or equity-based compensation, stock purchase, employee stock ownership, severance pay, vacation, bonus
or other ingentive plans, medical, retiree medical, vision, dental or other health plans, life insurance plans, and each other
compensatory or employee benefit plan or fringe benefit plan, including any “employee benefit plan™ as that term is defined in
Section 3(3) of ERISA, whether or not subject to ERISA, in each case, whether oral or written, funded or unfunded, or insured
or self-insured, maintained by the Company, any Subsidiary or, to the knowledge of thé Company, any of the Facility Entities,
oi to which the C Company, any Subsidiary or, to the knowledge of the Company, any of the Facility Entities contributes or is
obligated to contribute or might otherwise have or reasonably be expected to have any Liability, including, for the avoidance of
doubit, for the benefit of, or in respect of, employees outside of the United States.

(v) “Comparty Inteilectual Property” means any and all Intellectual Property that is owned by (or purported to-be owned
by) the Company, any Subsidiary of the Company or, to the kniowledge of the Company, any of the Facility Entities.
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(vi) “Company Material Adverse Effect” means any condition, fact, change, circumstance, event, occurrence, development
or effect (each, an “Effect”) that individually or in the aggregate has had or would reasonably be expected to have a material
adverse effect on the financial condition, business or results of operations of the Company and its Subsidiaries, taken as a whole;
provided, however, that no Effect arising from or relating to any of the following shall be taken into account in determining
whether there has been or would reasonably be expected to be a Company Material Adverse Effect:

(A) political or economic conditions, or securities, credit, financial or other capital markets conditions;
(B) any condition or changes generally affecting the Company’s industry or industries;

(C) any decline in the market price or trading volume of the shares of Company Common Stock on Nasdaq or a
change in the credit rating of the Company or any of its Subsidiaries (provided that the exception in this clause (C) shall
not prevent or otherwise affect a determination that any change, effect or development underlying such decline or change
has resulted in a Company Material Adverse Effect);

(D) any failure, in and of itself, by the Company or any of its Subsidiaries to meet any interna! or published
projections, forecasts, estimates or predictions in respect of revenues, earnings or other financial or operating metrics for
any period (provided that the exception in this clause (D) shall not prevent or otherwise affect a determination that any
change, effect or development underlying such failure has resulted in or contributed to a Company Material Adverse
Effect);

(E) the execution and delivery of this Agreement, the performance by any Party of its obligations hereunder and
consummation of the Transactions or the public announcement or pendency of the Offer or the Mergers or any of the other
transactions contemplated by this Agreement, including the impact thereof on the relationships, contractual or otherwise,
of the Company or any Subsidiary of the Company with customers, suppliers, distributors, employees or any other third
party (provided that this clause (E) shall not apply to any representation or warranty to the extent such representation or
warranty addresses the consequences resulting from the execution and delivery of this Agreement, the performance of a
Party’s obligations hereunder or the consummation of the transactions contemplated hereby);

(F) changes or proposed changes in GAAP or in applicable Laws or the enforcement or interpretation thereof;

(G) the outbreak or escalation of hostilities, any acts of war, sabotage, terrorism or military actions, or any escalation
or worsening of any such hostilities, acts of war, sabotage, terrorism or military actions threatened or underway as of the
date of this Agreement;

“(H) any action taken at the request of Parent, Purchaser or Merger Sub 2 in accordance with this Agreement;

(D) the identity of, or any facts or circumstances relating to, Parent, either Merger Sub or any of their respective
Affiliates; or i
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(J) any matter set forth specifically in Section 9.15(a)(vi)(J) of the Company Disclosure Schedule;

(vii) except, in the case of any of clauses (A), (B), (F) or (G) to the extent that any Effect has a disproportionate adverse
effect on the Company and its Subsidiaries, taken as a whole, relative to the adverse effect that it has on other participants in the
Company’s industry or industries.

(viii) “Company Registered Intellectual Property” means any and all Intellectual Property that is the subject of an

application or registration with any Governmental Entity at any time that is owned by the Company, any Subsidiary of the
Company or, to the knowledge of the Company, any Facility Entity.

(ix) “Company Regulatory Agency” means any Governmental Entity that regulates the business of the Company or its
facilities, including, without limitation, the Centers for Medicare and Medicaid Services.

(x) “Company Stock Plans” means the 2016 Omnibus Long-Term Incentive Plan, 2013 Omnibus Long-Term Incentive
Plan, Management Equity Incentive Plan and Directors and Consultants Equity Incentive Plan and any applicable award -
agreements granted under any of the foregoing, collectively.

(xi) “Company Superior Proposal” means a written Company Takeover Proposal (but substituting “50%” for all references
to “15%” in the definition of such term) that the Company Board of Directors determir.es in good faith, after consultation with
its outside financial advisor and sutside legal counsel, taking into account the timing, likelihood of consummation, legal,
financial, regulatory and other aspects of such Company Takeover Proposal, including the identity of the third party making
such Cempany Takeover Proposal and financing terms thereof, and such other factors as the Company Board of Directors
considers to be appropriate, and taking into account any revisions to the terms of this Agreement to which Parent has committed
in writing in response to such Company Takeover Proposal in accordance with Section 6.3(f) of this Agreement, is more
favorable to the stockholders of the Company from a financial point of view than the Transactions.

(xii} “Company Takeover Proposal” means any unsolicited bona fide inquiry, proposal, indication of interest or offer from
any Person {other than Parent, Purchaser or any of their Affiliates) to the Company or any of its Representatives relating to (A) a
meiger, consolidation, business combination, recapitalization, binding share exchange, liquidation, dissclution, joint venture or
other similar transacticn involving the Company or any of its Subsidiaries that would result in such other Person acquiring .. »,
(x) beneficial ownership of fifteen percent (15%) of more of the outstanding Company Common Stock or securities of the
Company representing more than fifteen percent (15%) of the voting power of the Company or (y) fifteen percent (15%) or
more of the consolidated assets, net revenues or net inceme of the Company and its Subsidiaries, (B) any acquisition, in.one
transaction or a series of related transactions, of the beneficial ownership of or the right to acquire heneficial ownership, directly
cr indgirectly, of fifteen percent (15%) or more of the outstanding Company Common Stock or securities of the Company - -
represeating more than fifteen percent {13%) of the voting power of the Company, (C) any acquisition {including the acquisition
of stock in any Subsidiary of the Company}, in one transaction or a serizs of related transactions, ot assets or businesses of the -
Company or its Subsidiaries, in:luding pursuant tc a joint venture, representing fifteen percent (15%) or more of the
consolidated assets, et raveaues or net income of the Company and its Subsidiaries or
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(D) any tender offer or exchange offer or any other similar transaction or series of transactions that if consummated would result
in any Person directly or indirectly acquiring beneficial ownership or the right to acquire beneficial ownership of fifteen percent
(15%) or more of the outstanding Company Common Stock or securities of the Company representing more than fifteen percent
(15%) of the voting power of the Company.

(xiii) “Contract” means any contract, note, bond, mortgage, indenture, loan or credit agreement, debenture, deed of trust,
license agreement, lease, agreement, arrangement, commitment or other instrument or obligation that is legally binding, whether
written or oral.

(xiv) “Environmental Law” means any applicable Law relating to the protection, regulation, preservation or restoration of
the environment (including air, surface water, groundwater, drinking water supply, surface land, subsurface land, plant and
animal life or any other natural resource), or any exposure to or Release of, or the management of (including the use, storage,
recycling, treatment, generation, transportation, processing, handling, labeling, production or disposal of) any Hazardous
Materials.

(xv) “ERISA” means, the Employee Retirement Income Security Act of 1974.

(xvi) “ERISA Affiliate” means, with respect to any entity, trade or business, any other entity, trade or business that is, or
was at the relevant time, a member of a group described in Section 414(b), (c), (m) or (0) of the Code or Section 4001(b)(1) of
ERISA that includes or included the first entity, trade or business, or that is, or was at the relevant time, a member of the same
“controlled group” as the first entity, trade or business pursuant to Section 4001(a)(14) of ERISA.

(xvii) “Facility Entity” means any partnership, corporation, association, trust or other form of legal entity which operates a
provider of health care services, (a) the equity or other ownership interests of which are directly or indirectly held by (I) the
Company or any of its Subsidiaries and (II) any other Person, and (b) whose results were not presented on a consolidated basis
with the Company, but rather as a noncontrolling interest, on its financial statements for the quarter ended September 30, 2016

as included in the Company SEC Documents and will not be presented on a consolidated basis with the Company, but rather as
a noncontrolling interest, on its financial statements for the year ended December 31, 2016.

(xviii) “Governmental Entiu means any federal, state or local, domestic, foreign, multinational or transnational
government, court, agency, commission, authority, bureau, board, official, polmcal subdivision, tribunal or other governmental

instrumentality. °

. {xix) “Governmental Programs” means, collectively, the Medicare and Medicaid programs set forth in Titles X VIII and
XIX of the Socjal Security Act, and “federal health care programs” as deﬁned ih 42 U.S.C. §1320a-7b(f).

-+ " (xx) “Hazardous Materials” means any wastes, .‘ubstances, raalatlon, or materials (whether solids, liquids or gases):

(A) which ‘are hazardous, toxic, infectious, explosive, radioactive, carcinogenic, or mutagenic; (B) which are or become defined
as “pollutants,” “contaminants,” “hazardous materials, “hazardous . wastes,” **hazardous substances,” “chemical substances,”
“radicactive materials,” “solid wastes,” or other similar designations in, or otherwise subject to regulation under, any
Environmental Laws; (C) which contain without limitation polychlorinated biphenyls (PCBs), toxic mold, inethyl-tertiary butyl
ether (MTBE), asbestos or asbestos-containing materials, lead-based paints, urea-formaldehyde foam insulation, or petroleum or
petroleum products (including, without limitation, crude oil or any fraction thereof); or (D) which pose a hazard to human
health, safety, natural resources, employees, or the environment.
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(xxi) “HIPAA” means collectively the Health Insurance Portability and Accountability Act of 1996 and its implementing
regulations, as amended and supplemented by the Health Information Technology for Clinical Health Act of the American
Recovery and Reinvestment Act of 2009, Pub. Law No. 111-5 and its implementing regulations, when each is effective and as

each is amended from time to time,

(xxii) “Indebtedness” means, as of any time with respect to any Person, any obligations (including, without limitation,
principal, premium, accrued interest, reimbursement or indemnity obligations, bonds, financing arrangements, prepayment and
other penalties, breakage fees, sale or liquidity participation amounts, commitment and other fees and related expenses) (A) with
respect to indebtedness of such Person, in respect of borrowed money, issued in substitution for or exchange of borrowed
money, or evidenced by bonds, notes, debentures or similar instruments or letters of credit (or reimbursement agreements in
respect thereof), including factoring arrangements or asset securitizations; (B) representing foreign exchange contracts, interest
rate and currency swap arrangements or any other arrangements designed to provide protection against fluctuations in interest or
currency rates; (C) representing obligations to pay the deferred purchase price of goods and services (including any potential
future earnout, indemnification, purchase price adjustment, release of “holdback” or similar payment, but excluding trade
payables incurred in the ordinary course of business); (D) representing obligations under leases required in accordance with
GAAP to be recorded as capital leases; and (E) any guarantee of any such obligations described in clauses (A) through (D) of

this definition by such person.

(xxiii) “Information Privacy and Security Laws” means all Laws concerning the privacy or security of Personal
Information, including in each case to the extent relating to the privacy or security of Personal Information, HIPAA, the
Gramm-Leach-Bliley Act, the Fair Credit Reporting Act, the Fair and Accurate Credit Transaction Act, Section 5 of the Federal
Trade Commission Act as it applies to the receipt, access, use, disclosure, and security of Personal Information, the CAN-SPAM
Act, Children’s Online Privacy Protection Act, state data breach notification laws, state data security laws, state social security
number protection laws, any healthcare Laws pertaining to privacy or data security and any applicable Laws concerning
requirements for website and mobile application privacy policies and practices, or Laws concerning any outbound
communications (including e-mail marketing, telemarketing and text messaging) and data tracking.

(xxiv}) “Intellectual Pro ** means all intellectual property rights in all jurisdictions worldwide, whether registered or
unregistered, including all rights in, to and under; (A) all patents and applications therefor, and utility models, and all reissues,
divisionals, renewals, extensions, provisionals, reexaminations, continuations and continuations-in-part of any of the foregoing
and all rights in any of the foregoing provided by international treaties and conventions; (B} all inventions (whether patentable
or not and whether or not reduced to praciice), invention disclosures, confidential proprietary information, know-how, trade
secrets; (C) all works of authorship, copyrights (registered or unregistered), copyrightable works, mask works, databases and
data collections, copyright registrations and registrations, renewals and applications of any of the foregoing; (D) all industrial
designs and any registrations, renewals and applications therefor or thereof throughout the world; (E) ali Software; and (F) all
domain‘names. trade names, trademarks, service marks and names, brand names, logos, trade dress, common law trademarks
and service mavks, including all goodwill of the business symbolized thereby or associated therewith, and registrations and

renewals for or of any of the foregoing.
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{xxv) “Intervening Event” means a material event, development or change in circumstances with respect to the Company
and its Subsidiaries, taken as a whole, that occurred or arose after the date of this Agreement, which (a) was unknown to and
was not reasonably foreseeable by, the Company Board of Directors as of or prior to the date of this Agreement and (b) becomes
known to or by the Company Board of Directors prior to the Acceptance Time; provided, however that none of the following
will constitute, or be considered in determining whether there has been, an Intervening Event: (i) the receipt, existence of or
terms of a Company Takeover Proposal or any inquiry, request, proposal or discussion that could reasonably be expected to lead
to a Company Takeover Proposal or any matter relating thereto or consequence thereof, (ii) changes in the market price or
trading volume of the shares of Company Common Stock on Nasdagq; (jii) the fact that the Company or its Subsidiaries have
exceeded or met in and of itself (or the failure of Parent to meet in and of itself) any internal or published projections, forecasts
or predictions in respect of revenues, eamings or other financial or operating performance for any period ending on or after the
date hereof and (iv) changes in the market price or trading volume of the shares of Parent Common Stock on the New York
Stock Exchange (provided, however, that the underlying causes of such change or fact shall not be excluded by clauses (ii),

(iii) or (iv)).
(xxvi) “knowledg means with respect to the Company, its Subsidiaries, and the Facility Entities, the knowiedge, after -

reasonable due inquiry (which the Parties agree does not require specific inquiry of the Facility Entities), of the individuals

listed in Section 9.15(a)(xxvi} of the Company Disclosure Schedule.

(xxvii) “Liability” means any and all fines, penalties, awards, costs and expenses {including attorneys and other
professional’s fees) debts, liabilities, commitments, duties, obligations and responsibilities of any kind and description, whether
known or unknown, unliquidated or fixed, contingent or absclute, matured or unmatured, accrued or not accrued, determined or
determinable, secured or unsecured, disputed or undisputed, subordinated or unsubordinated, monetary or non-monetary, direct
ot indirect or otherwise, whether due or to become due, and regardless of when asserted or whether it is accrued or required to
be accrued or disclosed pursuant to GAAP.

{xxviii) “Crder” means any formal charge, order, writ, permit, license, injunction, judgment, decree, ruling, determination,
directive, award or :ettlement of any Governmental Entity or any arbitrator, whether civil, criminal or administrative.

(xxix) “Parent Material Adverse Effect” means any Effect that individually or in the aggregate has had or would
reasonably be expected to (A) prevent or materially impede, materially interfere with or materially delay the consummation by
Parent or the Merger Subs of the Transactions or (B) have a material adverse effect on the financial condition, business or

_ results of operations of Parent and its Subsidiaries, taken as a whole; provided, however, that no Effect arising from or reiating *

to any of the fullowing shall be taken into account in determining whether there has been or would reasonably be expected io be

a Parent Materia! Adverse Effect:

~ {A) political or economic conditions, or se: ,urlfxes, vredlt finanmal or other capital markets conditions;
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(B) any condition or changes generally affecting Parent’s industry or industries;

. (C) any decline in the market price or trading volume of the shares of Parent Common Stock on the New York Stock
Exchange or a change in the credit rating of Parent or any of its Subsidiaries (provided that the exception in this clause
(C) shall not prevent or otherwise affect a determination that any change, effect or development underlying such decline or
change has resulted in a Parent Material Adverse Effect);

(D) any failure, in and of itself, by Parent or any of its Subsidiaries to meet any internal or published projections,
forecasts, estimates or predictions in respect of revenues, earnings or other financial or operating metrics for any period
{provided that the exception in this clause (D) shall not prevent or otherwise affect a determination that any change, effect
or development underlying such failure has resulted in or contributed to a Parent Material Adverse Effect);

(E) the execution and delivery of this Agreement, the performance by any Party of its obligations hereunder and
consummation of the Transactions or the public announcement or pendency of the Offer or the Mergers or any of the other
transactions contemplated by this Agreement, including the impact thereof on the refationships, contractual or otherwise,
of Parent or any Subsidiary of Parent with customers, suppliers, distributors, employees or any other third party (provided
that this clause (E) shall not apply to any representation or warranty to the extent such representation or warranty addresses
the consequences resulting from the execution and delivery of this Agreement, the performance of a Party’s obligations
hereunder or the consummation of the transactions conteniplated hereby);

(F) changes or proposed changes in GAAP or in applicable Law or the enforcement or interpretation thereof;

{G) the outbreak or escalation of hostilities, any acts of war, sabotage, terrorism or military actions, or any escalation
or worsening of any such hostilities, acts of war, sabotage, terrorism or military actions threatened or underway as of the
date of this Agreement;

(H) any action taken at the request of the Company or any of its Subsidiaries in accordance with this Agreement or

(I) the identity of, or any facts or c1rcumstances relating to, the Company, its Subsidiaries or any of their respective

Affiliates; '

except, in the case of any of clauses (A), (B), (F) or (G) to'the extent that any Effect has a disproportionate adverse effect

on Parent and its Subsidiaries, taken as a whole, relative to the adverse effect that it has on other participants in Parent’s

- industry or industries. T

(i) “Parent Stock Plans” means the UnitedHealth Group Incorporated 2011 Stock Incentive Plan (as amended and restated
in 2015), the Catamaran Corporation Third Amended and Restated Long-Term Incentive Plan, as amended, the Catalyst Health
Solutions, Inc: 2006 Stock Incentive Plan, as amended, the Amended and Restated UnitedHealth Group Incorporated Executive
Incentive Plan (2009 Statement), effective as of December 31, 2008, as amended, the Amended and Restated UnitedHealth
Group Incorporated 2008 Executive Incentive Plan, effective as of December 21, 2008, as amended and any applicable award
agreements granted under any of the foregoing, collectively.
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(ii) “Parent Trading Price” means the volume weighted average of the closing sale prices per share of Parent Common
Stock on the New York Stock Exchange, as reported in the New York City edition of The Wall Street Journal (or, if not reported
thereby, as reported in another authoritative source) on each of the five (5) full consecutive trading days ending on and including .

the third (379) business day prior to the Expiration Date.

(iii) “PCI DSS” means the Payment Card Industry Data Security Standard, issued by the Payment Card Industry Security
Standards Council, as may be revised from time to time.

(iv) “Permitted Lien” means {A) any Lien for Taxes not yet due or delinquent or which are being contested in good faith
by appropriate proceedings and for which adequate reserves have been established in the applicable financial statements in
accordance with GAAP, (B) vendors’, mechanics’, materialmen’s, carriers’, workers’, landlords®, repairmen’s, warehousemen’s,
construction and other similar Liens arising or incurred in the ordinary and usual course of business and consistent with past
practice or with respect to Liabilities that are not yet due and payable or, if due, are not delinquent or are being contested in
good faith by appropriate proceedings and for which adequate reserves (based on good faith estimates of management) have
been set aside for the payment thereof, (C) Liens imposed or promuigated by applicable Law or any Governmental Entity with
respect to real property, including zoning, building or similar restrictions, (D) applicable zoning, building or similar Laws,
codes, ordinances and state and federal regulations which are not violated by the current use or occupancy of the applicable real
property or the operation of the Company’s, its Subsidiaries’ or a Facility Entity’s business thereon, (E) pledges or deposits in
connection with workers’ compensation, unemployment insurance, and other social security legislation, (F) defects,
irregularities or imperfections of title which do not materially interfere with, or materially impair the use of, the property or
assets subject thereto or (G) Liens that constitute non-exclusive licenses to Intellectual Property granted in the ordinary course

of business.

(v) “Person” means an individual, corporation, limited liability company, partnership, association, trust, unincorporated
organization, joint venture, other entity or group (as defined in the Exchange Act), including a Governmental Entity,

{vi) “Personal Information™ means any information that (A) identifies or relates to an individual person including
information that alone or in combination with other information held by Company or any of its Subsidiaries can be used to
identify, contact, or precisely locate an individual person or can be linked to an individual person, including, without limitation,
name, address, telephone number, health information (including protected health information (as defined in 45 CF.R. §
160.103)), social security number, drivers” license number, government issued identification number, any financial account
numbers or log-in information, Internet Protocol addresses or other persistent device identifiers, or any other data that can be
used to identify, coritact, or precisely locate an individual; or (B) any information that is governed, regulated or protected by any

" of the Information Privacy and Security Laws that are expressly listed in the definition of Information Privacy and Security

Laws set forth in Section 9.15(a)(xxiii); or (C} any information that is covered by the PCI DSS.

{vii) “Prohibited Person™ means (A) an entity that has been determmed by a competent authority to be the subject of a
prohibition on such conduct of any Law, regulation, rule or executive order administered by OFAC; (B) the government,

including any political
77

116




subdivision, agency or instrumentality thereof, of any country against which the United States maintains comprehensive
economic sanctions or embargoes; (C) any individual or entity that acts on behalf of or is owned or controlled by a government
of a country against which the United States maintains comprehensive economic sanctions or embargoes; (D) any individual or
entity that has been identified on the OFAC Specially Designated Nationals and Blocked Persons List (Appendix A to 31 CFR.
Ch. V), as amended from time to time, or {ifty percent (50%) or more of which is owned, directly or indirectly, by an such
individual or entity; or (E) any individual or entity that has been designated on any similar list or order published by a
Governmental Entity in the United States.

(viii) “Release” means any release, spill, emission, discharge, seepage, escaping, leaking, pumping, pouring, injection,
deposit, disposal, dispersal, leaching or migration of Hazardous Materials into or upon the indoor or outdoor environment
including the air, soil, improvements, surface water, groundwater, the sewer, septic system, storm drain, publicly owned
treatment works, or waste treatment, storage, or disposal systems.

(ix} “Software” means any and all software and computer programs in both machine-readable form and human-readable
form, including all data files, application programming, user interfaces, source code, ob)ect code and operating systems, and
related documentation.

(x) “Subsidiaries” means, with respect to the Company and any of its Subsidiaries, except as set forth on Section 9.15(a)
(xxxix) of the Company Disclosure Schedule: any corporation, partnership, association, trust or other form of legal entity
{(A) whose results were presented on a consolidated basis with the Company on its financial statements for the quarter ended
September 30, 2016 as included in the Company SEC Documents or will be presented on a consolidated basis with the
Company on its financial statements for the year ended December 31, 2016 (B) which more than fifty percent (50%) of the
voting power of the outstanding voting securities are directly or indirectly owned by such Person or (C) such Person or any
Subsidiary of such Person is a general partner; and with respect to any other Person, any corporation, partnership, association,
trust or other form of legal entity of which (i) more than fifty percent (30%) of the voting power of the outstanding voting
securities are direc'ly or indirectly owned by such Person or (ii) such Person or any Subsidiary of such Person is a general ;
pariaer.

(xi) “Tax” or “Taxes” means any and all federal, state, local or foreign taxes, imposts, levies, duties, fees or other
assessments, including all net income, gross receipts, capital, sales, use, ad valorem, value added, transfer, franchise, profits,
inventory, capital stock, license, withhelding, payroll, employment, social security, unemployment, excise, severance, stamp,
occupation, property and estimated taxes, customs duties, and other taxes of any kind whatsoever, including any and all interest,
penalties, additions to tax or additional amounts imposed by any Gevernmental Entity with respect thereto. o

: (xii) “Tax Return™ means any return, report, information return, claim for refund election, estimated tax filing or
declaration or similar filing (including any attached schedules, suppleménts and additional or supporting material) filed or -
required te be filed with respect to Taxes, including any amendments thereof. . .

(xiii) “Taxing Authority” means, with respect to any Tax, the Governmental Entity that imposes such Tax, and the agency
(if any) charged with the collection, assessment or administration of such Tax.
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Section 9.16 Scheduled Matters. Notwithstanding anything in this Agreement to the contrary, in no event shall the exercise by
the applicable counterparty of any right arising under any of the Contracts set forth on Section 9. 15(a)(vi}(J) of the Company
Disclosure Schedule in connection with the transactions contemplated by this Agreement or the failure to obtain the consent of any
such counterparty required to be obtained under any such Contract constitute a breach by the Company or any of its Subsidiaries of
any representation, warranty covenant or other agreement contained in this Agreement, result in the failure of any Offer Condition or

condition set forth in Article VII or give rise to any right of termination under Article VI
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be duly executed and delivered as of the date first
above written. .

UNITEDHEALTH GROUP INCORPORATED

By:  /s/David S. Wichiann

Name: David S. Wichmann
Title: President

SPARTAN MERGER SUB 1, INC.

By:  /s/ David S. Wichmann

Name: David S. Wichmann
Title: Chief Executive Officer

SPARTAN MERGER SUB 2, LLC

By: /s/David 8. Wichmann

Name: David S. Wichmann
Title: Chief Executive Officer

SURGICAL CARE AFFILIATES, INC.

