ISA

- 893 Report of Organizational Actions

(December 2011) Affecting Basis of Securities OMB No. 1545-2224
Department of the T

ln?griarlnlggvgnueesgr?/?g: i P See separate instructions.
Reporting Issuer

1 Issuer's name 2 lIssuer's employer identification number (EIN)
Ambulatory Services of America, Inc. 26-1417156

3 Name of contact for additional information | 4 Telephone No. of contact 5 Email address of contact

Douglas B. Chappell 615-250-1770 dchappell@asaambulatory.com

6 Number gg?eet (or P.O. box if mail is not delivered to street address) of contact 7 City, fown, or post office, state, and Zip code of contact
320 Seven S Way, Suite 220 Brentwood, TN 37027

9 Classification and description
Recapitalization and grant of investment rights

8 Date of action

September B8,

10 CUSIP number 1 }?Inﬂnber(s) 12 Ticker symbol 13 Account number(s)
)

eIl Organizational Actio%dditional statements if needed. See back of form for additional questions.

14  Describe the organizational action and, igable, the date of the action or the date against which shareholders' ownership is measured for
the action » L
Please see attached statement. N\
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15 Describe the quantitative effect of the organizational action on the basis of the secu@he hands of a U.S. taxpayer as an adjustment per
share or as a percentage of old basis » 7

Please see attached statement. N
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16  Describe the calculation of the change in basis and the data that supports the calculation, such as the market values of secur! 'S and the
valuation dates »

Plecase see attached statement.

For Paperwork Reduction Act Notice, see the separate Instructions, Form 8937 (12-2011)
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GCUdll  Organizational Action (continued)

17  List the applicable Internal Revenue Code section(s) and subsection(s) upon which the tax treatment is based »
Please see attached statement.
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18  Can any resulting loss be recogriizeg?
Please see attached state
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19  Provide any other information necessary to implement the adjustment, such as the reporta X year b
Please see attached statement. y, i
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Under penalties of perj declargsthat | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and
belief, it is true, correef, and Wraﬂon of prepatgr (other than officer) is based on all information of which preparer has any knowledge.

Douglas B. Chappell / S S B et STk IO

Sign
Here Signature >

=
Print your name » Douglas happell Title» EVP & General Counsel
Paid Print/Type preparer's name Preparer's signature Date Check [] if PTIN
Preparer self-employed
Use only Firm's name P Firm's EIN »
Firm's address P Phone no.

Send Form 8937 (including accompanying statements) to: Department of the Treasury, Internal Revenue Service, Ogden, UT 84201-0054
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ATACHMENT TO FORM 8937
“REPORT OF ORGANIZATIONAL ACTIONS AFFECTING BASIS OF SECURITIES”

Part Il, Item 14 — Description of the organizational action:

Effective September 8, 2011 Ambulatory Services of America, Inc. recapitalized its equity under a

Reaqa!ization Agreement dated July 8, 2011. In this recapitalization:

h outstanding share of then existing Common Stock (“Current Common Stock”) was
assified as and converted into one share of Class 1 Common Stock and 0.09606944 of a
3 ?f Series B Preferred Stock, rounded to the nearest whole share; each outstanding
shar ries A Preferred