By: /s/ Andrew P. Hayek

Name: Andrew P. Hayek
Title: Chairman, President and Chief Executive
Officer

[Signature Page to Agreement and Plan of Reorgénization]
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ANNEX A
Conditions to the Offer

Notwithstanding any other term of the Offer, but sub_;ect to the terms and conditions of this Agreement, Purchaser shall not be
required to, and Parent shall not be required to cause Purchaser to, accept for payment or, subject to any applicable rules and
regulations of the SEC, including Rule 14e-1(c) under the Exchange Act (relating to Purchaser’s obligation to pay for or return
tendered shares of Company Common Stock promptly after termination or withdrawal of the Offer), pay for any shares of Company
Common Stock validly tendered pursuant to the Offer (and not properly withdrawn prior to the Expiration Date and theretofore

“accepted for payment or paid for) in the event that, at the Expiration Date:

(A) any waiting period (and extensions thereof) applicable to the Offer and the Mergers under the HSR Act shall not have
expired or been terminated; .

(B) there shall not have been validly tendered and not withdrawn in accordance with the terms of the Offer a number of shares
of Company Common Stock that, together with the shares of Company Common Stock (if any) then owned by Parent,
Purchaser and Parent’s other Subsidiaries, represents at least a majority of all then outstanding shares of Company
Common Stock (the “Minimum Condition™) (excluding, for purposes of determining whether a sufficient number of shares
have been tendered in the Offer to satisfy the Minimum Condition, shares of Company Common Stock tendered pursuant
to guaranteed delivery procedures that have not yet been “received,” as such term is defined in Section 251(h) of the
DGCL, by the depositary for the Offer pursuant to such procedures);

{C) the Registration Statement shall not have been declared effective by the SEC under the Securities Act or a stop order
suspending the effectiveness of the Registration Statement shall have been issued by the SEC or proceedings for that
purpose shall have been initiated or threatened by the SEC;

{D) the shares of Parent Common Stock to be issued in the Offer and the First Merger shall not have been approved for listing
on the New York Stock Exchange, subject to official notice of issuance (provided that Parent shall not be entitled to invoke

this condition if it has not complied in all material respects with Section 6.12);
(E) any of the following shall have occurred and continue to exist as of the Expiration Date:

(1)  an injunction, whether temporary, preliminary or permanent, by any court or other tribunal of competentjurisdictior, ’
shall have been entered and shall continue to be in effect, or a Law shall have been adopted or be effective, in each
case that prohibits or makes illegal the consummation of the Offer or the Mergers;

{2) any of the representations and warranties of the Company set forth in (i) Article 1V (other than in Section 4.1(a), the
first four sentences of Section 4.1(b), the first two sentences of Section 4.2(a); clauses (A), (B) and (E) of
Section 4.2(b)(1), Section 4.2(d), Section 4.3(a), (b) and (¢}, Section 4.11(b), Section 4.23, and Section 4.25) shall
not be true and correct both at and as of the date of this Agreement and at and as of the Expiration Date as though
made at and as of the Expiration Date, other than for failures to be so true and correct {(without regard to
“materiality,” Company Material Adverse Effect and similar qualifiers contained in
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such representations and warranties) that have not had and would not reasonably be expected to have a Company
Material Adverse Effect, (i) Section 4. 1(a), the first two sentences of Section 4, 1(b), the first two sentences of
Section 4.2(a), clauses (A), (B) and (E) of Section 4.2(b)(i), and Section 4.11(b) shall not be true and correct at and
as of the date of this Agreement and at and as of the Expiration Date as though made at and as of the Expiration
Date, except for any de minimis inaccuracies, or (iii) the third and fourth sentences of Section 4.1(b), Section 4.2{d),
Section 4.3(a}, (b} and (¢), Section 4.23 and Section 4.25 shall not be true and correct in all material respects at and
as of the date of this Agreement and at and as of the Expiration Date as though made at and as of the Expiration
Date; provided, however, that representations and warranties that are made as of a particular date or period need be
true and correct (in the manner set forth in clauses (i), (ii) and (iii) as applicable) only as of such date or period;

the Company shall have failed to perform and comply in all material respects with all covenants and agreements
required by this Agreement to be performed or complied with by it prior to the Expiration Date;

the Company shall have failed to deliver to Parent a certificate, dated the Expiration Date and signed by its Chief
Executive Officer or another senior officer, certifying to the effect that the conditions set forth in paragraphs (E)(2)
and (E)(3) of this Annex A have been satisfied;

the. Company shall not have received a written opinion from Cleary Gottlieb Steen & Hamilton LLP, in form and
substance reasonably satisfactory to the Company, dated as of the Expiration Date, to the effect that, on the basis of
certain facts, representations and assumptions set forth or referred to in such opinion, the Offer and the Mergers,
taken together, will qualify as a “reorganization” within the meaning of Section 368(a) of the Code;

Parent shall not have received a written opinion from Hogan Lovells US LLP, in form and substance reasonably
satisfactory to Parent, dated as of the Expiration Date, to the effect that, on the basis of certain facts, representations
and assumptions set forth or referred to in such opinion, the Offer and the Mergers, taken together, will qualify as a
“renrganization” within the meaning of Section 368(a) of the Code;

this Agreement shall have been terminated in accordance with its terms; or

the Company shall have failed to obtain all consents, authorizations, waivers and approvals and to make all filings, -
applications and notices, in each case, with respect to certificates of need and licenses to operate as an ambulatory
surgery center or a hospital, as the case may be, required to be obtained by the Company pursuant to applicable
Health Care Laws in order to consummate the Transactions with respect to more than 6% of ail facilities that
provide health care services that are operated or managed by the Company, any of its Subsidiaries or any Facility
Entity. : .
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Exhibit 3.1

AMENDED AND RESTATED BY-LAWS
OF
SURGICAL CARE AFFILIATES, INC.

(as of January 6,2017)
ARTICLE T
OFFICES

1.1 Registered Office. The Corporation shall have and maintain at all times (i) a registered office in the State of Delaware, which
office shall be located at 1209 Orange Street, in the City of Wilmington, in the County of New Castle, in the State of Delaware
19801; and (i1) a registered agent located at such address whose name ts The Corporation Trust Company, until changed from time to
time as provided by the DGCL. ,

1.2 Other Offices. The principal office of the Corporation may be located within or without the State of Delaware, as designated by
the Board of Directors. The Corporation may have other offices and other places of business at such places within or without the State
of Delaware as shall be determined by the Board of Directors or as may be required by the business of the Corporation.

ARTICLEII
STOCKHOLDERS

2.1 Annual Meeting. The annual meeting of stockholders shall be held each calendar year at the place, if any, either within or without

the State of Delaware (including by remote communication as authorized by Section 211(a)(2) of the DGCL), and at the date and time

~ determined by the Board of Directors from time to time. The purposes for which the annual meeting is to be held, in addition to those

. prescribed by law, by the Certificate of Incorporatlon or elsewhere in these By-Laws, shall be for the purpose of electing Directors

. and for such other purposes as may properly come before it. The Corporation may postpone, reschedule or cancel any annual meeting
of stockholders previously scheduled by the Board of Directors.

2.2 Special Meetings. Special meetings of the stockholders may be called only in the manner set forth in the Certificate of
Incorporation. Any such special meeting shall be held at such place, if any, either within or without the State of Delaware (including
by remote communication as authorized by Section 211(a)(2) of the DGCL), and at such date and time determined by the Board of
Directors or as the Chairman of the Board shall designate, as set forth in the notice of the meeting. Business transacted at any special
meeting of stockholders shall be limited to the purposes stated in the notice. The Corporation may postpone, reschedule or cancel any
special meeting of stockholders scheduled by the Board of Directors or Chairman of the Board.

2.3 Place of Meetings. All meetings of stockholders shall be held at the principal executive office of the Corporation unless (a) a
different place is fixed by the Board of Directors or the Chairman of the Board and is specified in the notice of the meeting; or (b) the
meeting is held solely by means of remote communication in accordance with Section 2.13.
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2.4 Notice of Meetings.

{a) A written notice of meeting that states the date, time and place, if any (or the means of remote communication, if any, by
which stockholders and proxyholders may be deemed to be present in person and vote at such meeting), and, in the case of a special
meeting the purpose or purposes for which the meeting is called, shall be delivered personally or mailed in a postage prepaid
envelope or, to the extent and in the manner permitted by applicable law, by any form of electronic transmission (with the consent of
the stockholder to the extent required by applicable law) no fewer than 10 nor more than 60 days before the meeting date to each
stockholder entitled to vote at such meeting as of the record date for determining the stockholders entitled to notice of the meeting,
except that where any other minimum or maximum notice period for any action to be taken at such meeting is required under the
DGCL, then such other minimum or maximum notice period shall control.

(b) Notices pursuant to this Section 2.4 are deemed given (i) if by mail, when deposited in the United States mail, postage
prepaid, directed to the stockholder at such stockholder’s address as it appears on the records of the Corporation, or, if a stockholder
shall have filed with the Secretary a written request that notices to such stockholder be mailed to some other address, then directed to
such stockholder at such other address; (ii) if by facsimile, when directed to a number at which the stockholder has consented to
receive notice; (iif) if by electronic mail, when directed to an electronic mail address at which the stockholder has consented to
receive such notice; (iv) if by posting on an electronic network together with a separate notice to the stockholder of such specific
posting, upon the later to occur of (A) such posting; and (B) the giving of such separate notice of such posting; and (v) if by any other
form of electronic transmission, when directed to the stockholder as required by law and, to the extent required by applicable law, in
the manner consented to by the stockholder. An affidavit of the mailing or other means of giving any notice of any stockholders’
meeting, executed by the Secretary, an Assistant Secretary or any transfer agent of the Corporation giving the notice, shall be prima
facte evidence of the giving of such notice or report. Notice shall be deemed to have been given to all stockholders of record who
share an address if notice is given in accordance with the “householding” rules set forth in Rule 14a-3(e) under the Exchange Act or

Section 233 of the DGCL.

2.5 Notice of Adjourned Meeting, If an annual or special meeting of stockholders is adjourned to a different date, time or place,
written notice need not be given of the new date, time or place if the new date, time or place, if any, and the means of remote
communication, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such adjourned
meeting, are announced at the meeting at which the adjournment is taken before such adjournment; provided, however, that if the date
for any adjourned meeting is more than 30 days after the date of the original meeting, or if a new record date is fixed for the
adjourned meeting, notice of the adjourned meeting shall be given in conformity with this Article IL. At the adjourned meeting, any
business may be transacted which might have been transacted at the original meeting.

2
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2.6 Waiver of Notice. Notice of any meeting of stockholders shall not be required to be given to any stockholder who attends such
meeting in person or by proxy and does not, at the beginning of such meeting, object to the transaction of any business because the
meeting has not been lawfully called or convened, or who, either before or after the meeting, submits a signed waiver of notice or
waives notice by electronic transmission, in person or by proxy. To the extent permitted by law, a stockholder’s attendance at an
annual meeting, in person or by proxy, waives objection to consideration of a particular matter at such annual meeting that is not
within the purpose or purposes described in the meeting notice, unless the stockholder objects to considering the matter when it is
presented. Any stockholder so waiving notice of a meeting shail be bound by the proceedings of such meeting in ali respects as if due
notice thereof had been given. b

2.7 Quorum.

(a) At any meeting of the stockhoiders, the holders of a majority in voting power of the ountstanding shares of capital stock
entitled to be voted at the meeting, present in person or by proxy, shall constitute a quorum for all purposes, except to the extent that
the presence of a larger number is required by law, the Certificate of Incorporation or any other provision of these By-Laws. Where a
separate vote by one or more series or classes is required, a majority in voting power of the outstanding shares of such one or more
series or classes present in person or by proxy shall constitute a quorum entitled to take action with respect to that vote on that matter.
A quorum, once established, shall not be broken by the withdrawal of enough votes to leave less than a querum. .

(b} If a quorum fails to attend any meeting, the chairman of the meeting or the holders of a majority in voting power of the
outstanding shares of capital stock entitled to be voted at the meeting that are present, in person or by proxy, may adjourn the meeting
to another place, date or time, without notice other than as specified in Section 2.5,

2.8 Organization. Such person as the Chairman of the Board may have designated or, in the absence of such person, such person as
the Board of Directors may have designated or, in the absence of such person, the Chief Executive Officer, or in his or her absence,
such person as may be chosen by the holders of a majority of the voting power of the outstanding shares of capital stock entitled to
vote at the meeting who are present, in person or by proxy, shall call to order any meeting of the stockholders and act as chairman of
the meeting. In the absence of the Secretary, the secretary of the meeting shall be such person as the chairman of the meeting

appoints.
2.9 Conduct of Business.

(a) The date and time of the opening and the closing of the polls for each matier upon which the stockholders wiil vote at a
meeting shall be announced at the meeting by the chairman of the meeting. The Board of Directors- may adopt by resolution such
rufes and regulaticns for the conduct of any meeting of stockholders as it shall deem appropriate, provided they are not inconsistent
with any other provision of these By-Laws. Except fo the extent inconsistent with such rules and regulations as adopted by the Board
of Directors, the chairman of the meeting shall have the right and authority to convene and (for any or no reason) to recess and/or

adjouri
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the meeting, to determine the order of business and the procedure at the meeting, including such rules and regulation of the manner of
voting and the conduct of discussion as seems to him or her in order, and to do all such acts as, in the judgment of such chairman of
the meeting, are appropriate for the proper conduct of the meeting,

(b) Such rules, regulations or procedures, whether adopted by the Board of Directors or prescribed by the chairman of the

" meeting, may include the following: (i) the establishment of an agenda or order of business for the meeting; (ii) rules and procedures
for maintaining order at the meeting and the safety of those present; (iii) limitations on attendance at or participation in the meeting to
stockholders of record of the Corporation, their duly authorized and constituted proxies or such other persons as the chairman of the
meeting shall determine; (iv) restrictions on entry to the meeting after the time fixed for the commencement thereof; and

(v) limitations on the time allotted to questions or comments by participants.

{c) The chairman of any meeting of stockholders shall have the power and duty to determine all matters relating to the conduct
of the meeting, including determining whether any nomination or item of business has been properly brought before the meeting in
accordance with these By-Laws (including whether the stockholder or beneficial owner, if any, on whose behalf the nomination or
proposal is made solicited (or is part of a group that solicited) or did not so solicit, as the case may be, proxies in support of such
stockholder’s nominee or proposal in compliance with such stockholder’s representation as required by Section 2.16(a)(iii}(C)(9)),
and if the chairman should so determine and declare that any nomination or item of business has not been properly brought before a
meeting of stockholders, then such business shall not be transacted or considered at such meeting and such nomination shall be
disregarded. Unless and to the extent determined by the Board of Directors or the chairman of the meeting, meetings of stockhelders
shall not be required to be held in accordance with the rules of parliamentary procedure.

2.10 Voting and Proxies.

(a) At all meetings of stockholders, a stockholder may vote by proxy as may be permitted by law, provided that no proxy shall
be voted after three years from its date, unless the proxy provides for a longer period. Any proxy to be voted or acted upon at a
meeting of stockholders must be delivered to the Secretary or his or her representative at or before the time of the meeting. Except as
otherwise limited therein, proxies shall entitle the persons authorized thereby with respect to a meeting of stockholders to vote at any
adjournment or postponement of such meeting but shall not be valid afler final adjournment of such meeting. A proxy with respect to
stock held of record in the name of two or more persons shall be valid if executed by one of them unless prior to voting in accordance
with the directions of the proxy, the Corporation receives a specific written notice to the contrary from any one of them and is
furnished with a copy of the instrument or order appointing the proxy. Subject 1o the provisions of Section 212 of the DGCL and to
any express limitation on the proxy’s authority provided in the instrument appointing the, proxy, the Corporation is entitled to accept
the proxy’s vote or other action as that of the stockholder authorizing such proxy. to act as proxy.

i N . “ : - . .
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{b) In advance of any meeting of stockholders, the Board of Directors shall appoint one or more inspectors to act at the meeting
or any adjournment thereof and make a written report thereof and may designate one or more persons as alternate inspectors to
replace any inspector who fails to act. If no inspector or alternate is able to act at a meeting of stockholders, the.chairman of the
meeting shall appoint one or more inspectors to act at the meeting. Each inspector, before entering upon the discharge of his or her
duties, shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and according to the best of his
or her ability and may perform such other duties not inconsistent herewith as may be requested by the Corporation.

2.11 Action at Meeting. Except as otherwise required by law (including the rules or regulations of any stock exchange applicable to
the Corporation), the Certificate of Incorporation or any other provision of these By-Laws, each matter other than the election of
Directors submitted to the stockholders at any meeting shall be decided by the affirmative vote of the holders of not less than a
majority of the voting power of the outstanding shares of capital stock entitled to vote on such matter and present, in person or by

proxy, at the meeting.

2.12 Record Date.

{a) The Board of Directors may fix the record date in order to determine the stockholders entitled to notice of a meeting of
stockholders, which record date shall not precede the date on which the resolution fixing the record date is adopted by the Board of
Directors, and which record date may not be more than 60 days nor less than 10 days before the date of such meeting. If the Board of
Directors so fixes a date, such date shall also be the record date for determining the stockholders entitled to vote at such meeting
unless the Board of Directors determines, at the time it fixes such record date, that a later date on or before the date of the meeting
shall be the date for making such determination. A determination of stockholders of record entitled to notice of or to vote at a meeting
of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors in its discretion may
fix a new record date for determination of stockholders entitled to vote at the adjourned meeting and in such case shal! also fix as the
record date for stockholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed for determination of
stockholders entitled to vote in accordance with the foregoing provisions of this clause (a) at the adjourned meeting, If no record date
is fixed pursuant to this clause (a), the record date for determining stockholders entitled to notice of or vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on which notice is given, or if notice is waived, at the
close of business on the day next preceding the day on which the meeting is held.

{b) The Board of Directors may fix a record date in order to determine the stockholders entitled to receive payment of any
dividend or other distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of any change,

. conversion or exchange of stock, er for the purpose of any other lawful action, which record date shall not precede the date upon
which the resolution fixing the record date is adopted, and which record date shall be not more than 60 days prior to such action. If no
record date is fixed pursuant to this clause (b), the record date for determining stockholders for any such purpose shall be at the close
of business on the day on which the Board of Directors adopts the resolution relating thereto.

5
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(¢) Unless otherwise restricted by the Certificate of Incorporation, in order that the Corporation may determine the stockholders
entitled to express consent to corporate action in writing without a meeting, the Board of Directors may fix a record date, which
record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and
which record date shall not be more than 10 days after the date upon which the resolution fixing the record date is adopted by the
Board of Directors. If no record date for determining stockholders entitled to express consent to corporate action in writing without a
meeting is fixed by the Board of Directors, (i) when no prior action of the Board of Directors is required by law, the record date for
such purpose shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is
delivered to the Corporation in accordance with applicable law, and (if) if prior action by the Board of Directors is required by law,
the record date for such purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution
taking such prior action.

2.13 Meetings by Remote Communications. Unless otherwise provided in the Certificate of Incorporation, if authorized by the Board
of Directors, any annual or special meeting of stockholders, whether such meeting is to be held at a designated place or by means of
remote communication, may be conducted in whele or in part by means of remote communication. If authorized by the Board of
Directors, and subject to such guidelines and procedures as the Board of Directors may adopt, stockholders and proxyholders not
physically present at a meeting of stockholders may, by means of remote communications: (a) participate in such meeting of
stockholders; and (b) be deemed present in person and vote at such meeting of stockholders whether such meeting is to be held ata
designated place or solely by means of remote communication, provided that: (1) the Corporation shall implement reasonable
measures to verify that each person deemed present and permitted to vote at the meeting by means of remote communication is a
stockholder or proxyholder; (ii) the Corporation shall implement reasonable measures to provide such stockholders and proxyholders
a reasonable opportunity to participate in the meeting and to vote on matters submitted to the stockholders, including an opportunity
to read or hear the proceedings of the meeting substantially concurrently with such proceedings; and (iii) if any stockholder or ‘
proxyholder votes or takes other action at the meeting by means of remote communication, a record of such vote or other action shall
be maintained by the Corporation.

2.14 Reproductions. Any copy, facsimile or other reliable reproduction of a vote, consent, waiver, proxy appointment or other action
by 2 stockholder or by the proxy or other agent of any stockholder may be substituted or used in lieu of the original writing or
electronic transmission for any and ali purposes for which the original writing or electronic transmission could be used, so long as the
copy, facsimile or other reproduction is a complete reproduction of the entire original writing or electronic transmission.

2.15 Stockholders List for Meeting.

(a) Aster fixing a record date for a meeting of stockholders, the officer of the Corporation who has charge of the Corporation’s
stock ledger shall prepare, at least 10 days before such meeting, 2 complete list of the stockholders entitled to vote at the meeting,
provided, hywever, that if the record date for determining the stockholders entitled to vote is less than 10 dayo before the meeting
date, the list shall reflect the stockholders entitled to vote as of the

&

129



10th day before the meeting date. The list shall be arranged in alphabetical order and by class or series of shares, and show the
address of and number of shares registered in the name of each stockholder, but need not include an electronic mail address or other
electronic contact information for any stockholder.

{b) The list of stockholders shall be made available for inspection in accordance with Section 219 of the DGCL.

2.16 Notice of Stc;ckholder Business and Nominations; Director Qualifications.

(a) (1) At any annual meeting of the stockholders, only such nominations of persons for election to the Board of Directors shall
be made, and only such other business shall be conducted or considered, as shall have been properly brought before the meeting. To
be properly brought before an annual meeting, nominations of persons for election or re-election to the Board of Directors or other
business must be (A) specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board of
Directors; (B) otherwise properly brought before the meeting by or at the direction of the Board of Directors or any committee
thereof; or (C) otherwise properly brought before the meeting by a stockholder in accordance with clauses (ii), (iii) and (iv) of this-
Section 2.16(a) (this clause (C) being the exclusive means for a stockholder to bring nominations or other business before an annual
meeting of stockholders, other than business properly included in the Corporation’s proxy materials pursuant to Rule 14a-8 under the
Exchange Act). The provisions of Sections 2.16{a} and 2.16(b) apply to all nominations of persons for election to the Board of
Directors.

(ii) For nominations of any person for election or re-election to the Board of Directors or other business to be properly brought
before an annual meeting by a stockholder (A) the stockholder must have given timely notice thereof in writing to the Secretary,
which notice must also fulfill the requirements of clause (iii} of this Section 2.16(a); (B) the subject matter of any proposed business
must be a matter that is a proper subject matter for stockholder action at such meeting; and (C) the stockholder must be a stockholder
of record of the Corporation at the time the notice required by this Section 2.16(a) is delivered to the Corporation and must be entitled
to vote at the meeting.

. (iii) To be considered timely notice, a stockholder’s notice must be received by the Secretary at the principal executive offices of
_ the Corporation not earlier than the opening of business 120 days before, and not later than the close of business 90 days before, the

first anniversary of the date of the preceding year’s annual meeting of stockholders. If no annual meeting was held in the previous
year, or if the date of the applicable annual meeting has been changed by more than 30 days from the date of the previous year’s
annual meeting, then a stockholder’s notice, in order to be considered timely, must be received by the Secretary at the principal
executive offices of the Corporaticn not earlier than the opening of business. 120 days before the date of such annual meeting, and not
- later than the close of business on the later of (x) 90 days prior to the date of such annual meeting; and (y) the 10th day following the

" day on which Public Announcement of the date of such annual meeting was first made. In no event shall the Public Announcement of

* an adjournmeit or postponement of an annual meeting or of 4 new record date for an annual meeting commence a new time period
for the giving of a stockholder’s notice as described above. Stich stockholder’s notice shall set forth the following

7
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information (and, if such notice relates to the nomination of any person for election or re-election as a Director of the Corporation, the
questionnaire, representation and agreement required by Section 2.16({b) must also be delivered with and at the same time as such

notice):

(A) as to each person whom the stockholder proposes to nominate for election as a Director, (1) all information relating to
such person that is required to be disclosed in solicitations of proxies for election of directors in an election contest, or is
otherwise required, in each case in accordance with Regulation 14A under the Exchange Act and such other information as may
be required by the Corporation pursuant to any policy of the Corporation governing the selection of Directors publicly available
{whether on the Corporation’s website or otherwise) as of the date of such notice; (2) such person’s written consent to being
named in the proxy statement as a nominee and to serving as a Director if elected and (3) a description of all agreements,
arrangements or understandings between the stockholder or any beneficial owner on whose behalf such nomination is made, or
their respective affiliates, and each nominee or any other person or persons (naming such person or persons) in connection with
the making of such nomination or nominations;

(B) as to any business the stockholder proposes to bring before the meeting, (1) a brief description of such business; (2) the
text of the proposal to be voted on by stockholders (including the text of any resolutions proposed for consideration and, in the
event that such business includes a proposal to amend the By-Laws, the language of the proposed amendment); (3) the reasons
for conducting such business at the meeting; and (4) a description of any direct or indirect material interest of the stockholder or
of any beneficial owner on whose behalf the proposal is made, or their respective affiliates, in such business (whether by
holdings of securities, or by virtue of being a creditor or contractual counterparty of the Corporation or of a third party, or
otherwise), and all agreements, arrangements and understandings between such stockholder or any such beneficial owner or
their respective affiliates and any other person or persons (naming such person or persons) in connection with the proposal of
such business; :

(C) as to the stockholder giving the notice and each beneficial owner, if any, on whose behalf the business is proposed or
nomination is made {each, a “Party”), (1) the name and address of such Party (in the case of each stockholder, as they appear on
the Corporation’s books); (2} the class or series and number of shares of the Corporation that are owned, directly or indirectly,
beneficially or held of record by such Party or any of its affiliates (naming such affiliates); (3) a description of any agreement,
arrangement or understanding (including any swap or other derivative or short position, profit interest, option, warrant,
convertible security, stock appreciation or similar right with exercise or conversion privileges, hedging transactions, and
securities lending or borrowing arrangement) to which such Party or any of its affiliates is, directly or indirectly, a party as of
the date of such notice (x) with respect to shares of stock of the Corporation; or (y) the effect or intent of which is to mitigate
loss to, manage the potential risk or benefit of security price changes (increases or decreases) for, or increase or decrease the
voting power of such Party or any of its affiliates with respect to securities of the Corporation or which has a value derived in
- whole or in part, directly or indirectly, from the value {or change in value) of any securities of the Corporation, in each case
whether or not subject
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to settiement in the underlying security of the Corporation (each such agreement, arrangement or understanding, a “Disclosable
Arrangement”) (specifying in each case (1) the effect of such Disclosable Arrangement on voting or economic rights in
securities in the Corporation, as of the date of the notice; and (1I) any changes in such voting or economic rights which may
arise pursuant to the terms of such Disclosable Arrangement); (4) any proxy, agreement, arrangement, understanding or
relationship pursuant to which such Party has a right to vote, directly or indirectly, any shares of any security of the Corporation;
(5) any rights to dividends on the shares of the Corporation owned, directly or indirectly, beneficially by such Party that are
separated or separable from the underlying shares of the Corporation; (6) any proportionate interest in shares of the Corporation
or Disclosable Arrangements held, directly or indirectly, by a general or limited partnership in which such Party is a general
partuer or, directly or indirectly, beneficially owns an interest in a general partner; (7) any performance-related fees (other than
an asset-based fee) that such Party is directly or indirectly entitled to based on any increase or decrease in the value of shares of
the Corporation or Disclosable Arrangements, if any, as of the date of such notice, including any such interests held by members
of such Party’s immediate family sharing the same household; (8) a representation that the stockholder is 2 holder of record of
stock of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to propose
such business or nomination; and (9) a representation whether such Party intends, or is part of a group which intends, (x) to
deliver a proxy statement and/or form of proxy to holders of at least the percentage of the Corporation’s outstanding shares of
capital stock required to approve or adopt the proposal or elect the nominee; and/or (y) otherwise to solicit proxies from
stockholders in support of such proposal or nomination; and

(D) an undertaking by each Party to notify the Corporation in writing of any change in the information previously
disclosed pursuant to clauses {A)(1), (A)(3), (B)(4) and (C) of this Section 2.16(a)(iii) as of the record date for determining
stockholders entitled to receive notice of such meeting, by notice received by the Secretary not later than the 10th day following
such record date, and thereafter by notice so given and received within two business days of any change in such information
{and, in any event, by the close of business on the day preceding the meeting date).

The Corpnration may require any proposed nominee to furnish such other information as it may reasonably require to determine the
eligibility of such proposed nominee to serve as a Director of the Corporation or that could be material to a reasonable stockholder’s
underrtanding of the independence, or lack thereof, of such nominee. In addition, a stockholder seeking to nominate a director
candidate or bring another item of business before the annual meeting shall promptly provide any other mformanon reasonably
requested by the Cerporation, :

{iv) Notwnthstandmg anything in clause (iii) of this Section 2.16(a) to the contrary, in the event that the number of Directors to
be clgeted {o tie Board of Directors at an annual meeting of stockholders is increased and there is no Publieo Announcement by the
. Corporatiom xen\m.-.r, the nominees tor the additional directorships at least 100 days prior to the first anniversary of the date of the
s erm.g ve,'s anual meeting of stockholders, a stockholder’s notice required by this Section 2.16{a}-shall a]so he consrdered
tnrelv pui only with respect 10 -
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nominees for the additional directorships, if it is received by the Secretary at the principal executive offices of the Corporation not
iater than the close of business on the 10th day following the day on which such Public Announcement is first made by the
Corporation (it being understood that such notice must nevertheless comply with the requirements of clause (iii) of this Section 2.16
(a)).

{b) To be eligible to be a nominee for election or re-election by the stockholders as a Director of the Corporation or.to serve as a
Director of the Corporation, a person must deliver (not later than the deadline prescribed for delivery of notice under clause (iii) or
(iv), as applicable, of Section 2.16(a)) to the Secretary a written questionnaire with respect to the background and qualification of
such person and, if applicable, the background of any other person on whose behalf the nomination is being made (which
questionnaire shall be provided by the Secretary upon written request) and a written representation and agreement (in the form
provided by the Secretary upon written request) that such person: (i) is not and will not become a party to (A) any agreement,
arrangement or understanding with, and has not given any commitment or assurance fo, any person as to how such person, if elected
as a Director, will act or vote on any issue or question (a “Voting Commitment”) that has not been disclosed in such questionnaire; or
{B) any Voting Commitment that could limit or interfere with such person’s ability to comply, if elected as a Director, with such
person’s duties under applicable law; (ii} is not and will not become a party to any agreement, arrangement or understanding with any
person other than the Corporation with respect to any direct or indirect compensation, reimbursement or indemnification in
connection with service or action as a Director that has not been disclosed in such questionnaire; and (iii) in such person’s individual
capacity and on behalf of any person on whose behalf the nomination is being made, would be in compliance, if elected or re-elected
as a Director, and will comply with, applicable law and all conflict of interest, confidentiality and other policies and guidelines of the
Corporation {(including the Corporation’s Corporate Governance Guidelines) applicable to Directors generally and publicly available
(whether on the Corporation’s website or otherwise) as of the date of such representation and agreement.

{c) Only such business shall be conducted at a special meeting of stockholders as shall have been specified in the Corporation’s
notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors. Nominations of persons for
election to the Board of Directors may be made at a special meeting of stockholders at which Directors are to be elected pursuant to
the Corporation’s notice of meeting (i) by or at the direction of the Board of Directors; or (ii) so long as and provided that the Board
of Directors has determined that Directors shall be elected at such meeting, by any stockholder of the Corporation who is a
stockholder of record at the time the notice provided for in Section 2.16(a)(iii) is delivered to the Secretary, who is entitled to vote at
" the meeting and upon such election and who complies with the requiremients set forth in Sections 2.16(a)(iii) and 2.16(b) as if such
requiresnents referred to such special meeting; provided, however, that to be considered timely notice under this clause (¢), a
siockholder’s notice must be received by the Secretary at the principal executive offices of the Corporation not earlier than the close
of business on (he 120th day prior to such special meeting and not later than the close of business on the later of the 90th day prior to
such mzeting or the 10th day following the day on which Public Announcement of the date of such special meeting was first made. In
1o event shall the Public Announcement of an adjournment or. postponement of a special meeting commence a new timne period (or
extend any time perind) for giving of a stockholder’s notice as described above. This clause {c) shall be the exclusive -
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means for a stockholder to make nominations or other business proposals before a special meeting of stockholders (other than matters
properly brought under Rule 14a-8 under the Exchange Act and included in the Corporation’s notice of meeting).

(d) Only such persons who are nominated for election or reelection as a director of the Corporation in accordance with the
procedures, and who meet the other qualifications, set forth in the Section 2.16(a), (b) and (if applicable) (c) of these By-Laws shall
be eligible to serve as directors and only such business shall be conducted at a meeting of stockholders as shall have been brought
before the meeting in accordance with the procedures set forth in these By-Laws.

(e) Without limiting the applicability of the foregoing provisions of this Section 2.16, a stockholder who seeks to have any
proposal or potential nominee inciuded in the Corporation’s proxy materials must provide notice as required by and otherwise comply
with the applicable requirements of the rules and regulations under the Exchange Act. Except for the immediately preceding sentence,
nothing in this Section 2.16 shall be deemed to affect any rights of (i) stockholders to request inclusion of proposals in the
Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act; or (ii) the holders of any class or series of Preferred
Stock, voting as a class separately from the holders of common stock, to elect Directors pursuant to any applicable provisions of such
class or series Preferred Stock or the Certificate of Incorporation. Subject to Rule 14a-8 under the Exchange Act, nothing in these
By—Laws shall be construed to permit any stockholder, or give any stockholder the right, to include or have disseminated or
described in the Corporation’s proxy statement any nomination of director or directors or any other business proposal.

(f) Notwithstanding anything to the contrary contained in this Section 2.16, for as long as the Stockholders’ Agreement, as may
be amended from time to time, remains in effect with respect to TPG, TPG (to the extent then subject to the Stockholders’
Agreement, as may be amended from time to time), shall not be subject to the notice provisions set forth in paragraphs (a)(ii}, (a)(iii),
(@)(iv), (b), (c) or (d) of this Section 2.16. ,

2.17 Requirement to Appear. Notwithstanding anything to the contrary contained in Section 2.16, if the stockholder (or a qualified
representative of the stockholder) does not appear at the annual or special meeting of stockholders of the Corporation to present a
nomination or item of business, such proposed business shall not be transacted and such nomination shall be disregarded,
notwithstanding that proxies in respect of such vote may have been received by the Corporation.

ARTICLE1II

DIRECTORS
f. ‘

3.1 Powers. Ail corporate powér shall be exercised by or under the authority of, and the business and affairs of the Corporation shall
be managed ty or under the direction of, its Board of Directors. The Board of Directors may exercise (or grant authority to be
exercised) all the powers and authority of the Corporation and do all such lawful acts and things except (a) as are by law or otherwise
- required or airected to be exercised or done by the stockholders; or (b) as and to the extent set forth in the Certificate of Incorporation

or these By-Laws.
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3.2 Number, Election and Qualification. The number of Directors shall be such number as is from time to time determined in the
manner provided in the Certificate of Incorporation. Except to the extent otherwise provided in the Certificate of Incorporation, the

Directors shall be divided into three classes, as nearly equal in number as possible. A nominee for Director shall be elected to the
Board of Directors if the votes cast for such nominee’s election exceed the votes cast against such nominee’s election; provided,
however, that Directors shall be elected by a plurality of the votes cast at any meeting of stockholders or in any action by written
consent in lieu of such a meeting for which (a) the Corporation receives a notice that a stockholder has nominated a person for
election to the Board of Directors that was timely made in accordance with the applicable nomination periods provided in these
By-Laws, and (ii} such nomination or notice has not been withdrawn on or before the 10th day before the Corporation first mails its
initial proxy statement in connection with such election of directors. If Directors are to be elected by a plurality of the votes cast,
stockholders shall not be permiited to vote against a nominee.

3.3 Vacancies; Reduction of Board. Any vacancy or newly created directorship in the Board of Directors, however occurring, may be

filled only in the manner provided in and to the extent permitted under the Certificate of Incorporation. A vacancy that will occur at a
specific later date may be filled before the vacancy occurs but the new Director may not take office until the vacancy occurs.

3.4 Resignation. Any Director may resign at any time by delivering his or her resignation in writing or by electronic transmission to
the Board of Directors, the Chairman of the Board (if any) or to the Corporation at its principal executive office. Such resignation
shall be effective upon receipt unless it is specified therein to be effective at some later time, and the acceptance of a resignation shall
not be necessary to make it effective unless such resignation specifies otherwise,

3.5 Removal. Any Director, or the entire Board of Directors, may only be removed from office in the manner provided in and to the
extent permitted under the Certificate of Incorporation.

3.6 Meetings.

(ay Annual Mee{ings. The Board of Directors shall meet for the election of officers and the transaction of other business, as soon
as practicable after each annual meeting of stockholders, Notice of such meeting need not be given. In the event such annual meeting
of siockholders is not held, the annual meeting of the Board of Directors may be held at such other time or place (wuthm or without

the State of Delaware), called in the manner provided in Section 3.6(c).

(b) Regular Meetings. Regular meetings of the Board of Directors shall be held without notice at such time or times, on such
date or dates and at such place or places as the Board of Directors may from time to time determine and publxc;ze among all
Directcrs. A notice of each regular meeting shall not be required. .

(c) Special Meetmgs. Special meetings of the Board of Directors may be called by one-third of the Directors then in office
(rounded up to the nearest whole number), by the Chairman of the Board, or by the Chief Executive Officer, and shall be held at such

place, un such date, and at such time as they or he or she shall fix.
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3.7 Notice of Special Meeting. Notice of the time, date and place of all special meetings of the Board of Directors shall be given to
each Director. Except as otherwise provided by law, notice of each such meeting shall be mailed to each Director, addressed to such
Director at his or her residence or usual place of business, at least 48 hours prior to the day on which such meeting is to be held,
provided that in lieu thereof, notice may be delivered to each Director personally or by telephone or sent by facsimile, electronic mail
or other electronic transmission, not later than noon of the calendar day before the day on which such meeting is to be held. A notice
of a special meeting of the Board of Directors need not specify the purposes of the meeting unless required by the Certificate of
Incorporation or these By-Laws. Notice of any meeting of the Board shall not, however, be required to be given to any Director who
submits a signed waiver of notice, or waives notice of such meeting by electronic transmission, whether befote or after the meeting,
or if he or she is be present at such meeting; and any meeting of the Board of Directors shall be a legal meeting without any notice
thereof having been given to all of the Directors if all the Directors of the Corporation then in office are present thereat or have

waived notice thereof.

3.8 Quorum. At any meeting of the Board of Directors, a majority of the total number of authorized Directors shall constitute a
quorum for all purposes, provided that if a quorum of Directors shall fail to attend any meeting, any number of Directors (whether
one or more and whether or not constituting a quorum) constituting a majority of Directors present at such meeting may adjourn the
meeting to another place, date or time, without further notice or waiver thereof.

3.9 Action at Meeting. At any meeting of the Board of Directors at which a quorum is present {or such smaller number as may make a
determination pursuant to Section 145 of the DGCL or any successor provision), business shall be transacted in such order and
manner as the Board of Directors may from time to time determine, and all matters shall be determined by the vote of a majority of
the Directors present at such meeting at which there is a quorum, except as is required or provided by law, by the Certificate of
Incorporation or by any other provision of these By-Laws.

3.10 Action Without Meeting. Unless the Certificate of Incorporation otherwise provides, any action required or permitted to be taken
by the Board of Directors or a committee thereof may be taken without a meeting if all members of the Board of Directors or such
committee consent thereto in writing, or by electronic transmission, and the writing or writings or electronic transmission or
transmissions are filed with the minutes of proceedings of the Board of Directors or such commitiee. Action taken under this

Section 3.10 is effective when the last Director signs or delivers the consent, unless the consent specifies a later effective date. A
consent signed or delivered under this Section 3.10 has the effect of a reeting vote and may be described as such in any document.

3.11 Telephone Conference Meetings. Unless otherwise restricted by the Certificate of Incorporation, any or all Directors may
participate in a regular or special meeting of the Board of Directors, or any meeting of any commitiee thereof, by, or conduct the

meeting through the use
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of, any means of communication by which all Directors participating may hear each other during the meeting. A Director
participating in a meeting by this means is considered to be present in person at the meeting.

3.12 Rules and Regulations. The Board of Directors may adopt such rules and regulations for the conduct of its meetings and the
management of the affairs of the Corporation as it may deem proper, not inconsistent with the laws of the State of Delaware, the

Certificate of Incorporation or the other provisions of these By-Laws.

3.13 Committees.

(a) Designation of Committees. The Board of Directors shall designate and shall appoint one or more of its members to an Audit
Committee, a Compensation Committee and 2 Nominating and Corporate Governance Committee, with such lawfully delegable
powers and duties as it thereby confers. The Audit Committee shall be composed of at least three Directors and each of the
Compensation Committee and Nominating and Corporate Governance Committee shall be composed of at least two Directors. Unless
otherwise provided by the Certificate of Incorporation, the Board of Directors may from time to time elect from its members one or
more other committees of the Board and may delegate thereto such lawfully delegable powers and duties as it thereby confers. All
members of any committee of the Board of Directors shall serve at the pleasure of the Board of Directors, and the Board of Directors
may abolish any such committee at any time. Any committee to which the Board of Directors delegates any of its powers or duties
shall keep records of its meetings and shall report its actions to the Board of Directors. Unless otherwise provided in a resolution or
resolutions of the Board of Directors designating the committee, the Board of Directors shall have the power to rescind any action of
any such committee, but no such rescission shall have retroactive effect.

(b) Alternates; Substitution of Members. The Board of Directors may, subject to any requirements specifically set forth in this
Section 3.13, designate one or more Directors as alternate members of any committee, who may replace any absent or disqualified
member at any meeting of the committee. In the absence or disqualification of any member of any committee and any alternate
member in his or her place, the member or members of the committee present at the meeting and not disqualified from voting,
whether or not he or she or they constitute a quorum, may by unanimous vote appoint another member of the Board of Directors to
act at the mesting in the place of the absent or disqualified member.

{c) Delegable Authority. Any such committee, to the extent provided in a resolution of the Board of Directors, shall have and
may exercise all the powers and authority of the Board of Directors in the management of the business and affairs of the Corporation,
and may authorize the seal of the Corporation to be affixed to all papers that may require it; but no such committee shall have the
power or authority to (i) approve or adopt, or recommend to the stockholders, any action or matter (other than the election or removal
of Directors) required by the DGCL to be submitted to stockbolders for approval; or (ii) adopt, amend or repeal the By-Laws of the

Corporation. :
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(d) Term. The Board, subject to the requirements specifically set forth in this Section 3.13 and subject to the applicable
requirements of law (including the rules or regulations of any stock exchange applicable to the Corporation), may at any time change,
increase or decrease the number of members of a committee or terminate the existence of a committee. A Director’s membership on a
committee shall terminate on the date of his or her death or resignation, but the Board of Directors may at any time for any reason
remove any individual committee member and the Board of Directors may, subject to any requirements specifically set forth in this
Section 3,13, fill any committee vacancy created by death, resignation, or removal or increase in the number of members of the
commitiee.

(e) Conduct of Business of Committees. Each committee may determine the procedural rules for meeting and conducting its
business and shall act in accordance therewith, except as otherwise provided herein or required by law. Adequate provision shall be
made for notice to members of all meetings. A majority of the members of the committee shall constitute a quorum unless the
committee shall consist of one or two members, in which event one member shall constitute a quorum, except to the extent that the
presence of a larger number of members is required by the charter of such committee; and all matters shall be determined by a
majority vote of the members present, except to the extent a charter of a committee otherwise requires.

3.14 Compensation. Directors, as such, may receive, pursuant to a resolution of the Board of Directors, fixed fees and other
compensation for their services as Directors, including their services as members of committees of the Board of Directors.

ARTICLE IV
OFFICERS

4.1 Appointment: Term of Office. The Board of Directors, at its first meeting after each annual meeting of stockholders, shall elect at
least the following officers: a Chairman of the Board, a Chief Executive Officer, a Chief Financial Officer, a Treasurer and a
Secretary. The Board of Directors may also elect, appoint, or provide for the appointment of such other officers and agents as may
from time to time appear necessary or advisable in the conduct of the affairs of the Corporation. Each officer of the Corporation shall
hold office for such term as may be prescribed by the Board of Directors and until his or her successor is chosen and qualifies or until
his or her earlier death, disqualification, resignation or removal, and shall perform such duties as from time to time shall be prescribed
by these By-Laws or, to the extent consistent with these By-Laws, by the Board of Directors or by direction of an officer authorized

- by the Board of Directors to prescribe the duties of other officers. The Board of Directors may fill any vacancy occurring in any
office of the Corporation at any regular or special meeting. Two or more offices may be held by the same person. No officer need be
a stockholder or Director, except that the Chairman of the Board shall be chosen from among the Directors.

4.2 Resignation. Any officer may resign by delivering his or her wriiten resignation to the Corporation at its principal office, and such
resignation shall be effective upon receipt unless it is specified to be effective at a later time. If a resignation is made effective at a
later date and the Corporation accepts the future effective date, the Board of Directors may fill the pending vacancy before the
effective date if the Board of Directors provides that the successor shall not take office until the effective date. An officer’s
resignation shall not affect the Corporation’s contract rights, if any, with the officer,
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4.3 Removal. The Board of Directors may remove any officer with or without cause. Nothing herein shall limit the power of any
officer to discharge any subordinate.

4.4 Powers and Duties; Delegation.

{a) Each officer of the Corporation shall have such duties and powers as are customarily incident to his or her office (subject to
the direction and control of the Board of Directors and except as otherwise provided by these By-Laws), and such other duties and
powers as may be designated from time to time by the Board of Directors or by direction of an officer authorized by the Board of
Directors to prescribe the duties of such other officer.

{b) Whenever an officer or officers is absent, or whenever for any reason the Board of Directors may deem it desirable, the
Board may delegate the powers and duties of any officer or officers to any Director or Directors.

(¢) The Board of Directors may from time to time delegate the powers or duties of any officer to any other officers or agents,
notwithstanding any other provision hereof.

4.5 Compensation, The compensation of the officers of the Corporation for their services as officers to the Corporation shall be fixed
from time to time by or at the direction of the Board of Directors. An officer of the Corporation shall not be prevented from receiving
compensation by reason of the fact that he or she is also a Director of the Corporation.

ARTICLEY
CAPITAL STOCK

5.1 Issuance and Consideration. Subject to any applicable requirements of law, the Certificate of Incorporation or these By-Laws, the
Board of Directors may direct the Corporation to issue the number of shares of each class or series of stock authorized by the
Certificate of Incorporation. The Board of Directors may authorize shares to be issued for any valid consideration. Before the
Corporation issues shares, the Board of Directors shall determine that the consideration received or to be received for shares to be
issued is equal to or more than the aggregate par value of such shares. That determination by the Board of Directors is conclusive
insofar as the adequacy of consideration for the issuance of shares relates to whether the shares are validly issued, fully paid and
nonassessable. Subject to any applicable requirements of law or the Certificate of Incorporation, the Board of Directors shall
determine the terms upoun which the rights, options, or warrants for the purchase of shares or other securities of the Corporation are
issued by the Corporation and the terms, including the consideration, for which the shares or other securities are to be issued.

5.2 Share Certificates. If shares are represented by certificates, at a minimum.each share certificate shall state on its face: {a) the name

~of the Cor, Corporation and that it is organized under the laws of the State of Delaware; (b) the name of the person to whom issued; and

~ (¢) the number and class of shares and the designation of the series, if any, the certificate represents. The front or back of each
certificate shall also set forth any information or statement required to be set forth thereon by the DGCL. Unless shares can be issued

only in uncertificated form as contemplated by Section 5.3, each stockholder shall be entitled to a certificate signed by, or in
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the name of the Corporation by, either manually or in facsimile, the Chairman of the Board or Vice-Chairman of the Board, or the
President or Vice-President, and by the Treasurer or an Assistant Vice—Treasurer, or the Secretary or an Assistant Secretary
certifying the number of shares owned by him or her in the Corporation. Any or all of the signatures on the certificate may be by
facsimile, and any such certificate shall bear the corporate seal or its facsimile. If the person who signed, either manually or in
facsimile, a share certificate no longer holds office when the certificate is issued, the certificate shall be nevertheless valid.

5.3 Uncertificated Shares. The Board of Directors may authorize the issue of some or all of the shares of any or all of the
Corporation’s classes or series of capital stock without certificates. The authorization shall not affect shares already represented by
certificates until they are surrendered to the Corporation, To the extent required by the DGCL, within a reasonable time after the issue
or transfer of shares without certificates, the Corporation shall send the stockholder a written statement of the information required by
the DGCL to be on physical share certificates of the Corporation.

5.4 Lost, Stolen or Destroved Certificates. The Board of Directors may, subject to Section 167 of the DGCL, determine the conditions
upon which a new share certificate may be issued in place of any certificate alleged to have been lost, destroyed, or stolen. The Board
of Directors may, in its discretion, require the owner of such share certificate, or his or her legal representative, to give a bond,
sufficient in its opinion, with or without surety, to indemnify the Corporation against any loss or claim which may arise by reason of
the issue of the new certificate.

5.5 Transfers. Transfers of stock shall be made only upon the transfer books of the Corperation kept at an office of the Corporation or
by transfer agents designated to transfer shares of stock of the Corporation. Subject to any restrictions on transfer, shares of stock
represented by certificates may be transferred on the books of the Corporation by the surrender to the Corporation or its transfer agent
of the certificate therefor properly endorsed or accompanied by a written assignment and power of attorney pmperly executed, with
transfer stamps (if necessary) affixed, and with such proof of the authenticity of signature as the Corporation or its transfer agent may
reasonably require. Upon receipt of proper transfer instructions from the registered owner of uncertificated shares, such uncertificated
shares shall be cancelled and the issuance of new equivalent uncertificated shares shall be made to the person entitied thereto and the
transaction shall be recorded upon the books of the Corporation. A record shall be made of each transfer and whenever a transfer shall
be made for collateral security, and not absolutely, it shall be so expressed in the entry of the transfer,

5.6 Regulations. To the fullest extent permitted by law, the issue, transfer, conversion and registration of certificates of stock shall be
-governed by such other regulatxons as the Board of Directors may establish,

5.7 Registered Stockholders. The Corporation shall be entitled to recognize the exclusive nght of a person registered on its boaks as

the owner of shares to receive dividends and to vote as such owner and to hold liable for calls and assessments a person registered on
its books as the owner of shares and shall not be bound to recognize any equitable or other claim to or interest in such share or shares
on the part of any other person, whether or not it shall have exXpress or other notice thareof, except as otherwise provided by the laws

of Delawarz.

17

140



ARTICLE VI

CORPORATE RECORDS

6.1 Records to be Kept. The Corporation shall keep as permanent records minutes of all meetings of its stockholders and Board of
Directors and committee thereof, and a record of all actions taken by the stockholders or Board of Directors and committee thereof
without a meeting. The Corporation or its agent shall maintain a record of its stockholders, in a form that permits preparation of a list
of the names and addresses of all stockholders, in alphabetical order by class or series of shares showing the number and class or
series of shares held by each. The Corporation shall maintain its records in written form or in another form capable of conversion into

written form within a reasonable time.

ARTICLE VII

INDEMNIFICATION AND INSURANCE

7.1 Power to Indemnify in Action, Suits or Proceedings. Subject to the limitations set forth in Section 7.4, the Corporation shall
indemnify and hold harmless to the fullest extent authorized by the DGCL, as the same exists or may hereinafter be amended (but, in
the case of any such amendment, only to the extent that such amendment permits the Corporation to provide broader indemnification
rights than permitted prior to such amendment), or by other applicable law as then in effect, any person who was or is a party to or is
threatened to be made a party to or is involved in (including as a witness) any proceeding, by reason of the fact that he or she, or a
person for whom he or she is the legal representative, is an Eligible Person (hereinafter, an “Indemniteg™), whether the basis of such
proceeding is alleged action in an official capacity as an Eligible Person or in any other capacity while serving in such official
capacity, against all expense, liability and loss (including attorneys’ and other professionals’ fees, judgments, fines, ERISA taxes or
penalties and amounts to be paid in settlement) actuaily and reasonably incurred or suffered by such person in connection therewith.

7.2 Expenses Payable In Advance. To the fullest extent authorized by Delaware law, each Indemnitee shall, subject in all events to
satisfaction of the terms and conditions set forth in or imposed pursuant to clauses {a) and (b) of this Section 7.2 and to the limitations
contained in Section 7.4, have the right to be paid by the Corporation the expenses (including attorneys’ and other professionals” fees
and disbursements and court costs) actually and reasonably incurred in defending any proceeding described in Section 7.1 in advance
of its final disposition (an “advancement of expenses™) upon (a) the receipt of an undertaking (an “undertaking”) by or on behalf of
such person to cooperate with the Corporation and its insurers in connection with the proceeding and any related matter and to repay
all amounts so advanced if it shall ultimately be determined by final judicial decision from which there is no further right to appeal (a
“final adjudication™) that such person is not entitled to be indemnified by the Corporation fof such expenses pursuant to this

Article VII (it being understood that no collateral securing or other assurance of performance of such undertaking shall be required of
such Indemnitee by the Corporation) and (b) in the case of an advancement of expenses for any Indemnitee other than a present or
former Director of the Corporation, such other terms and conditions as the Corporation, in its sole discretion, deems appropriate.

18

141



7.3 Indemnification and Advancement of Expenses to Certain Other Persons. The Corporation may, by action of its Board of

Directors, from time to time grant rights to indemnification and advancement of expenses to such persons and with such scope and
effect as the Board of Directors may determine, subject to applicable law. The Board of Directors may delegate to the appropriate
officers of the Corporation the decision to grant from time te time rights to indemnification and advancement of expenses pursuant to
this Section 7.3 to any employee or agent of the Corporation who is not an Eligible Person.

7.4 Exclusion of Claims Against the Corporation. No Eligible Person shall be entitled to any advancement of expenses for, or to
indemnification from or to be held harmless by the Corporation against expenses, liabilities or losses, incurred by him or her in
asserting any claim or commencing or prosecuting any proceeding against the Corporation (except as provided in Section 7.5} or any
subsidiary of the Corporation or any current or former Director, officer, employee or agent of the Corporation or of any subsidiary of
the Corporation, but such advancement of expenses and indemnification and hold harmless rights may be provided by the
Corporation in any specific instance as permitted by Sections 7.7 or 7.9, or in any specific instance in which the Board of Directors or
any person designated to grant such authorization pursuant to a resolution adopted by the Board of Directors shall first authorize the
commencement or prosecution of such a proceeding or the assertion of such a claim.

7.5 Enforcement. The rights to indemnification and advancement of expenses provided by, or granted pursuant to, this Article V11
shall be enforceable by any person entitled to such indemnification or advancement of expenses (following final disposition of any
proceeding entitling such person thereto) in any court of competent jurisdiction. To the fullest extent permitted by law, if successful
in whole or in part in any such proceeding, or in a proceeding brought by the Corporation to recover an advancement of expenses, the
person entitled to such indemnification or advancement of expenses (following final disposition of any proceeding entitling such
person thereto) shall be entitled to be paid also the expense of prosecuting or defending such suit. Notice of any application to a court
by an Indemnitee pursuant to this Section 7.5 shall be given to the Corporation promptly upon the filing of such application;
provided, however, that such notice shall not be a requirement for an award of or a determination of entitlement to indemnification or

advancement of expenses.

7.6 Certain Definitions. For purposes of this Article VII: (a) a “proceeding” means any threatened, pending or completed action, suit
or proceeding (or part thereof), whether civil, criminal, administrative or investigative, or any appeal therefrom; (b) an “Eligible
Person” is any person who is or was, or has agreed to become, (i) a Director or officer of the Corporation or, (i) a Director or officer
of the Corporation who, while such a Director or officer, is or was serving at the request of the Corporation as a director, officer,
employee, agent or manager of another corporation, partnership, limited liability company, joint venture, trust or other enterprise or
nonprofit entity, including service with respect to an employee benefit plan; and (c) a “TPG Indemnitee” is any Indemnitee that is an
affiliate of TPG (other than the Cerporation), or any direct or indirect partner, manager, member, shareholder, employee, director,
officer or agent of such Indemnitee. . .
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7.7 Non-Exclusivity and Survival of Indemnification.

(a) The rights to indemnification and to the advancement of expenses provided by or granted pursuant to this Article VII shall be
deemed independent of, and shall not be deemed exclusive of or a limitation on, any other rights to which any person seeking
indemnification or advancement of expenses may be entitled or hereafter acquire under any statute, provision of the Certificate of
Incorporation, provision of these By-Laws, agreement, vote of stockholders or of disinterested Directors or otherwise, both as to such
person’s official capacity and as to action in another capacity while holding such office, it being the intent of the Corporation that
indemnification of and advancement of expenses to Indemnitees shall be made to the fullest extent permitted by law, including as a
result of any amendment of the DGCL expanding the right of corporations to indemnify and advance expenses.

{b) The Corporation’s obligation, if any, to indemnify, to hold harmless, or to provide advancement of expenses to any
Indemnitee who was or is serving at its request as a Director, officer, employee, agent or manager of another corporation, partnership,
limited liability company, joint venture, trust or other enterprise or nonprofit entity (including service with respect to an employee
benefit plan) shall be reduced by any amount such Indemnitee actually collects as indemnification, holding harmless, or advancement
of expenses from such other corporation, partnership, limited liability company, joint venture, trust or other enterprlse nonprofit

entity.

(¢) In all events, the Corporation hereby agrees that, to the fullest extent permitted by law with respect to its indemnification and
advancement obligations to any TPG Indemnitee, (i) the Corporation is the indemnitor of first resort (i.c., its and its insurers’
obligations to any TPG Indemnitee to advance expenses and to indemnify such TPG Indemnitee are primary and any obligation of
TPG (including any affiliate thereof other than the Corporation) or its insurers to advance expenses or to provide indemnification
hereunder or under any other indemnification agreement (whether pursuant to contract, the By-Laws or the Certificate of
Incorporation) is secondary and excess) and (ii) the Corporation irrevocably waives and relinquishes, and releases TPG (including
any affiliate thereof other than the Corporation) and its insurers from, any and all claims against TPG (including any affiliate thereof
other than the Corporation) or such insurers for contribution, subrogation or any other recovery of any kind in respect thereof. In
furtherance and not in limitation of the foregoing, the Corporation agrees that in the event TPG (including any affiliate thereof other
than the Corporation) or its insurer should advance any expenses or make any payment to any TPG Indemnitee for matters subject to
advancement or indemnification by the Corporation pursuant to this Article VII or otherwise, the Corporation shail promptly
reimburse TPG (including any affiliate thereof other than the Corporation) or such insurers, as applicable, and that TPG (including
any affiliate thereof other than the Corporation) or insurer shall be subrogai%d to all of the claims or rights of such TPG Indemmtee

" with respect to such payment, including to the payment of expenses in an action to cellect. .
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(d) The rights to indemnification and advancement of expenses provided by, or granted pursuant to, this Article VII shall
continue as to a person who has ceased to be a Director or officer of the Corporation (or in the case of any other person entitled to
indemnity granted pursuant to this Article VI, has ceased to serve the Corporation} and shall inure to the benefit of the estate, heirs,
legatees, distributes, executors, administrators and other comparable legal representatives of such person.

7.8 Costractual Rights. The rights conferred upon any person in this Article VII shall be contract rights and such rights shall continue
as to any person who has ceased to be a Director, officer, employee, trustee or agent, and shall inure to the benefit of such person’s
heirs, executors and administrators. A right to indemnification or to advancement of expenses arising under any provision of this
Article VII shall not be eliminated or impaired by an amendment, alteration or repeal of any provision of these By-Laws afier the
occurrence of the act or omission that is the subject of the proceeding for which indemnification or advancement of expenses is
sought {even in the case of a proceeding based on such a state of facts that is commenced after such time).

7.9 Insurance. The Corporation may, but shall not be required to, purchase and maintain insurance, at its expense, on behalf of itself
and any person who is or was a Director, officer, employee, agent or manager of the Corporation or another corporation, partnership,
limited liability company, joint venture, trust or other enterprise or nonprofit entity, including service with respect to an employee
benefit plan, against any expense, liability or loss, whether or not the Corporation would have the power or the obligation to
indemnify such person against such expense, liability or loss under Delaware law. Nothing contained in this Article VII shall prevent
the Corporation from entering into with any person any agreement that provides independent indemnification, hold harmless or
exoneration rights to such person or further regulates the terms on which indemnification, hold harmless or exoneration rights are to
be provided to such person or provides independent assurance of the Corporation’s obligation to indemnify, hold harmless and/or
exonerate such person, whether or not such indemnification, hold harmless or exoneration rights are on the same or different terms
than provided for by this Article VIL or is in respect of such person acting in any other capacity, and nothing contained herein shall be
exclusive of, or a limitation on, any right to indemnification, to be held harmless, to exoneration or to advancement of expenses to
which any person is otherwise entitled. The Corporation may create a trust fund, grant a security interest or use other means
{(including a letter of credit) to ensure the payment of such amounts as may be necessaty to effect indemnification and the
advancement of expenses as provided in this Article VII.

7.10 Severability. If this Article VII or any portion hereof shall be invalidated or held to be unenforceable on any ground by any court
«of competent jurisdiction, the decision of which shall not have been reversed on appeal, this Article VII shall be deemed to be
modified to the minimum extent necessary to avoid a violation of law and, as so-modified, this Articte VII and the remaining
provisicns hereof shall remain valid and enforceable in accordance with their terms to.the fullest extent permitted by law.
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ARTICLE VII

MISCELLANEQUS PROVISIONS

8.1 Fiscal Year. The fiscal year of the Corporation shall be as fixed by the Board of Directors. If the Board makes no determination to
the contrary, the fiscal year of the Corporation shall be the twelve months ending with December 31 in each year.

8.2 Seal. The Board of Directors shall have power to adopt and alter the seal of the Corporation, which seal shall be in the charge of
the Secretary. If and when so directed by the Board of Directors or a committee thereof, duplicates of the seal may be kept and used
by the Treasurer or by an Assistant Treasurer or Assistant Secretary (if there be such officers appointed).

8.3 Execution of Instruments. The Board of Directors may authorize, or provide for the authorization of, officers, employees or agents
to enter into any contract or execute and deliver any instrument in the name and on behalf of the Corporation. Any such authorization
must be in writing or by electronic transmission and may be general or limited to specific contracts or instruments.

8.4 Voting of Securities. Unless otherwise provided by the Board of Directors, the Chief Executive Officer, the Chief Financial
Officer or the General Counsel may waive notice of and act on behalf of the Corporation, or appoint another person or persons to act
as proxy or attorney in fact for the Corporation with or without discretionary power or power of substitution, at any meeting of
stockholders or stockholders of any other corporation, entity or organization, any of whose securities or interests are held by the
Corporation.

8.5 Amendments. Except as otherwise specifically provided by the DGCL, these By-Laws may be added to, amended, altered or
repealed, in the manner provided in the Certificate of Incorporation, by the Board of Directors. The stockholders of the Corporation
may not adopt, amend or repeal any By-Law provision, and no provision inconsistent therewith shall be adopted by the stockholders,
unless (i) prior to the Trigger Date, such action is approved by the affirmative vote of the holders of a majority of the voting power of
the outstanding common stock and (ii) from and after the Trigger Date, such action is approved by 66 2/3% of the voting power of the
outstanding commen stock. .

8.6 Construction. The words “include” and “including” and similar terms shall be deemed to be followed by the words “without
limitation.” Whenever used in these By-Laws, any noun or pronoun shall be deemed to include the plural as well as the singular and
to cover all genders. Any reference in these By-Laws to a provision of any statute shall be deemed to include any successor provision.
Unless the context otherwise requires, the term “person” shall be deemed to include any natural person or any corporation,
organization or other entity.

8.7 Reliance upon Books. Reports and Records. Each Director, each member of any committee designated by the Board of Directors,
and each officer of the Corporation shall, in the performance of his or her duties, be fully protected in relying in good fanth upou the
books of account or other records of the Corporation and upon such information, opinions, reports or
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statements presented to the Corporation by any of its officers or employees, or committees of the Board of Directors, or by any other
person as to matters that such Director, committee member or officer reasonably believes are within such other person’s professional
or expert competence and who has been selected with reasonable care by or on behalf of the Corporation.

8.8. Forum for Adjudicating Disputes. Unless the Corporation consents in writing to the selection of an alternative forum, the Court
of Chancery (the “Chancery Court”) of the State of Delaware (or, in the event that the Chancery Court does not have jurisdiction, the
federal district court for the District of Delaware or other state courts of the State of Delaware) shall, to the fullest extent permitted by
law, be the sole and exclusive forum for (a) any derivative action or proceeding brought on behalf of the Corporation, (b) any action
asserting a claim of breach of a fiduciary duty owed by any director, officer, other employee or stockholder of the Corporation to the
Corporation or to the Corporation’s stockholders, (c) any action asserting a claim arising pursuant to any provision of the DGCL or
the Certificate of Incorporation or these By-Laws (as any of the foregoing may be amended from time to time) or as to which the
DGCL confers jurisdiction on the Chancery Court, or (d) any action asserting a claim governed by the internal affairs doctrine of the
State of Delaware, in each such case, unless the Chancery Court (or such other state or federal court located within the State of
Delaware, as applicable} has dismissed a prior action by the same plaintiff asserting the same claims because such court lacked
personal jurisdiction over an indispensable party named as a defendant therein. If any action the subject matter of which is within the
scope of the preceding sentence is filed in a court other than a court located within the State of Delaware (a “Foreign Action™} in the
name of any stockholder, such stockholder shall be deemed to have consented to (i) the personal jurisdiction of the state and federal
courts located within the State of Delaware in connection with any action brought in any such court to enforce the preceding sentence
and (i) having service of process made upon such stockholder in any such action by service upon such stockholder’s counsel in the
Foreign Action as agent for such stockholder. Any person or entity purchasing or otherwise acquiring or holding any interest in shares
of capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of this Section 8.8.

ARTICLEIX

DEFINITIONS

As used in thess By-Laws, unless the context otherwise requires, the term:

9.2 “Board” and “Board of Directors” means the Board of Directors of the Corporation. i, S

-9.3-“Certificate of Incorporation” means the Certificate of Incorporation of the Corporation, as amended, modified, restated and in

" effect from time io tire, including any certificate of designations in effect from time to time with respect to Preferred Stock.. .

9.4 *Corporate Governance Guidelines” means the corporate governance guidelines of the Corporation, as amended, modified,
restated and in effect from time to time. . oo

9.5 *Corporation” means Surgical Care Affiliates, Inc,
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9.6 “DGCL” means the General Corporation Law of the State of Delaware, as in effect from time to time.

9.7 “Disclosable Arrangement” is defined in Section 2.16(a)(ili}{C).

9.8 “Eligible Person” is defined in Section 7.6(b).

9.9 “Exchange Act” means the Securities Exchange Act of 1934, as amended.
9.10 “final adjudication” is defined in Section 7.2(a).

9.11 “Indemnitee” is defined in Section 7.1.

9.12 “Party” is defined in Section 2.16{a)(iii)}(C).

9.13 “Preferred Stock™ means the preferred stock of the Corporation,

9.14 “proceeding” is defined in Section 7.6(a).

9.15 “Public Announcement” means disclosure in a press release reported by the Dow Jones News Service, Associated Press or
comparable national news service or in a document publicly filed by the Corporation with the Securities and Exchange Commission

pursuant to Sections 13, 14 or 15(d) of the Exchange Act.
9.16 “Stockholders’ Agreement” means the Stockholders’ Agreement by and among the Corporation and the stockholders thereto.

9.17 “TPG™ means the investment funds affiliated with TPG Global, LLC and their respective successors and affiliates (other than the
Corporation and its subsidiaries).
9.18 “Trigger Date” means the first date on which any investment fund affiliated with TPG ceases to collectively beneficially own

{directly or indirectly) shares representing at least 50% of the then issued and outstanding shares of the common stock of the
Corporation, with such beneficial ownership to be determined in accordance with Rule 13d-3 promulgated under the Exchange Act.

9.19 “undertaking” is defined in Section 7.2(a).
9.20 “Voting Comnmitment™ is defined in Section 2.16(b).
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Exhibit 99.1

O p T U M ) SurgicalCare Aflilfates”

) Surgical Care Affiliates (SCA), OptumCare to Combine
1 Creates comprehensive ambulatory care services platform, including primary care, wrgent care and surgical care services
2 Combination broadens ability of the companies to improve patient experience, and gquality and cost of care
3 Companies o align strategy to support value-based payment models and a nmulti-payer approach
4

Builds on companies’ existing joint ventures, strong relationship and complementary capabilities

Wakefield, Mass., and Deerfield, Il. (Jan. 9, 2017) — Optum, a leading health services company and part of UnitedHealth Group
(NYSE: UNH), and Surgical Care Affiliates, Inc. (NASDAQ: SCAJ), a leading ambulatory surgery center (ASC) and surgical
hospital provider, are combining. The agreement calls for the acquisition of SCA’s outstanding common stock for $57.00 per share.
The combination of SCA with OptumCare, Optum’s primary and urgent care delivery services business working with more than 80
health plans, will position the combined organization as a comprehensive provider of ambulatory care services, while continuing
expansion of SCA’s network of ASCs and surgical hospitals in partnership with leading health systems, medical groups and health
payers, The combination builds upon the two companies’ successful ASC collaborations and expands OptumCare’s capabilities in
outpatient surgical procedures.

“Joining with OptumCare will enable us to better support and empower independent physicians, helping them provide high-quality
care for their patients while making health care more affoerdable. The combination of SCA and OptumCare is another step forward
toward our vision of becoming the partner of choice for surgeons,” said Andrew Hayek, chairman and chief executive officer of SCA.
“We already have a streng relationship with OptumCare, so we have seen firsthand that our cultures and strategies are aligned and

complementary.”

Larry C. Renfro, vice chairman of UnitedHealth Group and Optum chief executive officer, said: “Combining SCA and OptumCare
will enable us to continue the transition to high-quality, high-value ambulatory surgical care, partnering with the full range of health
systems, medical groups and health plans. We have an incredibly high regard for SCA’s leadership and people, so we look forward to
working with theny and our payer partners to implement care models that reward independent surgeons and specialists for quality and
care efficiency.” .

System-wide, SCA and its affiliates serve approximately 1 million patients per year in more than 30 states. The company is a leader

in partnering strategically with many health plans, medical groups and health systems to align with physicians through value-based
payment models that reward quality, patient experience and cost-efficiency.
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With the combination, SCA will become part of the OptumCare platform, which serves millions of consumers annually through
20,000 affiliated physicians and hundreds of care facilities. Hayek and the SCA leadership team wili continue forward as part of SCA
and the larger OptumCare platform. The companies will offer compelling quality and value to patients and payers and support
independent doctors’ practices as eligible surgical cases (e.g., total joint replacements) continue to migrate to the ASC and surgical
hospital environments.

The agreement calls for the acquisition of SCA’s outstanding common stock for a fixed price of $57.00 per share, to be funded
between 51 percent and 80 percent with UnitedHealth Group common stock, with the final percentage to be determined at
UnitedHealth Group’s option and the remainder in cash. The transaction is expected to close during the first half of 2017, subject to
the tender of @ majority of SCA’s shares, regulatory approvals and other customary closing conditions, and is expected to be neutral
to UnitedBealth Group’s outlook for adjusted net earnings per share in 2017 and modestly accretive in 2018.

“Over the past eight years, we have had the great pleasure of partnering with SCA as the business has transformed into a leader in the
health care services sector,” said Lead Independent Director of SCA and Managing Partner of TPG Capital Todd B. Sisitsky. “We
believe this combination will create significant value for SCA’s patients and physician partners, and we look forward to the combined
company’s future success.” Affiliates of TPG Capital, owning approximately 30 percent of the common stock of SCA, have agreed to
tender their shares as part of the offer.

About SCA

SCA (NASDAQ: SCAY), a leader in the outpatient surgery industry, strategically partners with health plans, medical groups and
health systems across the country to develop and optimize surgical facilities. SCA operates 205 surgical facilities, including
ambulatory surgery centers and surgical hospitals, in partnership with approximately 3,000 physicians. For more information on SCA,

visit www.scasurgery.com.

About Optum

Optum is a leading information and technology-enabled health services business dedicated to helping make the heaith system work
better for everyone. With more than 100,000 people worldwide, Optum delivers intelligent, integrated solutions that help to
modernize the health system and improve overall population health. Optum is part of UnitedHealth Group (NYSE: UNH).

About UnitedHealth Group

UnitedHealth Group (NYS'\E: L'NH) is a diversified health and well-being company dedicated to helping people live healthier lives
and helping make the heaith system work better for everyone. UnitedHealth Group offers a broad spectrum of products and services

through two '
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distinct platforms: UnitedHealthcare, which provides health care coverage and benefits services; and Optum, which provides
information and technology-enabled healith services. For more information, visit UnitedHealth Group at www.unitedhealthgroup.com

or follow @UnitedHealthGrp on Twitter.

Contacts:

For Optum:

Lauren Mihajlov Tyler Mason
952-205-6312 424-333-6122
lauren.mihajlov@optum.com - tyler.mason@uhg.com

For SCA:

Alison Donnelly

847-420-3822
alison.donnelly(@scasurgery.com

Cautionary Statement Regarding Forward Looking Statements

This communication may contain statements that constitute “forward-looking statements,” including, for example, information related
to UnitedHealth Group Incorporated (“UnitedHealth Group”), Surgical Care Affiliates, Inc. (“SCA”) and the proposed acquisition of
SCA by UnitedHeaith Group. Generally the words “believe,” “expect,” “intend,” “estimate,” “anticipate,” “plan,” “project,” “should”
and similar expressions identify forward-looking statements, which generally are not historical in nature. Such statements reflect the
current analysis of existing information and involve substantial risks and uncertainties that could cause actual results to differ
materially from those expressed or implied by such statements. The following factors, among others, could cause actual results to
differ materially from those described in these forward-looking statements: the possibility that various conditions to the
consummation of the UnitedHealth Group exchange offer and mergers may not be satisfied or waived, including the receipt of
regulatory clearances related to the mergers; uncertainty as to how many shares of SCA common stock will be tendered into the
UnitedHealth Group exchange offer; the risk that the UnitedHealth Group exchange offer and mergers will not close within the
anticipated time periods, or at all; the failure to complete or receive the anticipated benefits from UnitedHealth Group’s acquisition of
SCA; the possibility that the parties may be unable to successfully integrate SCA’s operations into those of UnitedHealth Group; such
integration may be more difficult, time-consuming or costly than expected; revenues following the transaction may be lower than
expected; operating costs, customer loss and business disruption (including, without limitation, difficulties in maintaining
relationships with employees, customers, clients, suppliers or physicians) may be greater than expected following the transaction; the
retention of certain key employees at SCA may not be achieved; the parties may be unable to meet expectations regarding the timing,
completion and accounting and tax treatments of the transactions; UnitedHealth Group and SCA are subject to intense competition;
factors that atfect UnitedHealth Group’s ability to generate sufficient funds to maintain its quarterly dividend payment cycle; the
effects of local and national economic, credit and capital market
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conditions; and the other risks and uncertainties relating to UnitedHealth Group and SCA described in their respective Annual
Reports on Form 10-K for the fiscal year ended December 31, 2015, and in their subsequent Quarterly Reports on Form 10-Q and
Current Reports on Form &-K, all of which are filed with the U.S. Securities and Exchange Commission (the “SEC”) and available at

WWW.SEC.20V.

UnitedHealth Group and SCA assume no obligation to update the information in this communication, except as otherwise required by
law. Readers are cautioned not to place undue reliance on these forward-looking statements or information, which speak only as of

the date hereof.

Additional Information and Where to Find It

This communication relates to a pending business combination transaction between UnitedHealth Group and SCA. The exchange
offer referenced in this communication has not yet commenced. This communication is for informational purposes only and is neither
an offer to sell or exchange, nor a solicitation of an offer to buy or exchange, any securities, nor shall there be any sale of securities in
any jurisdiction in which such offer, sale or exchange would be unlawful prior to registration or qualification under the securities laws
of any such jurisdiction.

UnitedHealth Group intends to file a registration statement on Form S-4 related to the transaction with the SEC and may file
amendments thereto. UnitedHealth Group and a wholly-owned subsidiary of UnitedHealth Group intend to file a tender offer
statement on Schedule TO (including a prospectus/offer to exchange, a related letter of transmittal and other exchange offer
documents) related to the transaction with the SEC and may file amendments thereto. SCA intends to file a
solicitation/recommendation statement on Schedule 14D-9 with the SEC and may file amendments thereto. SCA and UnitedHealth
Group may also file other documents with the SEC regarding the transaction. This communication is not a substitute for any
registration statement, Schedule TO, Schedule 14D-9 or any other document which SCA or UnitedHealth Group may file with the
SEC in connection with the transaction. Investors and security holders are urged to read the registration statement, the Schedule TO
(including the prospectus/offer to exchange, related letter of transmittal and other exchange offer documents), the
solicitation/recommendation statement on Schedule 14D-9 and the other relevant materials with respect to the transaction carefully
and in their entirety when they become available before making any decision regarding exchanging their shares, because they will
contain important information about the transaction. The prospectus/offer to exchange, the related letter of transmittal and certain
other exchange offer documents, as well as the solicitation/recommendation statement, will be made available to all holders of SCA’s
stock at no expense to them. The exchange offer materials and the solicitation/recommendation statement will be made available for
free at the SEC’s website at www.sec.gov. Additional copies of the exchange offer materials and the solicitation/recomraendation
statement may be obtained for free by contacting UnitedHealth Group’s Investor Relations department at (800) 328-5979. Additional
copies of the solicitation/recommendation statement may be obtained for free by contacting SCA’s Investor Relations department at

800-763-0094, ‘
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In addition to the SEC filings made in connection with the {ransaction, each of UnitedHealth Group and SCA files annual, quarterly
and current reports and other information with the SEC. You may read and copy any reports or other such filed information at the
SEC public reference room at 100 F Street, N.E., Washington, D.C. 20549, Please call the SEC at 1-800-SEC-0330 for further
infornation on the public reference room. Umtedﬂealth Group’s and SCAs filings with the SEC are also available to the public from
commercial document-retrieval services and at the website maintained by the SEC at http://www sec.gov.

#H##
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ATTACHMENT #6:
FINANCIAL STATEMENTS

Please see the attached excerpt from the Form 10-K filed for UHG for the fiscal year ended December 31,
2015 containing the audited ﬁnancial statements of UHG. '
Please be advised that neither Spartan Merger Sub 2, LL.C nor Hawthorn Place Outpatient Surgery

Center, L.P. have audited financial statements. Spartan Merger Sub 2, LLC was created January 5, 2017,
for the purpose of the Proposed Transaction.

739341472 :
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reference in Part I1l of this Form 10-K or any amendment to this Form 10-K. [] ’
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange

" Act. {Check one)

Large accelerated filer X} Accelerated filer {] Non-accelerated filer [] Smaller reporting company {1

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes[] No [X]

The aggregate market value of voting stock held by non-affiliates of the registrant as of June 30, 2015 was $114,440,856,791 (based on the

last reported sale price of $122.00 per share on June 30, 2015, on the New York Stock Exchange), excluding only shares of voting stock

held beneficially by directors, executive officers and subsidiaries of the registrant,

As of January 29, 2016, there were 950,673,998 shares of the registrant’s Common Stock, $.01 par value per share, issued and outstanding.
‘ DOCUMENTS INCORPORATED BY REFERENCE ‘

The information required by Part I1I of this report, to the extent not set forth herein, is incorporated by reference from the registrant’s

definitive proxy statement relating to its 2016 Annual Meeting of Shareholders. Such proxy statement will be filed with the Securities and

Exchange Commission within 120 days after the end of the fiscal year to which this report relates.
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Stockholders of UnitedHealth Group Incorporated and Subsidiaries:

We have audited the accompanying consolidated balance sheets of UnitedHealth Group Incorporated and subsidiaries (the
"Company") as of December 31, 2015 and 2014, and the related consolidated statements of operations, comprehensive
income, changes in equity and cash flows for each of the three years in the period ended December 31, 2015. These
consolidated financial staternents are the responsibility of the Company's management. Qur responsibility is to express an
opinion on these consolidated financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
consolidated financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the consolidated financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audits provide a rcasonable basis for our opinion.

In our opinion, such consolidated financial statements present faitly, in all material respects, the financial position of
UnitedHealth Group Incorporated and subsidiaries as of Décember 31, 2015 and 2014, and the results of their operations and
their cash flows for each of the three years in the period ended December 31, 2015, in conformity with accounting principles
generally accepted in the United States of America.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the Company's internal control over financial reporting as of December 31, 2015, based on the criteria established in Internal
Control-integrated Framework (2013} issued by the Committee of Sponsoring Organizations of the Treadway Commission
and our report dated February 9, 2016, expressed an unqualified opinion on the Company’s internal control over financial
reporting,

/s! DELOITTE & TOUCHE LLP

Minneapolis, Minnesota
February 9, 2016
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Consolidated Balance Sheets
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December 31, December 31,
(in millions, except per share data) 2015 2014
Assets
Current assets:
Cash and cash equivalents $ 10,923 § 7,495
Short-term investments 1,988 1,741
Accounts receivable, net of allowances of $333 and $260 6,523 4,252
Other current receivables, net of allowances of $138 and $156 6,801 5,498
Assets under management 2,598 2,962
Deferred income taxes 860 556
Prepaid expenses and other current assets 1,546 1,052
Total current assets 31,639 23,556
Long-term investments 18,792 18,827
Property, equipment and capitalized software, net of accumulated depreciation and
amortization of $3,173 and $2,954 4,861 4,418
Goodwill 44,453 32,940
Other intangible assets, net of accumulated amortization of $3,128 and $2,685 . 8,391 3,669
Other assets 3,247 2,972
Total assets $ 111,383 '§ 86,382
Liabilities, redeemable noncontrolling interests and equity
Current liabilities:
Medical costs payable $ 14,330 % 12,040
Accounts payable and accrued liabilities 11,994 9,247
Other policy liabilities 7,798 5,965
Commercial paper and current maturities of long-term debt 6,634 1,399
Unearned revenues ' 2,142 1,972
Total current liabilities 42,898 30,623
Long-term debt, less current maturities 25,460 16,007
Future policy benefits 2,496 2,488
Deferred income taxes 3,587 2,065
Other liabilities 1,481 1,357
Total liabilities 75,922 52,540
Commitments and contingencies (Note 13)
Redeemable noncontrolling interests 1,736 1,388
Equity:
Preferred stock, $0.001 par value - 10 shares authorized; no shares issued or
outstanding _— —
Common stock, $0.01 par value - 3,000 shares authorized; 953 and 954 issued and
- outstanding 10 10
Additional paid-in capital 29 —
Relained earnings 37,125 33,836
Accumulated other comprehensive loss (3,334) (1.392)
Nonredeemable noncontrolling interest (105) —
33,725 32,454

Total equity
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Total liabilities, redeemable noncontrolling interests aﬁd equity $§ 111,383 § . 86,382

See Notes to the Consolidated Financial Statements
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UnitedHealth Group
Consolidated Statements of Operations

Page 86 of 161

For the Years Ended December 3,

(in milkions, except per share data) 2045 2014 2013
Revenues:

Premiums $ 127,163 § 115302 $ 109,557

Products 17,312 4,242 3,190

Services 11,922 10,151 8,997

Investment and other income 710 779 745
Total revenues 157,107 130,474 122,489
Operating costs:

Medical costs 103,875 93,633 89,659

Operating costs 24,312 21,263 18,941

Cost of products sold 16,206 3,826 2,891

Depreciation and amortization 1,693 1,478 1,375
Total operating costs 146,086 120,200 112,866
Earnings from operations 11,021 10,274 9,623
Interest expense (790 (618) (708)
Earnings before income taxes 10,231 9,656 8,915
Provision for income taxes (4,363) (4,037) (3,242)
Net earnings 5,868 5,619 5,673
Earnings attributable to noncontrolling interests (55) e (48)
Net earnings attributable to UnitedHealth Group common stockholders 3 5813 § 5619 $§ 5625
Earnings per share attributable to UnitedHealth Group common

stockholders:

Basic 610 § 578 % 5.59

Diluted 601 § 570 § 5.50
Basic weighted-average number of common shares outstanding 953 972 1,006
Dilutive effect of common share equivalents 14 14 17
Diluted weighted-average number of common shares outstanding 967 986 1,023
Aanti-dilutive shares excluded from the calculation of dilutive effect of common

share equivalents 8 6 8
Cash dividends declared per common share $ 18750 § 14050 $ 1.0525
See»Notes to the Consolidated Financial Statements
47
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UnitedHealth Group
Consolidated Statements of Comprehensive Income

For the Years Ended December 31,

(in miltions) 2015 2014 2013
Net earnings $ 5868 § 5619 §% 5,673
Other comprehensive loss: k |
Gross unrealized (losses) gains on investment securities during the period (123) 476 (543) |
Income tax effect 44 (173) 196
Total unrealized (losses) gains, net of tax , 7% 303 (347)
Gross reclassification adjustment for net realized gains included in net
earnings (141) 211) (181)
Income tax effect 53 77 66
Total reclassification adjustment, net of tax (88) (134) (115)
Total foreign currency translation losses (1,775) (653) (884)
Other comprehensive loss (1,942) (484) (1,346)
 Comprehensive income 3,926 5,135 4,327
Comprehensive income attributable to noncontrolling interests (55) e (48)
Comprehensive income attributable to UnitedHealth Group common
stockholders . $ 3,871 § 5135 % 4,279

See Notes to the Consolidated Financial Statements
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UnitedHealth Group
Consolidated Statements of Changes in Equity

Accumulated Other
Comprehensive Income

Common Stock {Loss)
Net
Unrealized Foreign
Additional Gains Currency Nouredeemabic
Paid-In Retained  (Losses)on  Translation Noucontrolling Total

(in millions) Shares  Amount Capital Earnings  Investments Eosses Interest Equity
Balance at January 1, 2013 1,019 $ 10§ 66 $30,664 $ 516 & (78) $ ~—  $31,178
Net earnings 5,625 — 5,625
Other comprehensive loss (462) (884) ; (1,346)
Issuances of common stock, :

and related tax effects 17 — 431 431
Share-based compensation,

and related tax benefits 406 406
Common stock repurchases (48) e 984) (2,186) (3,170)
Acquisition of redeemable

noncontrolling interests

and related tax effects 81 : 81
Cash dividends paid on

common stock » (1,056) (1,056)
Balance at December 31, - .

2013 988 10 — 33,047 54 (962) — 32,149
Net earnings 5,619 — 5,619
Other comprehensive income

(loss) » 169 (653) (484)
Issuances of common stock,

and related tax effects i5 e 146 146
Share-based compensation,

and related tax benefits ’ 394 394
Common stock repurchases (49) — (540)  (3,468) (4,008)
Cash dividends paid on :

common stock (1,362) (1,362)
Balance at December 31,

2014 © 954 10 e 33.836 223 {1,615) e 32,454
Net earnings 5,813 26 5,839
Other comprehensive loss , (167) (1,775} (1,942)
Issuances of common stock, '

and related tax effects 10 — 127 127
Share-based compensation,

and related tax benefits 589 589
Common stock repurchases an e (462)  (738) (1,200)
Cash dividends paid on '

common stock (1,786) (1,786)

Redeemable noncontrolling
interests fair value and
other adjustments (225) (225)

Acquisition of :
nonredeemable
noncontrolling interest
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Distributions to
nonredeemable
noncontrolling interest

Balance at December 31,
2015
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(140) (140)

w3

§ 108 29 $37,125 § 56 8§ (3390 §

(105)  $33,725

Sce Notes to the Consolidated Financial Statements
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UnitedHealth Group
Consolidated Statements of Cash Flows

For the Years Ended December 31,

(in millions) 2015 2014 2013
Operating activities
Net earnings $ 5868 § 5619 % 5,673
Noncash itemns:
Depreciation and amortization 1,693 1,478 1,375
Deferred income taxes (73) n 1
Share-based compensation 406 364 331
Other, net (235) (298) (83)
Net change in other operating items, net of effects from acquisitions and changes in AARP
balances:
Accounts receivable - (59D ©11) @319
Other assets (1,430) (590) (838)
Medical costs payable 2,585 484 509
Accounts payable and other liabilities 643 1,642 459
Other policy liabilities 637 &) (221)
Unearned revenues 237 385 102
Cash flows from operating activities 9,740 8,051 6,991
Investing aetivities
Purchases of investments (9,939 (9,928) (12,176)
Sales of investments 6,054 7,701 5,706
Maturities of investments 3,354 3,026 4,859
Cash paid for acquisitions, net of cash assumed (16,164) (1,923) (362)
Purchases of property, equipment and capitalized software (1,556) (1,525) (1,307)
Other, net (144) 115 191
Cash flows used for investing activities (18,395) (2,534) (3,089
Financing activities
Acquisition of redeemable noncontrolling interest shares (118) _— (1,474
Common stock repurchases (1,200) (4,008 (3,170)
Cash dividends paid {1,786) (1,362) (1,056)
Proceeds from common stock issuances 402 462 598
Repayments of long-term debt (1,041) 812 (1,609)
Proceeds from (repayments of) commercial paper, net 3,666 (794) (474)
Proceeds from issuance of long-term debt 11,982 1,997 2,235
Customer funds administered 768 (638) 31
Other, net (434) (138) @n
Cash flows from (used for) financing activities 12,239 (5,293 (4,946)
Effect of exchange rate changes on cash and cash equivalents (156) 5) (86)
Increase (decrease) in cash and cash equivalents 3,428 219 (L,130)
Cash and cash equivalents, beginning of period 7,495 7,276 8,406
Cash and cash equivalents, end of period $ 10923 § 7495 % 7,276
Supplemental cash flow disclosures
Cash paid for interest $ 639 35 644 % 724
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Cash paid for income taxes o 4,401 4,024 2,785

See Notes to the Consolidated Financial Statements
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UnitedHealth Group
Notes to the Consolidated Financial Statements

1. Description of Business

UnitedHealth Group Incorporated (individually and together with its subsidiaries, “UnitedHealth Group™ and “the Company?)
is a diversified health and well-being company dedicated to helping people live healthier lives and making the health system
work better for everyone.

Through its diversified family of businesses, the Company leverages core competencies in advanced, enabling technology;
health care data, information and intelligence; and clinical care management and coordination to help meet the demands of the
health system.

2, Basis of Presentation, Use of Estimates and Significant Accounting Policies

Basis of Presentation

The Company has prepared the Consolidated Financial Statements according to U.S. Generally Accepted Accounting
Principles (GAAP) and has included the accounts of UnitedHealth Group and its subsidiaries.

Use of Estimates

These Consolidated Financial Statements include certain amounts based on the Company’s best estimates and judgments. The
Company’s most significant estimates relate to estimates and judgments for medical costs payable and revenues, valuation and
impairment analysis of goodwill and other intangible assets, estimates of other policy liabilities and other current receivables
and valuations of certain investments. Certain of these estimates require the application of complex assumptions and
judgments, often because they involve matters that are inherently uncertain and will likely change in subsequent periods. The
impact of any change in estimates is included in earnings in the period in which the estimate is adjusted.

Reclassification

During the fourth quarter of 20135, the Company changed its accounting policy for the presentation of certain pharmacy
fulfiliment costs related to its OptumRx business. These costs are now included in medical costs and cost of products sold,
whereas they were previously included in operating costs. Prior periods have been reclassified to conform to the current period
presentation. The reclassification increased medical expenses by $376 million and $369 million, decreased operating costs by
$418 million and $421 million and increased cost of products sold by $42 million and $52 million for the years ended
December 31, 2014 and 2013, respectively. The reclassification had no impact on total operating costs, earnings from
operations, net earnings, earnings per share or total equity.

Reincorporation

On July 1, 2015, UnitedHealth Group Incorporated changed its state of incorporation from Minnesota to Delaware pursuant to
a plan of conversion. The reincorporation was approved by the Company’s stockholders at its 2015 Annual Meeting of
Shareholders held on June 1, 2015. Upon reincorporation, the affairs of UnitedHealth Group Incorporated became subject to
the Delaware General Corporation Law, a new certificate of incorporation and new bylaws, and each previously outstanding
share of UnitedHealth Group Incorporated’s common stock as a Minnesota corporation (UNH Minnesota) converted into an
outstanding share of common stock of UnitedHealth Group Incorporated as a Delaware corporation after the reincorporation
{UNH Delaware). The reincorporation was a tax-free reorganization under the U.S. Internal Revenue Code and did not affect
the Company’s business operations.

Revenues

Premium revenues are primarily derived from risk-based health insurance arrangements in which the premium is typically at a
fixed rate per individual served for a one-year period, and the Company assumes the economic risk of funding its customers’
health care and relatcd administrative costs.

Premium revenues are recognized in the period in which eligible individuals are entitled to receive health care benefits. Health
care premium payments rcceived from the Company’s customers in advance of the service period are recorded as unearned
revenues. Fully insured commercial products of U.S. health plans, Medicare Advantage and Medicare Prescription Drug
Benefit (Medicare Part D) plans with medical loss ratios as calculated under the definitions in the Patient Protection and
Affordable Care Act and a reconciliation measure, the Health Care and Education Reconciliation Act of 2010 (together,
Health Reform Legislation) and implementing regulations, that fall below certain targets are required to rebate ratable portions
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of their premiums annually. Additionally, the Company’s market reform compliant individual and small group plans in the
commercial markets are subject to risk adjustment provisions as discussed in “Premium Stabilization Programs * below.
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Premium revenues are recognized based on the estimated premiums earned net of projected rebates because the Company is
able to reasonably estimate the uitimate premiums of these contracts. The Company also records premium revenues from

capitation arrangements at its OptumHealth businesses.

The Company’s Medicare Advantage and Medicare Part D premium revenues are subject to periodic adjustment under the
Centers for Medicare & Medicaid Services’ (CMS) risk adjustment payment methodology. CMS deploys a risk adjustment
model that apportions premiums paid to all health plans according to health severity and certain demographic factors. The
CMS risk adjustment model provides higher per member payments for enrollees diagnosed with certain conditions and lower
payments for enroliees who are healthier. Under this risk adjustment methodology, CMS calculates the risk adjusted premium
payment using diagnosis data from hospital inpatient, hospital outpatient and physician treatment settings. The Company and
health care providers collect, capture and submit the necessary and available diagnosis data to CMS within prescribed
deadlines. The Company estimates risk adjustment revenues based upon the diagnosis data submitted and expected to be
submitted to CMS. Risk adjustment data for certain of the Company’s plans are subject to review by the government,
including audit by regulators. See Note 13 for additional information regarding these audits.

For the Company’s OptumRx pharmacy care services business, revenues are derived from products sold through a contracted
network of retail pharmacies or home delivery and specialty pharmacy facilities, and from administrative services, including
claims processing and formulary design and management. Product revenues include ingredient costs (net of rebates), a
negotiated dispensing fee and customer co-payments for drugs dispensed through the Company’s mail-service pharmacy. In
retail pharmacy transactions, revenues recognized exclude the member’s applicable co-payment. Product revenues are
recognized when the prescriptions are dispensed through the retail network or received by consumers through the Company’s
mail-service pharmacy. Service revenues are recognized when the prescription claim is adjudicated. The Company has entered
into retail service contracts in which it is primarily obligated to pay its network pharmacy providers for benefits provided to
their customers regardiess if the Company is paid. The Company is also involved in establishing the prices charged by retail
pharmacies, determining which drugs will be included in formulary listings and selecting which retail pharmacies will be
included in the network offered to plan sponsors’ members. As a result, revenues are reported on a gross basis.

Service revenues consist primarily of fees derived from services performed for customers that self-insure the health care costs
of their employees and employees’ dependents. Under service fee contracts, the Company recognizes revenue in the period the
related services are performed. The customers retain the risk of financing health care costs for their employees and employees”
dependents, and the Company administers the payment of customer funds to physicians and other health care professionals
from customer-funded bank accounts. As the Company has neither the obligation for funding the health care costs, nor the
primary responsibility for providing the medical care, the Company does not recognize premium revenue and medical costs
for these contracts in its Consolidated Financial Statements. For both risk-based and fee-based customer arrangements, the
Company provides coordination and facilitation of medical services; transaction processing; customer, consumer and care
professional services; and access to contracted networks of physicians, hospitals and other health care professionals, These
services are performed throughout the contract period.

Medical Costs and Medical Costs Puyable

Medical costs and medical costs payable include estimates of the Company’s obligations for medical care services that have
been rendered on behalf of insured consumers, but for which claims have either not yet been received or processed, and for
liabilities for physician, hospital and other medical cost disputes. The Company develops estimates for medical costs incurred
but not reported using an actuarial process that is consistently applied, centrally controlled and automated. The actuarial
models consider factors such as time from date of service to claim receipt, claim processing backlogs, care provider contract
rate changes, medical care utilization and other medical cost trends. The Company estimates liabilities for physician, hospital
and other medical cost disputes based upon an analysis of potential outcomes, assuming a combination of litigation and
settlement stratcgies. Each period, the Company re-examines previously established medical costs payable estimates based on
actual claim submissions and other changes in facts and circumstances. As the medical costs payable estimates recorded in
prior periods develop, the Company adjusts the amount of the estimates and includes the changes in estimates in medical costs
in the period in which the change is identified. Medical costs also include the direct cost of patient care.

Cost of Products Sold

The Company’s cost of products sold includes the cost of pharmaceuticals dispensed to unaffiliated customers either directly
at its mail and specialty pharmacy locations, or indirectly through its nationwide network of participating pharmacies. Rebates
attributable to non-aftiliated clients are accrued as rebates receivable and a reduction of cost of products sold with a
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corresponding payable for the amounts of the rebates to be remitted to those non-affiliated clients in accordance with their
contracts and recorded in the Consolidated Statements of Operations as a reduction of product revenue, Cost of products sold
also includes the cost of personne! to support the Company’s transaction processing services, system sales, maintenance and
professional services.
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Cash, Cash Equivalents and Investments

Cash and cash equivalents are highly liquid investments that have an original maturity of three months or less. The fair value
of cash and cash equivalents approximates their carrying value because of the short matwity of the instruments.

Investments with maturities of less than one year are classified as short-term. Because of regulatory requirements, certain
investments are included in long-term investments regardless of their maturity date. The Company classifies these investments
as held-to-maturity and reports them at amortized cost. Substantially all other investments are classified as available-for-sale
and reported at fair value based on quoted market prices, where available.

The Company excludes unrealized gains and losses on investments in available-for-sale securities from net earnings and
reports them as comprehensive income and, net of income tax effects, as a separate component of equity. To calculate realized
gains and losses on the sale of investments, the Company specifically identifies the cost of each investment sold.

The Company evaluates an investment for impairment by considering the length of time and extent to which market value has
been less than cost or amortized cost, the financial condition and near-term prospects of the issuer as well as specific events or
circumstances that may influence the operations of the issuer and the Company’s intent to sell the security or the likelihood
that it will be required to sell the security before recovery of the entire amortized cost. '

New information and the passage of time can change these judgments. The Company manages its investment portfolio to limit
its exposure to any one issuer or market sector, and largely limits its investments to investment grade quality. Securities
downgraded below policy minimums after purchase will be disposed of in accordance with the Company’s investment policy.

Assets Under Management

The Company provides health insurance products and services to members of AARP under a Supplemental Health Insurance
Program (the AARP Program) and to AARP members and non-members under separate Medicare Advantage and Medicare
Part D arrangements. The products and services under the AARP Program include supplemental Medicare benefits (AARP
Medicare Supplement Insurance), hospital indemnity insurance, including insurance for individuals between 50 to 64 years of
age and other related products.

Pursuant to the Company’s agreement, AARP Program assets are managed separately from its general investment portfolio
and are used to pay costs associated with the AARP Program. These assets are invested at the Company’s discretion, within
investment guidelines approved by AARP. The Company does not guarantee any rates of return on these investments and,
upon any transfer of the AARP Program contract to another entity, the Company would transfer cash equal in amount to the
fair value of these investments at the date of transfer to that entity. Because the purpose of these assets is to fund the medical
costs payable, the rate stabilization fund (RSF) liabilities and other related liabilities associated with this AARP contract,
assets under management are classified as current assets, consistent with the classification of these liabilities.

The effects of changes in other balance sheet amounts associated with the AARP Program also accrue to the overall benefit of
the AARP policyholders through the RSF balance. Accordingly, the Company excludes the effect of such changes in its
Consolidated Statements of Cash Flows. For more detail on the RSF, see “Other Policy Liabilities” below.

Other Current Receivables

Other current receivables include amounts due from pharmaceutical manufacturers for rebates and Medicare Part D drug
discounts, reinsurance and other miscellaneous amounts due to the Company.

The Company’s pharmacy care services businesses contract with pharmaceutical manufacturers, some of which provide
rebates based on use of the manufacturers’ products by its affiliated and non-affiliated clients. The Company accrues rebates
as they are earned by its clients on a monthly basis based on the terms of the applicable contracts, historical data and current
estimates. The pharmacy care services businesses bill these rebates to the manufacturers on a monthly or quarterly basis
depending on the contractual terms and records rebates attributable to affiliated clients as a reduction to medical costs. The
Company generally receives rebates from two to five months after billing. As of December 31, 2015 and 2014, total
pharmaceutical manufacturer rebates receivable included in other receivables in the Consolidated Balance Sheets amounted to

$2.6 billion and $1.3 billion, respectively.

For details on the Company’s Medicare Part D receivables see “Medicare Part D Pharmacy Benefits” below,
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For details on the Company’s reinsurance receivable see “Future Policy Benefits and Reinsurance Receivable™ below.
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Medicare Part D Pliarmacy Benefits

The Company serves as a plan sponsor offering Medicare Part D prescription drug insurance coverage under contracts with
CMS. Under the Medicare Part D program, there are seven separate elements of payment received by the Company during the
plan year. These payment elements are as follows:

. CMS Premium. CMS pays a fixed monthly premium per member to the Company for the entire plan year.
. Member Premium. Additionally, certain members pay a fixed monthly premium to the Company for the entire plan year.

. Low-Income Premium Subsidy. For qualifying low-income members, CMS pays some or all of the member’s monthly
premiums to the Company on the member’s behalf.

. Catastrophic Reinsurance Subsidy. CMS pays the Company a cost reimbursement estimate monthly to fund the CMS
obligation to pay approximately 80% of the costs incurred by individual members in excess of the individual annual out-
of-pocket maximum. A settlement is made with CMS based on actual cost experience, after the end of the plan year.

. Low-Income Member Cost Sharing Subsidy. For qualifying low-income members, CMS pays on the member’s behaif
some or all of a member’s cost sharing amounts, such as deductibles and coinsurance. The cost sharing subsidy is
funded by CMS through monthly payments to the Company. The Company administers and pays the subsidized portion
of the claims on behalf of CMS, and a settlement payment is made between CMS and the Company based on actual
claims and premium experience, after the end of the plan year.

. CMS Risk-Share. Premiums from CMS are subject to risk corridor provisions that compare costs targeted in the
Company’s annual bids by product and region to actual prescription drug costs, limited to actual costs that would have
been incurred under the standard coverage as defined by CMS. Variances of more than 5% above or below the original
bid submitted by the Company may result in CMS making additional payments to the Company or require the Company
to refund to CMS a portion of the premiums it received. The Company estimates and recognizes an adjustment to
premium revenues related to the risk corridor payment settlement based upon pharmacy claims experience to date. The
estimate of the settlement associated with these risk corridor provisions requires the Company to consider factors that
may not be certain, including estimates of eligible pharmacy costs and member eligibility status differences with CMS,
The Company records risk-share adjustments to premium revenues in the Consolidated Statements of Operations and
other policy liabilities or other current receivables in the Consolidated Balance Sheets.

. Drug Discount. Health Reform Legisiation mandated a consumer discount on brand name prescription drugs for
Medicare Part D plan participants in the coverage gap. This discount is funded by CMS and pharmaceutical
manufacturers while the Company administers the application of these funds. Accordingly, amounts received are not
reflected as premium revenues, but rather are accounted for as deposits. The Company records a liability when amounts
are received from CMS and a receivable when the Company bills the pharmaceutical manufacturers. Related cash flows
are presented as customer funds administered within financing activities in the Consolidated Statements of Cash Flows.

The CMS Premium, the Member Premium and the Low-Income Premium Subsidy represent payments for the Company’s
insurance risk coverage under the Medicare Part ID program and, therefore, are recorded as premium revenues in the
Consolidated Statements of Operations. Premium revenues are recognized ratably over the period in which eligible individuals
are entitled to receive prescription drug benefits. The Company records premium payments received in advance of the

. applicable service period in unearned revenues in the Consolidated Balance Sheets.

The Catastrophic Reinsurance Subsidy and the Low-Income Member Cost Sharing Subsidy (Subsidies) represent cost
reimbursements under the Medicare Part D program. Amounts received for these Subsidies are not reflected as premium
revenues, but rather are accounted for as receivables and/or deposits. Related cash flows are presented as customer funds
administered within financing activities in the Consolidated Statements of Cash Flows.

Pharmacy benefit costs and administrative costs under the contract are expensed as incurred and are recognized in medical
costs and operating costs, respectively, in the Consolidated Statements of Operations.

The final 20135 risk-share amount is expected to be settled during the second half of 2016, and is subject to the reconciliation
process with CMS. .

The Consolidated Balance Sheets include the following amounts associated with the Medicare Part D program:

December 31, 2015 December 31, 2014
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(in millions)

Subsitties Drug Discount Risk-Share Subsidies Drug Discount Risk-Share
Other current receivables $ 1,703 § 423 3§ — 8 1,801 § 719 % 20
Other policy liabilities e 38 496 o 302 —
54

174
https://www.sec.gov/Archives/edgar/data/731766/000073176616000058/unh2015123110-... -1/17/2017




10-K ' Page 100 of 161

Table of Contents

Property, Equipment and Capitalized Software

Property, equipment and capitalized sofiware are stated at cost, net of accumulated depreciation and amortization. Capitalized
software consists of certain costs incurred in the development of internal-use software, including external direct costs of
matcrials and services and applicable payroll costs of employees devoted to specific software development,

The Company calculates depreciation and amortization using the straight-line method over the estimated useful lives of the
assets. The useful lives for property, equipment and capitalized software are:

Furniture, fixtures and equipment 3 to 7 years
Buildings 35 to 40 years
Capitalized software ' 3to 5 years

Leasehold improvements are depreciated over the shorter of the remaining lease term or their estimated useful economic life.

Goodwill

To determine whether goodwill is impaired, annually or more frequently if needed, the Company performs a multi-step
impairment test. First, the Company estimates the fair values of its reporting units using discounted cash flows. To determine
fair values, the Company must make assumptions about a wide variety of internal and external factors. Significant
assumptions used in the impairment analysis include financial projections of free cash flow (including significant assumptions
about operations, capital requirements and income taxes), long-term growth rates for determining terminal value and discount
rates. Comparative market multiples are used to corroborate the results of the discounted cash flow test. If the fair value is less
than the carrying value of the reporting unit, then the implied value of goodwill would be calculated and compared to the
catrying amount of goodwill to determine whether goodwill is impaired.

During 2015, the Company changed its annual quantitative goodwill impairment testing date from January | to October 1 of
each year. The change in the goodwill impairment test date better aligns the impairment testing procedures with the timing of
the Company’s long-term planning process, which is a significant inpui to the testing. This change in testing date did not
delay, accelerate, or avoid a goodwill impairment charge.

There was no impairment of goodwill dﬁring the year ended December 31, 2015.

Intangible Assets

The Company’s intangible assets are subject o impairment tests when events or circumstances indicate that an intangible asset
(or asget group) may be impaired. The Company’s indefinite lived intangible assets are also tested for impairment annually.
There was no impairment of intangible assets during the year ended December 31, 2015.

Accounts Payable und Accrued Liabilities

The Company had checks outstanding of $1.6 billion and $1.4 billion as of December 31, 2015 and 2014, respectively, which
were classified as accounts payable and accrued liabilities and the change in this balance has been reflected within other
financing activities in the Consolidated Statements of Cash Flows.

As of both December 31, 2015 and 2014, accounts payable and accrucd liabilities included accrued payroll liabilities of $1.5
billion.

Other Policy Liabilities

Other policy liabilities include the RSF associated with the AARP Program, health savings account deposits, deposits under
the Medicare Part D program (see “Medicare Part I Pharmacy Benefits” above), accruals for premium rebate payments under
Health Reform Legislation, the current portion of future policy benefits and customer balances. Customer balances represent
excess customer payments and deposit accounts under experience-rated contracts. At the customer’s option, these balances
may be refunded or used to pay future premiums or claims under eligible contracts.

Changes in the RSF are reported in medical costs in the Consolidated Statement of Operations. As of December 31, 2013 and
2014, the balance in the RSF was $1.6 billion and $1.5 billion, respectively.

Future Policy Benefits and Reinsurance Receivable

175
https://www.sec.gov/Archives/edgar/data/731766/000073176616000058/unh2015123110-...  1/17/2017



10-K Page 101 of 161

Future policy benefits represent account balances that accrue to the benefit of the policyholders, excluding surrender charges,
for universal life and investment annuity products and for long-duration health policies sold fo individuals for which some of
the premium received in the earlier years is intended to pay benefits to be incurred in future years. As a result of the 2005 sale
of the life and annuity business within the Company”s Golden Rule Financial Corporation subsidiary under an indemnity
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reinsurance arrangement, the Company has maintained a liability associated with the reinsured contracts, as it remains
primarily liable to the policyholders, and has recorded a corresponding reinsurance receivable due from the purchaser. The
Consolidated Balance Sheets include the following amounts associated with Golden Rule as of December 31, 2015 and 2014:

{in millions) 2015 2014
Other current receivables $ 133§ 127
Other assets 1,610 1,669
Other policy liabilities (133) (127)
Future policy benefits (L61O) (1,669)

The Company evaluates the financial condition of the reinsurer and only records the reinsurance receivable to the extent of
probable recovery. As of December 31, 2015, the reinsurer was rated by A M. Best as “A+.”

Policy Acquisition Costs

The Company’s short duration health insurance contracts typically have a one-year term and may be canceled by the customer
with at least 30 days’ notice, Costs related to the acquisition and renewal of short duration customer contracts are charged to

expense as incurred.

Redeemable Noncontrolling Interests

Redeemable noncontrolling interests in the Company’s subsidiaries whose redemiption is outside the control of the Company
are classified as temporary equity. The following table provides details of the Company's redeemable noncontrolling interests
activity for the years ended December 31, 2015 and 2014:

¢{in millions) 2015 2014
Redeemable noncontrolling interests, beginning of period b3 1,388 % 1,175
Net earnings 29 o
Acquisitions 196 203
Redemptions (116) —
Distributions (19 (40
Fair value and other adjustments 58 30
Redeemable noncontrolling interests, end of period . $ 1,736 $ 1,388

Share-Based Compensation

The Company recognizes compensation expense for share-based awards, including stock options, stock-settied stock
appreciation rights (SARs) and restricted stock and restricted stock units (collectively, restricted shares), on a straight-line
basis over the related service period (generally the vesting period) of the award, or to an employee’s eligible retirement date
under the award agreement, if earlier. Restricted shares vest ratably, primarily over two to five years and compensation
expense relfated to restricted shares is based on the share price on date of grant. Stock options and SARs vest ratably primarily
over four to six years and may be exercised up to 10 years from the date of grant. Compensation expense r<lated to stock
options and SARs is based on the fair value at date of grant, which is estimated on the date of grant using a binomial option-

~ pricing model. Under the Company’s Employee Stock Purchase Plan (ESPP) eligible employees are aliowed to purchase the
Company’s stock at a discounted price, which is 85% of the lower market price of the Company’s common stock at the
beginning or at the end of the six-month purchase period. Share-based compensation expense for all programs is recognized in
operating costs in the Company’s Consolidated Statements of Operations.

Net Earnings Per Common Share

The Company computes basic earnings per common share attributable to UnitedHealth Group common stockholders by
dividing net earnings attributable to UnitedHealth Group common stockholders by the weighted-average number of cominon
shaies outstanding during the period. The Company determines diluted net earnings per common share attributable to
UnitedHcaith Group common stockholders using the weighted-average number of common shares outstanding during the
peried, adjusted for potentially dilutive shares associated with stock options, SARs, restricted shares and the ESPP,
(collectively, common stock cquivalents) using the treasury stock method. The treasury stock method assumes a hypothetical
issuance of shares to settle the share-based awards, with the assumed proceeds used to purchase common stock at the average
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market price for the period. Assumed proceeds include the amount the employee must pay upon exercise, any unrecognized
compensation cost and any related excess tax benefit. The difference between the number of shares assumed issued and
number of shares assumed purchased represents the dilutive shares.
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Health Insurance Industry Tax

Health Reform Legislation includes an annual, nondeductible insurance industry tax (Health Insurance Industry Tax) to be
fevied proportionally across the insurance industry for risk-based health insurance products.

The Company estimates its liability for the Health Insurance Industry Tax based on a ratio of the Company’s applicable net
premiums written compared to the U.S. health insurance industry total applicable net premiums, both for the previous calendar
year. The Company records in full the estimated Hability for the Health Insurance Industry Tax at the beginning of the
calendar year with a corresponding deferred cost that is amortized to operating costs on the Consolidated Statements of
Operations using a straight-line method of allocation over the calendar year. The liability is recorded in accounts payable and
accrued liabilities and the corresponding deferred cost is recorded in prepaid expenses and other current assets on the
Consolidated Balance Sheets. In September 2015, the Company paid its full year 2015 Health Insurance Industry Tax of $1.8
bitlion. There was no liability or asset related to the Health Insurance Industry Tax recorded as of both December 31, 2015

and 2014 as the Health Insurance Industry Tax was paid in September of both years and the asset was fully expensed by each

year end, '

Premium Stabilization Programs

Health Reform Legislation has included three programs designed to stabilize health insurance markets (Premium Stabilization
Programs): a permanent risk adjustment program; a temporary risk corridors program; and a transitional reinsurance program
(Reinsurance Program),

The risk-adjustment provisions apply to market reform compliant individual and small group plans in the commercial markets,
Under the program, each covered member is assigned a risk score based upon demographic information and applicable
diagnostic codes from the current year paid claims, in order to determine an average risk score for each plan in a particular
state and market risk pool. Generally, a plan with a risk score that is Iess than the state’s average risk score will pay into the
pool, while a plan with a risk score that is greater than the state’s average will receive money from the pool. The temporary
risk corridors provisions are intended to limit the gains and losses of individual and small group qualified health plans. Plans
are required to calculate the U.S. Department of Health and Human Services (HHS) risk corridor ratio of allowable costs to
the defined target amount. Qualified health plans with ratios below 97% are required to make payments to HHS, while plans
with ratios greater than 103% expect to receive funds from HHS. The Reinsurance Program is a transitional three year
program through 2016 that is funded on a per capita basis from all commercial lines of business, including insured and self-

funded arrangements.

For the Premium Stabilization Programs, the Company records a receivable or payable as an adjustment to premium revenue
based on year-to-date experience when the amounts are reasonably estimable and collection is reasonably assured. Final
adjustments or recoverable amounts to the Premium Stabilization Programs are determined by HHS in the year following the

policy year.

Recently Issued Accounting Standards

In May 2014, the Financial Accounting Standards Board (FASB}) issued Accounting Standard Update (ASU) No. 2014-09,
“Revenue from Contracts with Customers (Topic 606)” (ASU 2014-09) as modified by ASU No. 2015-14, “Revenue from
Contracts with Customers (Topic 606): Deferral of the Effective Date.” ASU 2014-09 will supersede existing revenue
recognition standards with a single model unless those contracts are within the scope of other standards (¢.g., an insurance
entity’s insurance contracts). The revenue recognition principle in ASU 2014-09 is that an entity should recognize revenue to . -
depict the transfer of goods or services to customers in an amount that reflects the consideration to which the entity expects to
be entitled in exchange for those goods or services. In addition, new and enhanced disclosures will be required. Companies
can adopt the new standard either using the full retrospective approach, a modified retrospective approach with practical
expedients, or a cumnulative effect upon adoption approach. ASU 2014-09 is effective for annual and interim reporting periods
beginning after December 15, 2017. Early adoption at the original effective date, for interim and annual periods beginning
after December 13, 2016, will be permitted. The Company is currently evaluating the effect of the new revenue recognition -
guidance.

In November 2013, the FASB issued ASU No. 2015-17, “Balance Sheet Classification of Deferred Taxes (Topic 740)” (ASU . .
2015-17). ASU 20135-17 requires entities to present deferred tax assets and deferred tax liabilities as noncurrent on a classified .-
balance sheet. ASU -2013-17 is cffective for annual and interim reporting periods after December 15, 2016 and companies aie -
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permitted to apply ASU 2015-17 either prospectively ot retrospectively. Early adoption of ASU 2015-17 is permitted. The
Company plans to early adopt ASU 2015-17 on a prospective basis in the first quarter of 2016.

The Company has deter mined that there have been no other recently issued or adopted accounting standards that had; or will
have, a material impact on its Consolidated Financial Statements.
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3. Business Combination

On July 23, 20185, the Company acquired all of the outstanding common shares of Catamaran Corporation (Catamnaran) and
funded Catamaran’s payoff of its ouistanding debt and credit facility for a total of $14.3 billion in cash. This combination
diversifies OptumRx’s customer and business mix, while enhancing OptumRx’s technology capabilities and flexible service
offerings. Catamaran offers pharmacy benefits management services similar to OptumRx to 2 broad client portfolio, including
health plans and employers serving 35 million people, and provides health care information technology solutions to the
pharmacy benefits management industry.

The Company paid for the acquisition primarily with the proceeds of new indebtedness. Debt issuances included $10.5 billion
of senior unsccured notes, approximately $2.4 billion of commercial paper and a $1.5 billion term loan. The total
consideration exceeded the estimated fair value of the net tangible assets acquired by $15.6 billion, of which $5.4 billion has
been allocated to finite-lived intangible assets and $10.2 billion to goodwill. The goodwill is not deductible for income tax

purposes.

Acquired tangible assets (liabilities) for Catamaran at acquisition date were:

(in millions)

Cash and cash equivalents $ 299
Accounts receivable and other current assets 2,005
Rebates receivable 602
Property, equipment and other long-term assets 215
Accounts payable and other current liabilities (2,525
Deferred income taxes and other long-term liabilities (1,923)
$ (1,327)

Total net tangible liabilities

Since the Catamaran acquisition closed during the third quarter of 20135, the preliminary purchase price allocation is subject to
adjustment as valuation analyses, primarily related to intangible assets and contingent and tax liabilities, are finalized.

The acquisition date fair values and weighted-average useful lives assigned to Catamaran’s finite-lived intangible assets were:

Weighted-
Average Useful
(in millions, except years) Fair Value Life
Customer-related § 5,278 19 years
Trademarks and technology 159 4 years
Total acquired finite-lived intangible assets $ 5,437 19 years

The results of operations and financial condition of Catamaran have been included in the Company’s consolidated results and
the results of the OptumRx segment as of July 23, 2015, Through December 31, 2015, the Catamaran business has generated
$12.4 billion in revenue und had an immaterial impact on net earnings.

Unaudited pro forma revenue for the years ended December 31, 2015 and 2014 as if the acquisition of Catamaran had
occurred on January 1, 2014 were $172 billion and $152 billion, respectively. The pro forma effects of this acquisition on net
carnings were immaterial for both years.
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4. Investments
A summary of short-term and long-term investments by major security type is as follows:

Gross Gross
Amortized Unrealized Unrealized Fair

(in mitlions) Cost Gains Losses Value
December 31, 2015
Debt securities - available-for-sale:

U.S. government and agency obligations $ 1,082 § [ %) $ 1,977

State and municipal obligations 6,022 149 3) 6,168

Corporate obligations 7,446 41 81 7,406

U.S. agency mortgage-backed securities 2,127 13 (16) 2,124

Non-U.S. agency mortgage-backed securities 962 5 an 956
Total debt securities - available-for-sale 18,539 209 in 18,631
Equity securities - available-for-sale 1,638 58 57 1,639
Debt securities - held-to-maturity:

U.S. government and agency obligations 163 1 — 164

State and municipal obligations 8 — — - 8

Corporate obligations 339 — _ 339
Total debt securities - held-to-maturity 510 1 e 511
Total investments $ 20,687 $ 268 % (174) $ 20,781
December 31,2014
Debt securities - available-for-sale:

U.S. government and agency obligations b 1,614 § 7 % H 3 1,620

State and municipal obligations 6,456 217, (5) 6,668

Corporate obligations 7,241 112 (26) 7,327

U.S. agency mortgage-backed securities 2,022 39 (3) 2,056

Non-U.8. agency mortgage-backed securities 872 ‘ 12 (4) 8380
Total debt securities - available-for-sale 18,205 387 G3)) 18,551
Equity securities - available-for-sale 1,511 36 (25) 1,522
Debt securities - held-to-maturity:

U.S. government and agency obligations 178 2 - ' 180

State and municipal obligations 19 — — 19

Corporate obligations 298 —— — 298
Total debt securities - held-to-maturity 495 2 — 497
Total investments $ 20211 § 425§ 66) $ 20,570
Nearly all of the Company’s investments in mortgage-backed securities were rated AAA as of December 31, 2015.
The amortized cost and fair value of debt securities as of December 31, 2015, by confractual maturity, were as follows:

Avaitable-for-Sale Held-to-Maturity
Amortized Fair Amortized Fair

(in millions) : Cost Vahwe Cost Value
Due in one year or less $ 2,103 $ 2105 % 121 8 121
Due after one year through five years 6,830 6,843 188 188
Due after five ycars through ten years 4,752 4,793 118 118
Due after ten vears 1,763 1,810 3 84
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2,127 2,124 — —
962 956 — —
$ 18,539 518631 § 510 § 511

U.S. agency mortgage-backed securities
Non-U.S. agency morigage-backed securities

Total debt securities
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The fair value of available-for-sale investments with gross unrealized losses by major security type and length of time that
individual securities have been in a continuous unrealized loss position were as follows:

Less Than 12 Months 12 Months or Greater Total
Gross Gress Gross
Fair Unrealized . Fair Unvrealized Fair Unrealized
{in millions) Value Losses Value Losses Value ILosses
December 31, 2015
Debt securities - available-for-sale:
U.S. government and agency :
obligations $ 1473 8 6 % — ¥ — § 1473 § 6)
State and municipal obligations 650 3) —_ — 650 B
Corporate obligations 4,629 (63) 339 (18) 4,968 (81)
U.S. agency mortgage-backed 116 (4) 1,420 (16)
securities 1,304 (12)
Non-U.S. agency mortgage-backed
securities 593 7 127 ) 720 an
Total debt securities - available-for-sale § 8,649 § ©n % 582 $ 26) $§ 9231 § (117)
Equity securities - available-for-sale $ 112§ an s 89 % 46) $ 201§ (57
December 31, 2014
Debt securities - availabie-for—sale:
U.S. government and agenc
obligations : : $ 420 $ 1 s - § — % 420 $ (¢))
State and municipal obligations 711 @) 99 H 810 (5)
Corporate obligations . 2,595 ian 464 9 3,059 (26)
U.8. agency morigage-backed 272 (5} 272 &)
securitics ' — —
Non-U.S. agency mortgage-backed
securities 254 2) 114 2) 368 )]
Total debt securities - available-for-sale $§ 3,980 § 24 3 949 § an & 4929 ¢ (41)
Equity securities - available-for-sale $ 107 § 6y $ 88 $ a9 s 195 § (25)

The Company’s unrealized losses from all securities as of December 31, 2015 were generated from approximately 11,000
positions out of a total of 24,000 positions. The Company believes that it will collect the principal and interest due on its debt
securities that have an amortized cost in excess of fair value. The unrealized losses were primarily caused by interest rate
increases and not by unfavorable changes in the credit quality associated with these securities. At each reporting period, the
Company evatuates securities for impairment when the fair value of the investment is less than its amortized cost. The
Company evaluated the underiying credit quality and credit ratings of the issuers, noting neither a significant deterioration
since purchase nor other factors leading to an other-than-tempovary impairment (OTTT). As of December 31, 2015, the
Company did not have the intent to sell any of the securities in an unrealized loss position. Therefore, the Company believes
these Josses to be temporary.

The Company’s investments in equity securities consist of investments in Brazilian real denominated fixed-income funds,
employee savings plan related investments, venture capital funds and dividend paying stocks. The Company evaluated its
investments in equity securities for severity and duration of unrealized loss, overall market volatility and other market factors.
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Net realized gains reclassified out of accumulated other comprehensive income were from the following sources:

For the Years Ended December 31,

(in millions) 2015 2614 2013
Total OTTI $ - (2 3 (26 $ ®
Portion of loss recognized in other comprehensive income —_ — —
Net OTTI recognized in earnings 22) 26) 8)
Gross realized losses from sales - {28) (47) ©)]
Gross realized gains from sales 191 284 198
Net realized gains (included in investment and other income on the

Consolidated Statements of Operations} 141 211 181
Income tax effect (included in provision for income taxes on the ‘

Consolidated Statements of Operations) (33) 77 (66}
Realized gains, net of taxes 3 88 $ 134§ 115

8. Fair Value

Certain assets and liabilities are measured at fair value in the Consolidated Financial Statements or have fair values disclosed
in the Notes to the Consolidated Financial Statements. These assets and liabilities are classified into one of three levels of a
hierarchy defined by GAAP. In instances in which the inputs used to measure fair value fall into different levels of the fair
value hierarchy, the fair value measurement is categorized in its entirety based on the lowest level input that is significant to
the fair value measurement in its entirety. The Company’s assessment of the significance of a particular item to the fair value
measurement in its entirety requires judgment, including the consideration of inputs specific to the asset or liability.

The fair value hierarchy is summarized as follows:
Level I — Quoted prices (unadjusted) for identical assets/liabilities in active markets.

Level-2 — Other observable inputs, either directly or indirectly, including:
*  Quoted prices for similar assets/liabilities in active markets;
*  Quoted prices for identical or similar assets/liabilities in inactive markets (e.g., few transactions, limited
information, noncurrent prices, high variability over time); -
»  Inputs other than quoted prices that are observable for the asset/liability (e.g., interest rates, yield curves, implied
volatilities, credit spreads); and
+ Inputs that are corroborated by other observable market data. A
Level 3 — Unobservable inputs that cannot be corroborated by observable market data.

Transfers between levels, if any, are recorded as of the beginning of the reporting period in which the transfer occurs; there
were no transfers between Levels 1, 2 or 3 of any financial assets or liabilities during 2015 or 2014.

Nonfinancial assets and liabilities or financial assets and liabilities that are measured at fair value on a nonrecurring basis are
subject to fair value adjustments only in certain circumstances, such as when the Company records an impairment. There were
no significant fair value adjustments for these assets and liabilities recorded during the years ended December 31, 2015 or
2014,

The following methods and assumptions were used to estimate the fair value and determine the fair value hierarchy
classification of each class of financial instrument included in the tables below:

Cash and Cash Equivalents. The carrying value of cash and cash equivalents approximates fair value as maturities are less
than three months. Fair values of cash equivalent instruments that do not trade on a regular basis in active markets are
classified as Level 2.

Debt and Equity Securities. Fair values of debt and equity securities are based on quoted market prices, where available. The
Company obtains ong price for each security primarily from a third-party pricing service (pricing service), svhich generally
uses quoted or other observable inputs for the determination of fair value. The pricing service normally derives the security
prices through recently reported trades for identical or similar securities, and, if neccssary, makes adjustments through the
reporting datc based upon available observable market information. For securitics not activaly traded, the pricing service may
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use quoted market prices of comparable instruments or discounted cash flow analyses, incorporating inputs that are currently
observable in the markets for similar securities. Inputs that are often used in the valuation methodologies inciude, but are not
{imited to, benchmark yields, credit spreads, default rates, prepayment speeds and nonbinding broker quotes. As the Company

is responsible for the determination of fair value, it performs quarterly analyses on the prices received from the pricing service
o ,

61

186
https://www sec.gov/Archives/edgar/data/731766/000073176616000058/unh2015123110-... 1/17/2017



10-K ' Page 112 of 161

Table of Contents

determine whether the prices are reasonable estimates of fair value. Specifically, the Company compares the prices received
from the pricing service to ptices reported by a secondary pricing source, such as its custodian, its investment consultant and
third-party investment advisors, Additionally, the Company compares changes in the reported market values and returns to
relevant market indices fo test the reasonableness of the reported prices. The Company’s internal price verification procedures
and reviews of fair value methodology documentation provided by independent pricing services have not historically resulted
in adjustment in the prices obtained from the pricing service.

Fair values of debt securities that do not trade on a regular basis in active markets but are priced using other observable inputs
are classified as Level 2.

Fair value estimates for Level 1 and Level 2 equity securities are based on quoted market prices for actively traded equity
securities and/or other market data for the same or comparable instruments and transactions in establishing the prices.

The fair values of Level 3 investments in venture capital portfolios are estimated using a market valuation technique that relies
heavily on management assumptions and qualitative observations. Under the market approach, the fair values of the
Company’s various venture capital investments are computed using limited quantitative and qualitative observations of
actjvity for similar companies in the current market. The Company’s market modeling utilizes, as applicable, transactions for
comparable companies in similar industries that alse have similar revenue and growth characteristics and preferences in their
capital structure. Key significant unobservable inputs in the market technique include implied earnings before interest, taxes,
depreciation and amortization (EBITDA) multiples and revenue multiples. Additionally, the fair values of certain of the
Company’s venture capital securities are based on recent transactions in inactive markets for identical or similar securities.
Significant changes in any of these inputs could result in significantly lower or higher fair value measurements.

Throughout the procedures discussed above in relation to the Company’s processes for validating third-party pricing
information, the Company validates the understanding of assumptions and inputs used in security pricing and determines the
proper classification in the hierarchy based on that understanding. A

Other Assets. The fair values of the Company s other assets are estimated and classified using the same methodologies as the
Company’s investments in debt securities. ‘
AARP Program-Related Investments. AARP Program-related investments consist of debt securities and other investments
held to fund costs associated with the AARP Program and are priced and classified using the same methodologies as the
Company’s investments in debt ahd equity securities.

Intterest Rate Swaps. Fair values of the Company’s swaps are estimated using the terms of the swaps and publicly available
information, including market yield curves. Because the swaps are unique and not actively traded but are valued using other
observable inputs, the fair values are classified as Level 2.

Long-Term Debt. The fair values of the Company’s long-term debt are estimated and classified using the same methodologies
as the Company’s investments in debt securities,

AARP Program-Related Other Linbilities. AARP Program-related other liabilities consist of iiabilities that represent the
amount of net investment gains and losses related to AARP Program-related investments that accrue to the benefit of the
AARP policyholders.
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The following table presents a summary of fair value measurements by level and carrying values for items measured at fair
value on a recurring basis in the Consolidated Balance Sheets excluding AARP Program-related assets and liabilities, which

are presented in a separate table below:

Quoted Prices Other Total
in Active Observable Unebservable Fair and
Markets Inputs Inpuis Carrying

(in milliens) {Level 1) {Level 2) (Level 3) Value
December 31, 2015
Cash and cash equivalents $ 1096 § 17 — $ 10,923
Debt securities - available-for-sale:

U.S. government and agency obligations 1,779 198 —_— 1,977

State and municipal obligations 6,168 — 6,168

Corporate obligations 5 7,308 93 7,406

U.S. agency mortgage-backed securities e 2,124 — 2,124

Non-1J.8. agency mortgage-backed securities — 951 5 956
Total debt securities ~ available-for-sale 1,784 16,749 98 18,631
Equity securities - available-for-sale 1,223 14 402 1,639
Interest rate swap assets — 93 — 93
Total assets at fair value $ 13913 § 16,873 500 § 31,286
Percentage of total assets at fair value 44% 54% 2% 100%
Interest rate swap liabilities $ — % 11 — $ 11
December 31, 2014
Cash-and cash equivalents $ 7,472 % 23 —_ $ 7,495
Debt securities - available-for-sale:

U.S. government and agency obligations 1,427 193 —_ 1,620

State and municipal obligations — 6,668 — 6,668

Corporate obligations 2 7,257 68 7,327

U.8. agency mortgage-backed securities - 2,056 —_ 2,056

Non-U.S. agency mortgage-backed securities — 874 6 880
Total debt securities - available-for-sale 1,429 17,048 74 18,551
Equity securities - available-for-sale 1,200 12 310 1,522
Interest rate swap assets — 62 — 62
Total assets at fair value “ % 10,101 $ 17,145 384 $ 27,630
Percentage of total assets at fair value 37% 62% 1% 100%
Interest rate swap liabilities § — 3 55 — 8 35
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The following table presents a summary of fair value measurements by level and carrying values for certain fi nancnal
instruments not measured at fair value on a recurring basis in the Consolidated Balance Sheets:

Quoted Prices Other
in Active Obscrvable Unobservable Total Total
Markets Inputs Inputs Fair Carrying

(in millions) - (Level 1) {Level 2) (Level 3) Value Value
December 31, 2015
Debt securities - held-to-maturity:

U.S. government and agency obligations 8 164 % — 8 — § 164 % 163

State and municipal obligations — — 8 8 8

Corporate obligations 91 10 238 339 339
Total debt securities - held-to-maturity 3 255 % 10 % 246 % 511 % 510
Other assets $ — § 493 $ — 8 493§ 500
Long-term debt and other financing obligations  § — & 29455 $ — $ 29455 § 28,107
December 31, 2014
Debt securities ~ held-to-maturity:

U.S. government and agency obligations $ 180 $ — 3 — % 180 % 178

State and municipal obligations — — 19 19 19

Corporate obligations 46 10 242 298 298

" Total debt securities « held-to-maturity $ 226 §$ 10 $ 261 ¢ 497 § 495

Other assets $ — § 478 $ — § 478 § 484
Long-term debt and other financing obligations  § — $ 18863 § -— $ 18,863 § 17,085

The carrying amounts reported on the Consolidated Balance Sheets for other current financial assets and liabilities
approximate fair value because of their short-term nature. These assets and liabilities are not listed in the table above.

A reconciliation of the beginning and ending balances of assets measured at fair value on a recurring basis using Level 3
inputs is as follows:

December 31, 2015 December 31, 2014 December 31,2013
Debt Equity Debt Equity Debt Equity

(in miltions) Securities Securities Total Securities  Securities Totak Securities  Securities Total
Balance at beginning

of period $ 74 § 310 $ 384 § 42 § 269 § 311 § 17 § 224 § 241
Purchases : : 27 106 133 32 105 137 38 71 109
Sales 4) 24) (28) (1 (180) (181) (10) (235} (35)
Net unrealized gains

(losses} in other

comprehensive

income : 2 5 7 1 6 7 {2) @) 9)
Net realized (losses)

gains in investment

and other income 1)) 5 4 e 110 110 O 6 .5
Balance at end of :
period $ 98 $ 402 $ s00 $ 74 5 310 $ 384 § 42 $ 269 § 31
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The following table presents quantitative information regarding unobservable inputs that were significant to the valuation of
assets measured at fair value on a recurring basis using Level 3 inputs:

Range
Fair
(in millions) Value Valuation Technigue Unobservable Input Low  High
December 31, 2015
Equity securities - available-for-sale:
Venture capital portfolios $ 358 Market approach - comparable companies Revenue multiple 1.0 5.0
EBITDAmultiple 9.0 10.0
44  Market approach - recent transactions Inactive market transactions  N/A  N/A
Total equity securities
available-for-sale $ 402

Also included in the Company’s assets measured at fair value on a recurring basis using Level 3 inputs were $98 million of
available-for-sale debt securities as of December 31, 2015, which were not significant.

The Company elected to measure the entirety of the AARP Program assets under management at fair value pursuant to the fair
value option. See Note 2 for further detail on the AARP Program. The following table presents fair value information about
the AARP Program-related financial assets and liabilities:

Quoted Prices Other Total
in Active Observable Fair and
Markets . Inputs Carrying
(in millions) (Level 1y (Level 2) Value
December 31, 2015
Cash and cash equivalents , $ 274 § — 8 274
Debt securities: )
' U.s. govémment and agency obligations 482 140 622
. State and municipal obligations — 103 103
Corporate obligations —_ 1,244 1,244
U.S. agency mortgage-backed securities — 398 398
Non-U.8. agency mortgage-backed securities —_ 195 ©195
Total debt securities 482 2,080 2,562
Other investments 76 86 162
Total assets at fair value $ 832 § 2,166 § 2,998
December 31, 2014
Cash and cash equivalents $ 415 % — § 415
Debt securities: o
U.S. government and agency obligations 409 245 654
State and municipal obligations e 95 95
Corporate obligations — 1,200 1,200
1.8, agency mortgage-backed securities e 340 340
. Non-U.S. agency mortgage-backed securities — 177 177
Total debt securities 409 2,057 2,466
Equity securities - available-for-sale — 81 81
Total assets at fair valuc 3 824 § 2,138 § 2962
Other }iabilities $ 53 13§ 18
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6. Property, Equipment and Capitalized Software

A summary of property, equipment and capitalized software is as follows:

December 31, December 31,

(in millions) 2015 2014
Land and improvements 3 237 % 310
Buildings and improvements . , 2,420 2,295
Computer equipment 1,945 1,693
Furniture and fixtures 790 675
Less accumulated depreciation T (2,163) {1,982
Property and equipment, net 3,229 2,991
Capitalized software 2,642 12,399
Less accumulated amortization (1,010) (972)
Capitalized software, net ; 1,632 1,427
Total property, equipment and capitalized software, net $ 481 § . 4418

Depreciation expense for property and equipment for 2015, 2014 and 2013 was $613 million, $532 million and $445 million,
respectively. Amortization expense for capitalized software for 2015, 2014 and 2013 was $430 million, $422 million and $411
million, respectively.

7. Goodwill and Other Intangible Assets
Changes in the carrying amount of goodwill, by reportable segment, were as follows:

" (in mi¥iions) UnitedHealthcare Optumblcaith Optumlinsight OptumRx Consolidated
Balance at January 1, 2014 3 24,251 % 2,860 § 3,653 % 840 % 31,604
Acquisitions 266 978 591 - 1,835
Foreign currency effects and

adjustments, net (487) {4) 8) — (499)
Balance at December 31, 2014 24,030 3,834 4,236 840 32,940
Acquisitions 128 1,817 89 10,732 12,766
Foreign currency effects and

adjustments, net (1,233) 9 (29) — (1,253)
Balance at December 31, 2015 h Y 22,925 % 5660 % 4296 § 11,572 §$ 44,453

The increase in the Company’s goodwill is primarily due to the acquisition of Catamaran. For more detail on the Catamaran
.acquisition, sce Note 3 of the Notes to the Consolidated Financial Statements.

The gross carrying value, accumulated amortization and net carrying value of other intangible assets were as follows:

December 31, 2015 December 31, 2014

Gross : Net Gross Net
Carrying Accwnulated Carrying Carrying Aceumulated Carrying

{in millions) ’ Value Amaortization Value VYalue Amortization Value
Customer-rclated $ 10270 § (2,796 § 7474 8§ 5021 § (2,399) § 2622
Trademarks and technology 682 . (249) 433 527 (202) 325
Trademarks - indefinite-lived 358 e 358 339 e 339
Other 209 (83) 126 267 {84) 183
Total , : $ 11,519 § (3,128) $ 8391 $ 6354 $ (2,683 § 3,669
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The acquisition date fair values and weighted-average useful lives assigned to finite-lived intangible assets acquired in
business combinations consisted of the following by year of acquisition:

2015 ‘ 2014
Weighted- Weighted-
. Average Average

{in millions, except years) Fair Value Useful Life Fair Value Uselul Life
Customer-related 5 5,518 9years § 314 14 years
Trademarks and technology ’ 194 4 years 148 6 years
Other - 2 14 years
Total acquired finite-lived intangible assets § 5,712 19years § 464 11 years

Estimated full year amortization expense relating to intangible assets for each of the next five years ending December 31 is as

follows:

{in mitlions)

2016 , $ 808
2017 772
2018 - 668
2019 , - sI2
2020 543

Amortization expense relating to intangible assets for December 31, 2015, 2014 and 2013 was $650 million, $524 million and
$519 million, respectively.

8. -Medical Costs Payable

The following table shows the components of the change in medical costs payable for the years ended December 31:

{in millions) 2015 2014 2013
Medical costs payable, beginning of period § 12,040 § 11,375 § 11,004
Reported medical costs:
Current year 104,195 94,053 90,339
Prior years ‘ (320) (420) (680)
Total reported medical costs 103,875 93,633 89,659
_Claim payments:
Payments for current year (90,630) (82,750) (79,358)
Payments for prior year (10,955) (10,418) (9,730}
Total claim payments . (101,585) (93,168) (89,088)
Medical costs payabile, end of period . $§ 14330 § 12040 $ 11,575

For the years ended Decémber 31, 2015 and 2014, the favorable medical cost reserve development was due to a number of
individual factors that were not material. The net favorable development for the year ended December 31, 2013 was primarily
driven by lower than expected health system utilization levels.
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9.  Commercial Paper and Long-Term Debt

Commercial paper, term loan and senior unsecured long-term debt consisted of the following:

Page

118 of 161

December 31, 2015 December 31, 2014
Par Carrying Fair Par Carrying Fair

{in millions, except pereentages) Value Value Value Yalue - Value Value

Commercial paper $ 3,987 3 3987 $ 3987 21 S 32 S 32
Floating rate term loan due July 2016 {(c) 1,500 1,500 1,500 — — —
4.875% notes due March 2015 (a) — - — 416 419 419
0.850% notes due October 2015 (a), (b) — — — 625 625 627
5.375% notes due March 2016 (a), (b) 601 605 606 601 623 634
1.875% notes due November 2016 (a), (b) 400 400 403 400 397 406
5.360% notes due November 2016 95 95 98 95 95 103
Floating rate notes due January 2017 (¢) 750 750 751 — — —
6.000% notes due June 2017 (a), (b) 441 458 469 441 466 489
1.450% notes due July 2017 (¢) 750 750 750 e e e
1.400% notes due October 2017 (a), (b) 625 625 624 625 616 624
6.000% notes due November 2017 (a), (b) 156 163 168 156 164 175
1.400% notes due December 2017 (a), (b) 750 753 748 750 745 749
6.000% notes due February 2018 (a), (b} 1,100 L115 1,196 1,100 1,106 1,238
1.900% notes due July 2018 (¢) 1,500 1,498 1,505 — - —
1.625% notes due March 2019 (a), (b) 500 503 494 500 496 493
2.300% notes due December 2619 (2) 500 501 502 500 496 502
2.700% notes due July 2020 (¢) 1,500 1,499 1,516 — — —
3.875% notes due October 2020 (a) ) 450 454 476 450 450 477
4.700% notes due February 2Q2l (a) 400 414 438 400 413 450
3.375% notes due November 2021 (a) 500 501 517 500 496 519
2.875% notes due December 2021 (a) 750 756 760 750 748 759
2.875% notes due March 2022 (a) 1,100 1,061 1,099 1,100 1042 1,104
3.350% notes due July 2022 (¢) 1,000 999 1,023 — — —_
0.000% notes due November 2022 15 10 11 15 10 11
2.750% notes due February 2023 (a) 625 614 613 £25 604 613
2.875% notes due March 2023 (a) 750 784 742 750 777 745
3.750% notes due July 2025 (c) 2,000 1,995 2,06é - — —
4.625% notes due July 2035 () 1,000 1.000 1,038 _— — —_
5.800% notes due March 2036 850 845 1,003 850 845 1,052
6.500% notes due June 2037 500 495 628 500 495 670
6.625% notes due November 2037 650 646 829 650 646 888
6.875% notes due February 2038 1,100 1,085 1,439 1,100 10835 1,544
5.700% notes due Ociober 2040 300 298 348 300 208 378
5.950% notes due February 2041 350 348 416 350 348 4553
4.625% notes due November 2041 600 593 609 600 593 646
4.375% notes due March 2042 502 436 493 502 486 536
3.950% notes due October 2042 625 612 582 625 611 621
4.250% notes due March 2043 750 740 728 750 740 786
4.750% notes due July 2045 (¢) 2,000 1,992 2,107 — — —
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Total commercial paper, term loan and long-tern debt $ 31972 $ 31930 0§ 33278 3 17347 0§ 17125 0§ 15,034

{a) Fixed-rate debt instruments hedged with interest rate swap contracts. See below for more information on the Company’s interest rate swaps.

(b} The Company terminated the interest rate swap contracts on these hedged instruments during the year ended December 31, 2015. See below for more
information on this termination, :

{¢) Debtissued to fund the Catamaran acquisition. For more detail on Catamaran, see Note 3 of Notes to the Consolidated Financial Statements.

The Company*s long-term debt obligations also included $164 million and $150 million of other financing obligations, of

which $47 million and $34 million were current as of December 31, 2015 and 2014, respectively.
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Maturities of commercial paper and long-term debt for the years ending December 31 are as follows:

(in millions)

2016 . $ 6,630
2017 : 3.491
2018 2,607
2019 ) . 1,024
2020 1,952
Thereafter 16,432

Commercial Puper and Revolving Bank Credit Facilities

Commercial paper consists of short-duration, senior unsecured debt privately placed on a discount basis through broker-
dealers. As of December 31, 20185, the Company’s outstanding commercial paper had a weighted-average annual interest rate
of 0.7%.

The Company has $3.0 billion five-year, $2.0 billion three-year and $1.0 billion 364-day revolving bank credit facilities with
23 banks, which mature in December 2020, December 2018, and November 2016, respectively. These facilities provide
liquidity support for the Company’s commercial paper program and are available for general corporate purposes. As of
December 31, 2015, no amounts had been drawn on any of the bank credit facilities. The annual interest rates, which are
variable based on term, are calculated based on the London Interbank Offered Rate (LIBOR) plus a credit spread based on the
Company’s senior unsecured credit ratings. If amounts had been drawn on the bank credit facilities as of December 31, 2015,
annual interest rates would have ranged from 1.2% 1o 1.7%.

Debt Covenants

The Company’s bank credit facilities contain various covenants, including requiring the Company to maintain a debt to debt-
plus-stockholders® equity ratio of not more than 55%. The Company was in compliance with its debt covenants as of
December 31, 2015.

Interest Rate Swap Contracts

The Company uses interest rate swap contracts to convert a portion of its interest rate exposure from fixed rates to floating
rates to more closely align interest expense with interest income received on its variable rate financial assets. The floating
rates are benchmarked to LIBOR. The swaps are designated as fair value hedges on the Company’s fixed-rate debt. Since the
critical terms of the swaps match those of the debt being hedged, they are considered to be highly effective hedges and ali
changes in the fair values of the swaps are recorded as adjustments to the carrying value of the related debt with no net impact
recorded on the Consolidated Statements of Operations. Both the hedge fair value changes and the offsetting debt adjustments
are recorded in interest expense on the Consolidated Statements of Operations. The following table summarizes the location
and fair value of the interest rate swap fair value hedges on the Company’s Consolidated Balance Sheet:

Type of Fair Value Hedge Notional Amount Fair Value Balance Sheet Location
{in billions) (in millions)
December 31, 2015
Interest rate swap contracts 5 50 0% 93 Other assets
11 Other liabilities
December 31, 2014
Interest rate swap contracts $ 10.7 $ 62 Other assets

55 Other liabilities

During 2013, the Company terminated $5.2 billion notional amount of its interest rate swap fair value hedges. The resulting
gain was not material. :
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The following table provides a summary of the effect of changes in fair value of fair value hedges on the Company’s
Consolidated Statements of Operations:

For the Years Ended December 31,

(in millions) 2018 2014 2013
Hedge - interest rate swap gain (loss) recognized in interest expense $ 75 % 170 § (166}
Hedged item - long-term debt (loss) gain recognized in interest expense (75} (170) 166
Net impact on the Company’s Consolidated Statements of Operations 5 -— $ — § —

10. Income Taxes

The current income tax provision reflects the tax consequences of revenues and expenses currently taxable or deductible on
various income tax returns for the year reported. The deferred income tax provision or benefit generally reflects the net change
in deferred income tax assets and liabilities during the year, excluding any deferred income tax assets and liabilities of
acquired businesses. The components of the provision for income taxes for the years ended December 31 are as follows:

(in millions) 2015 2014 2013
Current Provision: .
Federal . ) $4,155 $3,883 $3,004
State and local 281 271 237
Total emrent provision 4,436 4,154 3,241
Deferred (benefit) provision (73) am 1

Total provision for income taxes $4,363 $4,037 $3.242

The reconciliation of the tax provision at the U.S. federal statutory rate to the provision for income taxes and the effective tax
rate for the years ended December 31 is as follows:

{in millions, except pereentages) 2015 2014 2013
Tax provision at the U.S. federal statutory rate $ 3,581 350% $ 3,380 350% $ 3,120 350%
Health insurance industry tax 627 6.1 - 469 4.8 o —
State income taxes, net of federal benefit 145 1.4 154 1.6 126 1.4
~ Tax-exempt investment income (44) (0.4) (49) 0.5) (53) 0.6)
Non-deductible compensation 103 1.0 96 1.0 39 05
Other, net : (49) 0.5) (13) 0.0 10 0.1
Provision for income taxes $ 4,363 42,6% § 4,037 41.8% § 3,242 36.4%

The higher tax rates for 2015 and 2014 were primarily due to the increase in the nondeductible Health Insurance Industry Tax.
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Deferred income tax assets and liabilities are recognized for the differences between the financial and income tax reporting
bases of assets and liabilities based on enacted tax rates and laws. The components of deferred income tax assets and liabilities

as of December 31 arc as follows:

(in milliens) 2015 2014
Deferred income tax assets:
Accrued expenses and allowances $ 739 8 313
U.S. federa!l and state net operating loss carryforwards ' 139 172
Share-based compensation 124 141
Nondeductible liabilities 205 222
Medical costs payable and other policy liabilities 71 120
Non-U.S. tax loss carryforwards 244 257
Unearned revenues 94 90
Unrecognized tax benefits 69 38
Other-domestic 51 36
Other-non-U.S. 130 141
Subtotal 1,866 1,530
Less: valuation allowances (44) (119)
Total deferred income tax assets 1,822 1,411
Deferred income tax liabilities:
U.S. federal and state intangible assets (2,951) (1,273)
Non-U.S. goodwill and intangible assets (397) (496)
Capitalized software . (574) (506)
" Net unrealized gains on investments ) . (34) (129)
Depreciation and amortization (312) (272)
Prepaid expenses (205) (140)
Other-non-U.S. 76y - (102)
Total deferred income tax liabilities ' (4,549 (2,920)

Net deferred income tax liabilities $ (2,727) % (1,509)

Valuation allowances are provided when it is considered more likely than not that deferred tax assets will not be realized. The
valuation allowances primarily relate to future tax benefits on certain federal, state and non-U.S. net operating loss
carryforwards. Federal net operating loss carryforwards of $122 million expire beginning in 2021 through 2035; state net
operating loss carryforwards expire beginning in 2016 through 2035. Substantially all of the non-U.S. tax loss carryforwards
have indefinite carry forward periods.

As of December 31, 2015, the Company had $459 million of undistributed earnings from non-U.S. subsidiaries that are
intended to be reinvested in non-1).S. operations. Because these earnings are considered permanently reinvested, no U.S. tax .
provision has been accrued related to the repatriation of these earnings. It is not practicable to estimate the amount of U.S. tax
that might be payable on the eventual remittance of such earnings.
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A reconciliation of the beginning and ending amount of unrecognized tax benefits as of December 31 is as follows:

(in millions) 2013 2014 2013

Gross unrecognized tax benefits, beginning of period $§ 92 ¢ 8 § 8
Gross increases:
Current year tax positions —

Prior year tax positions 55 4

Acquired reserves 89 — —
Gross decreases:

Prior year tax positions 3] — e

Settlements (1) - —

Statute of limitations lapses ‘ (9) ) (5)
Gross unrecognized tax benefits, end of period § 224 8 92 % 89

The Company believes it is reasonably possible that its liability for unrecognized tax benefits will decrease in the next twelve
months by $137 million as a result of audit settlements and the expiration of statutes of limitations in certain major
jurisdictions. '

The Company classifies interest and penalties associated with uncertain income tax positions as income taxes within its
Consolidated Statement of Operations. During 2015, 2014, and 2013, the Company recognized $11 million, $6 million and $4
miltion of interest and penalties, respectively. The Company had $59 million and $33 million of accrued interest and penalties
for uncertain tax positions as of December 31, 2015 and 2014, respectively. These amounts are not included in the
reconciliation above.

The Company currently files income tax returns in the United States, various states and non-U.S. jurisdictions. The U.S.
Internal Revenue Service (IRS) has completed exams on the consolidated income tax returns for fiscal years 2014 and prior,
The Company’s 2015 tax year is under advance review by the IRS under its Compliance Assurance Program. With the
exception of a few states, the Company is no longer subject to income tax examinations prior to the 2008 tax year. The
Brazilian federal revenue service - Secretaria da Receita Federal (SRF) may audit the Company’s Brazilian subsidiaries for a
period of five years from the date on which corporate income taxes should have been paid and/or the date when the tax return
was filed.

11. Stockholders' Equity
" Regulatory Capital and Dividend Restrictions

The Company’s regulated subsidiaries are subject to regulations and standards in their respective jurisdictions. These
standards, among other things, require these subsidiaries to maintain specified levels of statutory capital, as defined by each
jurisdiction, and restrict the timing and amount of dividends and other distributions that may be paid to their parent
companies. In the United States, most of these regulations and standards are generally consistent with model regulations
established by the National Association of Insurance Commissioners. These standards generally permit dividends to be paid
from statutory unassigned surplus of the regulated subsidiary and are limited based on the regulated subsidiary’s level of
statutory net income and statutory capital and surplus. These dividends are referred to as “ordinary dividends™ and generally
can be paid without prior regulatory approval, If the dividend, together with other dividends paid within the preceding twelve
months, exceeds a specified statutory limit or is paid from sources other than earned surplus, it is generally considered an
“extraordinary dividend” and must receive prior regulatory approval.

For the year ended December 31,2015, the Company’s regulated subsidiaries paid their parent companies dividends of $4.4
billion, including $1.5 billion of extraordinary dividends. For the year ended December 31, 2014, the Company’s regulated
subsidiaries paid their parent companies dividends of $4.6 billion, including $1.5 billion of extraordinary dividends. As of
December 31, 2015, $286 million of the Company’s $10.9 biilion of cash and cash equivalents was available for general
corporate usc.
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The Company's regulated subsidiaries had estimated aggregate statutory capital and surplus of approximately $15.3 billion as
of December 31, 2015. The estimated statutory capitat and surplus necessary to satisfy regulatory requirements of the
Company's regulated subsidiaries was approximately $8.6 billion as of December 31, 2015.

Optum Bank must meet minimum requirements for Tier | leverage capital, Tier 1 risk-based capital and total risk-based
capital of the Federal Deposit Insurance Corporation (FDIC) to be considered “Well Capitalized” under the capital adequacy
rules to
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which it is subject. At December 31, 2015, the Company believes that Optum Bank met the FDIC requirements to be
considered “Well Capitalized.” '

Share Repurchase Program

Under its Board of Directors’ authorization, the Company maintains a share repurchase program. The objectives of the share
repurchase progiam are to optimize the Company’s capital structure and cost of capital, thereby improving returns to
stockholders, as well as to offset the dilutive impact of share-based awards. Repurchases may be made from time to time in
open market purchases or other types of transactions (including prepaid or structured share repurchase programs), subject to
certain Board restrictions. In June 2014, the Board renewed the Company’s share repurchase program with an authorization to
repurchase up to 100 million shares of its common stock. During 2015, the Company repurchased 10.7 million shares at an
average price of $112.45 per share and an aggregate cost of $1.2 billion. As of December 31, 2015, the Company had Board
authorization to purchase up to 61 million shares of its common stock.

Dividends

In June 2015, the Company’s Board of Directors increased the Company’s quarterly cash dividend to stockholders to equal an
annual dividend rate of $2.00 per share compared to the annual dividend rate of $1.50 per share, which the Company had paid
since June 2014, Declaration and payment of future quarterly dividends is at the discretion of the Board and may be adjusted
as business needs or market conditions change.

The following table provides detatls of the Company’s dividend payments:

Payment Date ) Amount per Share Total Amount Paid

: {in millions)
2015 , $ 1.8750 $ 1,786
2014 14050 1,362
2013 1.0525 1,056

12. Share-Based Compensation

In June 2015, the Company’s stockholders approved an amendment to the 2011 Stock Incentive Plan (Plan). The approved
amendment increased the number of shares authorized for issuance under the Plan by 70 million and removed certain limits in
the Plan. The Company’s outstanding share-based awards consist mainly of non-qualified stock options, SARs and restricted
shares. As of December 31, 2015, the Company had 85 million shares available for future grants of share-based awards under
the Plan. As of December 31, 20135, there were also 12 million shares of common stock available for issuance under the ESPP.

Stock Options and SARs
Stock option and SAR activity for the year ended December 31, 2015 is summarized in the table below:

Weighted- Weighted-
Average Average
Exercise Remaining Aggregate
Shares Price Contractual Life Intrinsic Value
) {in millions) (in years) (in millions)

Outstanding at beginning of period 33 $ 53
Granted 9 110
Exercised ’ @) 33
Forfeited _ (1) 80 .
Outstanding at end of peried o 34 68 60 % 1,666
Exercisable at end of period 16 47 34 1,133
Vested and expected to vest, end of period 33 67 59 1,646
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Restricted Shares ‘
Restricted share activity for the year ended December 31, 2015 is summarized in the table below:

Weighted-Average

Grant Date

Fair Value
{shares in millions) Shares per Share
Nonvested at beginning of period ' 2 3 - 61
Granted 3 110
Vested {5) 62
Nonvested at end of period 7 82

Other Share-Based Compensation Data

For the Years Ended December 31,

(in millions, except per share amounts) 2013 2014 2013
Stock Options and SARs '
Weighted-average grant date fair value of shares granted, per share $ 22 % 22 8 19
Total intrinsic value of stock options and SARs exercised 482 526 592
Restricted Shares

Weighted-average grant date fair value of shares granted, per share 110 71 58
Total fair value of restricted shares vested $ 460 § 437 % 31
'Employee Stock Purchase Plan

Number of shares purchased 2 2 3
Share-Based Compensation Items

Share-based compensation expense, before tax ‘ % 406 § 364 § 331
Share-based compeﬁs;ation expense, net of tax effects . 348 314 239
Income tax benefit realized from share-based award exercises 247 231 206

December 31, 2015

{in millions, except ycars)

Unrecognized compensation expense related to share awards $ 469
Weighted-average years to recognize compensation expense 1.3

Share-Based Cc}é;pmsation Recognition and Estimates
The principal assumptions the Company used in calculating grant-date fair value for stock options and SARs were as follows:

For the Years Ended December 31,

2015 2014 2013
Risk-frce interest rate 1.6%-1.7% 1.7% - 1.8% 1.0%- 1.6%
Expeeted volatility 22.3%-24.1% 24.1% - 39.6% 41.0% - 43.0%
Expeéted dividend yield 1.4%- 1.7% 1.6% - 1.9% 1.4% - 1.6%
Forfeiture rate ' 5.0% 5.0% 5.0%
Expected life in years 55-6.1 54 53

Risk-free interest rates are based on U.S. Treasury yields in effect at the time of grant. Expected volatilities are based on the
historical volatility of the Company’s conumon stock and the implied volatility from exchange-traded options on the
Company’s common stock. Expected dividend yields are based on the per share cash dividend paid by the Company. The
Company uses historical data to estimate option and SAR exercises and forfeiturces within the valuation model. The expected
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lives of options and SARs granted represents the period of time that the awards granted are expected to be outstanding based
on historical exercise patterns. ,
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Other Employee Benefit Plans

The Company also offers a 401(k) plan for its employees, Compensation expense related to this plan was not material for
2015, 2014 and 2013. '

In addition, the Company maintains non-qualified, unfunded deferred compensation plans, which allow certain members of
senior management and executives to defer portions of their salary or bonus and receive certain Company contributions on
such deferrals, subject to plan limitations. The deferrals are recorded within long-term investments with an approximately
equal amount in other liabilities in the Consolidated Balance Sheets. The total deferrals are distributable based upon
termination of employment or other periods, as elected under each plan and were $553 million and $496 million as of
December 31, 2015 and 2014, respectively,

13. Commitments and Contingencies

The Company leases facilities and equipment under long-term operating leases that are non-cancelable and expire on various
dates. Rent expense under all operating leases for 2015, 2014 and 2013 was $555 million, $449 million and $438 million,

respectively.
As of Decemnber 31, 2015, future minimum annual lease payments, net of sublease income, under all non-cancelable operating
leases were as follows:

Future Minimum Lease

(in mitlions) Payments

2016 $ 417
2017 370
2018 325
2019 267
2020 230
Thereafter 471

The Company provides guaranteces related to its service level under certain contracts. If minimum standards are not met, the
Company may be financially at risk up to a stated percentage of the contracted fee or a stated doliar amount. None of the
amounts accrued, paid or charged to income for service level guarantees were material as of December 31, 2015, 2014 and

2013.

As of December 31, 2013, the Company had outstanding, undrawn letters of credit with financial institutions of $30 million
and surety bonds outstanding with insurance companies of $1.1 billion, primarily to bond contractual performance.

Legal Matters

Because of the nature of its businesses, the Company is frequently made party to a variety of legal actions and regulatory
inquiries, including class actions and suits brought by members, care providers, consumer advocacy organizations, customers
and regulators, relating to the Company’s businesses, including management and administration of health benetit plans and
other services. These matters include medical malpractice, employment, intellectual properly, antitrust, privacy and contract
claims and claims related to health care benefits coverage and other business practices.

The Company records liabilities for its estimates of probable costs resulting from these matters where appropriate. Estimates
of costs resulting from legal and regulatory matters involving the Company are inherently difficult to predict, particularly
where the matters: involve indeterminate claims for monetary damages or may involve fines, penalties or punitive damages;
present novel legal theories or represent a shift in regulatory policy; involve a large number of claimants or regulatory bodies;
are in the early stages of the proceedings; or could result in a change in business practices. Accordingly, the Company is often
unable to estimate the losses or ranges of losses for those matters where there is a reasonable possibility or it is probable that a

loss may be incurred,

Litigation Muatters
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California Claims Processing Matter. On January 23, 2008, the California Department of Insurance (CDI) issued an Order to
Show Cause to PacifiCare Life and Health Insurance Company, a subsidiary of the Company, alleging violations of certain
insurance statutes and regulations related to an alleged failure to include certain language in standard claims correspondence,
timeliness and accuracy of claims processing, interest payments, care provider contract implementation, care provider dispute
resolution and other related matters. Although the Company believes that CDI had never before issued a fine in excess of $8

75

https://www .sec.gov/Archives/edgar/data/73 1’766%)0%073 176616000058/unh2015123110-...  1/17/2017




10-K Page 131 of 161

Table of Contents

million, CDI advocated a fine of approximately $325 million in this matter. The matter was the subject of an administrative
hearing before a California administrative taw judge beginning in December 2009, and in August 2013, the administrative law
judge issued a nonbinding proposed decision recommending a fine of $11.5 million. The California Insurance Commissioner

" rejected the administrative law judge’s recommendation and on June 9, 2014, issued his own decision imposing a fine of
approximately $174 million. On July 10, 2014, the Company filed a lawsuit in California state court challenging the
Commissioner’s decision. On September 8, 2015, in the first phase of that lawsuit, the California state court issued an order
invalidating certain of the regulations the Commissioner had relied upon in issuing his decision and penalty. The Company
cannot reasonably estimate the range of loss, if any, that may result from this matter given the procedural status of the dispute,
the wide range of possible outcomes, the legal issues presented (including the legal basis for the majority of the alleged
violations), the inherent difficulty in predicting a regulatory fine in the event of a remand, and the various remedies and levels
of judicial review that remain available to the Company.

Government Investigations, Audits and Reviews

The Company has been involved or is currently involved in various governmental investigations, audits and reviews. These
include routine, regular and special investigations, audits and reviews by CMS, state insurance and health and welfare
departments, the Brazilian national regulatory agency for private health insurance and plans (the Agéncia Nacional de Satde
Suplementar), state attorneys general, the Office of the Inspector General, the Office of Personnel Management, the Office of
Civil Rights, the Government Accountability Office, the Federal Trade Commission, U.8. Congressional committees, the U.S.
Department of Justice, the SEC, the Internal Revenue Service, the U.S. Drug Enforcement Administration, the Brazilian
federal revenue service (the Secretaria da Receita Federal), the U.S. Department of Labor, the Federal Deposit Insurance
Corporation, the Defense Contract Audit Agency and other governmental authorities. Certain of the Company’s businesses
have been reviewed or are currently under review, including for, among other things, compliance with coding and other
requirements under the Medicare risk-adjustment model. The Company has produced documents, information and witnesses
to the Department of Justice in cooperation with a current review of the Company’s risk-adjustment processes, including the
Company’s patient chart review and related programs. CMS has sclected certain of our local plans for risk adjustment data
validation (RADV) audits to validate the coding practices of and supporting documentation maintained by health care
providers and such audits may result in retrospective adjustments to payments made to our health plans.

The Company cannot reasonably estimate the range of loss, if any, that may result from any material government
investigations, audits and reviews in which it is currently involved given the status of the reviews, the wide range of possible
outcomes and inherent difficulty in predicting regulatory action, fines and penalties, if any, the Company’s legal and factual
defenses and the various remedies and levels of judicial review available to the Company in the event of an adverse finding.

Guaranty Fund Assessments

Under state guaranty association laws, certain insurance companies can be assessed (up to prescribed limits) for certain
obligations to the policyholders and claimants of impaired or insolvent insurance companies (including state health insurance
cooperatives) that write the same line or similar lines of business. In 2009, the Pennsylvania Insurance Commissioner placed
fong term care insurer Penn Treaty Network America Insurance Company and its subsidiary (Penn Treaty), neither of which is
affiliated with the Company, in rehabilitation and petitioned a state court for approval to liquidate Penn Treaty. In 2012, the
court denied the liquidation petition and ordered the Insurance Commissioner to submit a rehabilitation plan. The court held a
hearing in July 2015 to begin its consideration of the latest proposed rehabilitation plan. The hearing is scheduled to continue
in the spring of 2016.

If the current proposed rehabilitation plan, which contemplates the partial liquidation of Penn Treaty, is approved by the court,
the Company’s insurance entities and other insurers may be required to pay a portion of Penn Treaty’s policyholder claims
through state guaranty association assessments. The Company continues to vigorously challenge the proposed rehabilitation
plan. The Company is currently unable to estimate losses or ranges of losses because the Company cannot predict when or to
what extent Penn Treaty will ultimately be liquidated, the amount of the insolvency, the amount and timing of any associated
guaranty fund assessments or the availability and amount of any premium tax and other potential offsets.

14. Segment Financial Information

Factors used to determine the Company’s reportable segments include the nature of operating activities, economic
characteristics, existence of separate senior management teams and the type of information used by the Company’s chief
operating decision maker to evaluate its results of operations. Reportable segments with similar economic characteristics,
products and services, customers, distribution methods and operational processes that operate in a similar regulatory
environment are combined.
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The following is a description of the types of products and services from which each of the Company’s four reportable
segments derives its revenues:

»  UnitedHealtheare includes the combined results of operations of UnitedHealthcare Employer & Individual,
UnitedHealthcare Medicare. & Retirement, UnitedHealthcare Community & State and UnitedHealthcare Global. The
1.8, businesses share significant common assets, including a contracted network of physicians, health care
professionals, hospitals and other facilities, information technology infrastructure and other resources.
UnitedHealthcare Employer & Individual offers an array of consumer-oriented health benefit plans and services for
large national employers, public sector employers, mid-sized employers, small businesses and individuals nationwide
and active and retired military and their families through the TRICARE program. UnitedHealthcare Medicare &
Retirement provides health care coverage and health and well-being services to individuals age 50 and older,
addressing their unique needs for preventive and acute health care services as well as services dealing with chronic
disease and other specialized issues for older individuals. UnitedHealthcare Community & State’s primary customers
oversee Medicaid plans, the Children’s Health Insurance Program and other federal, state and community health care
programs. UnitedHealthcare Global is a diversified global heaith services business with a variety of offerings,
including international commercial health and dental benefits.

«  QOptumHealth serves the physical, emotional and financial needs of individuals, enabling population health
management and local care delivery through programs offered by employers, payers, government entities and directly
with the care delivery system. OptumHealth offers access to networks of care provider specialists, health
management services, care delivery, consumer engagement and relationship management and sales distribution
platform services and financial services.

*  Optuminsight is a health care information, technology, operational services and consulting company providing
software and information products, advisory consulting services and business process outsourcing services and
support to participants in the health care industry. Hospitals, physicians, commercial health plans, government
agencies, life sciences companies and other organizations that comprise the health care system use Optuminsight to
reduce costs, meet compliance mandates, improve clinical performance and adapt to the changing health system
landscape.

+  OptumRx offers pharmacy care services and programs, including retail pharmacy network management services,
home delivery and specialty pharmacy services, manufacturer rebate contracting and administration, benefit plan
design and consultation, claims processing and a variety of clinical programs such as formulary management and
compliance, drug utilization review and disease and drug therapy management services.

The Company’s accounting policies for reportable segment operations are consistent with those described in the Summary of
Significant Accounting Policies (see Note 2). Transactions between reportable segments principally consist of sales of
pharmacy benefit produets and services to UnitedHealthcare customers by OptumRx, certain product offerings and care
management and local care delivery services sold to UnitedHealthcare by OptumHealth, and health information and
technology solutions, consulting and other services sold to UnitedHealthcare by Optuminsight. These transactions are
recorded at management’s estimate of fair value. Intersegment transactions are eliminated in consolidation. Assets and
liabilities that are jointly used are assigned to each reportable segment using estimates of pro-rata usage. Cash and investments
are assigned such that each reportable segment has working capital and/or at least minimum specified levels of regulatory

capital.

As a percentage of the Company’s total consolidated revenues, premium revenues from CMS were 26% for 2015, and 29%
for both 2014 and 2013, most of which were generated by UnitedHealthcare Medicare & Retirement and included in the
UnitedHealthcare segment. U.S. customer revenue represented approximately 96%, 95% and 95% of consolidated total
revenues for 2015, 2014 and 2013, respectively. Long-lived fixed assets located in the United States represented
approximately 81% and 73% of the total long-lived fixed assets as of December 31, 2015 and 2014, respectively. The
non-U.8. revenues and fixed assets are primarily related to UnitedHealtheare Global.
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The following table presents the reportable segment financial information:

Optum
{in millions) UnitedHealthcare  OptumHealth  Optumfnsigh OptumR El N Optum e C dated
2015
Revenues - extérnal customers:
Prerniums $ 124011 § 3,152 § - 5 — 3 — $3152 % —  $127,163
Products : 2 o3l {08 17,171 — 17,310 - 17312
Services 6,776 2,375 2,390 381 — 5,146 e 11,922
Total revenues - external customers 130,789 5,558 2,498 17,552 - 25,608 — 156,397
Total revenues - intersegment — 8,216 3,697 30,718 (791) 41,840 (41,840} —
Investment and other income 554 153 1 2 — 156 — 710
Total revenues $ 131,343 § 13927 § 6,196 $48272 $ (791) $67,604 $ (41,840) $157,107
Earnings from operations $ 6,754 § 1,240 § 1,278 § 1,749 § ~-—  $ 4267 % — § 11,021
Interest expense — — — —— — — (790) (790)
Eamings before income taxes 6754 § 1,240 § 1,278 $ 1,749 % —  $ 4267 § (790) $ 10,231
" Total assets $ 64212 $ 14,600 $ 8335 $26844 § —  $49779 § (2,608) $111,383
Purchases of property, equipment and
capitalized software 653 252 572 79 — 903 e 1,556
Depreciation and amortization 718 251 . 492 232 — 975 — 1,693
2014 ' '
Revenues - external customers:
Premiums $ 112,645 $ 2657 § 00— § — §  — $2657 §  — $11530
Producis 3 18 96 4,125 — 4,239 — 4,242
Services 6,516 1,300 4 1L — 3635 — 10,151
Total revenues - external customers 119,164 3,975 . 2,320 4,236 ) . 10,531 — 129,695
Total revenues - intersegment —_ 6,913 2,906 27,740 (489) 37,070 (37,070) —
Investment and other incomne 634 144 i e e 145 —_ 779
Total revenues $ 119798 § 11,032 § 5227 $31976 § (489) $47.746 $ (37,070) $130.474
Earnings from operations 3 6,992 § 1,090 § 1,002 § 190 3 - $3282 % — $ 10,274
Interest expense - — — —— — — (618) 618)
Earnings before incorme taxes $ 6992 § 1,09 3§ 1,002 $ 1,190 § — $3282 % (618 $ 9,656
Total assets 3 62,405 § 11,148 § 8,112 $ 5474 § —  §$24,734 $ (757) $ 86,382
Purchases of property, equipment and
capitalized software 773 212 484 56 — 752 e 1,525
Depreciation and amortization 772 179 433 94 — 706 — 1,478
2013 )
Revenues - external customers: .
Premiums . ¥ 107,024 § 2533 % — % — — $2533 % —  $109,557
Products : 8 19 92 3,071 — 3,182 —_— 3,190
Services 5,076 819 2,006 96 — 2,921 e 8,997
Total revenues - external customers 113,108 3,371 2,098 3,167 — 8,636 —_ 121,744
Total revenues - inlerscgment — 6,357 2,615 20,839 (458) 29,353 (29,353) —
TInvestinent and otlher income 617 127 1 — — 128 — 745
Total revenues 113,725 & 9855 § 4,714 $24006 3% (438) $38,117 § (29,353) $122,489
Earnings from operations 3 7,132 § 949 % 81 § 711 % — $2491 % — $ 9,623
Interest expense o —_ — - - - (708) (7083
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Earnings before income taxes $ 7,132 3% 949 831 § 7il % -  $ 2491 § (708) § 8915
Total assets $ 61,942 3 9244 $ 6880 §$ 4483 § — 820607 $  (667) § 813832
Purchases of property, equipment and
capitalized sofiware 670 185 363 89 — 637 — 1,307
Depreciation and amortization 766 158 359 92 - — - 609 — 1,375
78
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15.  Quarterly Financial Data (Unandited)
Selected quarterly financial information for all quarters of 2015 and 2014 is as follows:

For the Quarter Ended

{in millions, except per share data) March 31 June 30 September 30 December 31
2015
Revenues $ 35756 % 36263 § 41489 $ 43,599
Operating costs 33,116 33,368 38,471 41,131
Earnings from operations 2,640 2,895 3,018 2,468
Net earnings ' 1,413 1,585 1,618 1,252
Net earnings attributable to UnitedHealth Group common

stockholders 1,413 1,585 1,597 1,218
Net earnings per share attributable to UnitedHealth Group

common stockholders:
Basic 1.48 1.66 1.68 1.28
Diluted 1.46 1.64 1.65 1.26
2014
Revenues $ 31,708 § 32574 $ 32,759 % 33435
Operating costs , 29,654 30,022 29,856 30,668
Earnings from operations 2,054 2,552 2,903 2,765
Net earnings . 1,099 1,408 1,602 1,510
Net earnings attributable to UnitedHealth Group common

stockholders 1,099 1,408 1,602 1,510
Net earnings per share attributable to UnitedHealth Group

common stockholders:
Basic 1.12 1.44 1.65 1.58
Diluted 1.10 142 1.63 1.55

ITEM 9.CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.

ITEM9A. CONTROLS AND PROCEDURES
EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

We maintain disclosurc controls and procedures as defined in Rules 13a-15(e) and 15d-15(¢) under the Securities Exchange
Actof 1934 (Exchange Act) that are designed to provide reasonable assurance that information required to be disclosed by us
in reports that we file or submit under the Exchange Act is (i) recorded, processed, summarized and reported within the time
periods specified in SEC rules and forms; and (ii) accumulated and communicated to our management, including our principal
executive officer and principal financial officer, as appropriate to allow timely decisions regarding required disclosure.

In connection with the filing of this Annual Report on Form 14-K, management evaluated, under the supervision and with the
participation of our Chief Exccutive Officer and Chief Financial Officer, the effectiveness of the design and operation of our
disclosure controls and procedures as of December 31, 2013. Based upon that evaluation, our Chief Executive Officer and
Chief Financial Officer concluded that cur disclosure controls and procedures were effective at the reasonable assurance level
as of December 31, 2015.

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING
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There have been no changes in our internal control over financial reporting during the quarter ended December 31, 2013 that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

79

212
https://www.sec.gov/Archives/edgar/data/731766/000073176616000058/unh2015123110-...  1/17/2017



10-K Page 138 of 161

Table of Contents

Report of Management on Internal Control Over Financial Reporting as of December 31, 2015

UnitedHealth Group Incorporated and Subsidiaries” (the “Company™) management is responsible for establishing and
maintaining adequate internal control over financial reporting as defined in Rules 13a-15(f) and 15d-15(f) under the Securities
Exchange Act of 1934, The Company’s internal contro! system is designed to provide reasonable assurance to our
management and board of directors regarding the reliability of financial reporting and the preparation of consolidated financial
statements for external purposes in accordance with generally accepted accounting principles. The Company’s internal control
over financial reporting includes those policies and procedures that (i) pertain to the maintenance of records that, in reasonable
detail, accurately and fairly reflect the transactions and dispositions of the assets of the Company; (ii) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of consolidated financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the Company are being made only in
accordance with authorizations of management and directors of the Company; and (iii} provide reasonable assurance
regarding prevention or timely detection of unauthorized acquisition, use or disposition of the Company's assets that could
have a material effect on the consolidated financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Management assessed the effectiveness of the Comparny’s internal control over financial reporting as of December 31, 2015.
In making this assessment, we used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO) in Internal Control-Integrated Framework (2013). Management’s assessment of the effectiveness of our
internal control over financial reporting excluded an assessment of the effectiveness of our internal control over financial
reporting of the Catamaran Corporation (Catamaran) acquisition. Such exclusion was in accordance with Securities and
Exchange Commission guidance that an assessment of a recently acquired business may be omitted in management’s report
on internal control over financial reporting in the year of acquisition. We acquired Catamaran during July 2015, Catamaran
represented 16% of our consolidated total assets and 8% of our consolidated total revenues as of and for the year ended
December 31, 2015, Based on our assessment and the COSO criteria, we believe that, as of December 31, 2013, the Company

maintained effective internal control over financial reporting.

The Company’s independent registered public accounting firm has audited the Company’s internal contro! over financial
reporting as of December 31, 2015, as stated in the Report of Independent Registered Public Accounting Firm, appearing

under Item 9A.
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Stockholders of UnitedHealth Group Incorporated and Subsidiaries:

We have audited the internal control over financial reporting of UnitedHealth Group Incorporated and subsidiaries (the
“Company”) as of December 31, 2015, based on criteria established in Internal Control - Integrated Framework (2013) issued
by the Committee of Sponsoring Organizations of the Treadway Commission. As described in Report of Management on
Internal Contro! over Financial Reporting as of December 31, 2015, management excluded from its assessment the internal
control over financial reporting at Catamaran Corporation (Catamaran}, which was acquired during July 2015 and whose
financial statements collectively constitute 16% of consolidated total assets and 8% of consolidated total revenues as of and
for the year ended December 31, 2015. Accordingly, our audit did not include the internal control over financial reporting at
Catamaran. The Company’s management is responsible for maintaining effective internal control over financial reporting and
for its assessment of the effectiveness of internal control over financial reporting, included in the accompanying Report of
Management on Internal Control Over Financial Reporting as of December 31, 2015, Our responsibility is to express an
opinion on the Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal
controi over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of
internal control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design
and operating effectiveness of internal contro! based on the assessed risk, and performing such other procedures as we
considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed by, or under the supervision of, the company’s
principal executive and principal financial officers, or persons performing similar functions, and effected by the company’s
board of dircctors, management, and other personnel to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. A company’s internal control over financial reporting includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of
the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets
that could have a material effect on the financial statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or
improper management override of controls, material misstatements due to error or fraud may not be prevented or detected on a
timely basis. Also, projections of any evaluation of the effectiveness of the internal control over financial reporting to future
periods are subject to the risk that the controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

In our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of
December 31, 2015, based on the criteria established in /nternal Control - Integrated Framework (201 3) issued by the
Committee of Sponsoring Organizations of the Treadway Commission,

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the consolidated financial statements as of and for the year cnded December 31, 2015 of the Company and our report dated
February 9, 2016 expressed an unqualified opinion on those consolidated financial statements.

/s/ DELOITTE & TOUCHE LLP

Minneapolis, Minnesota

Februacy 9, 2016
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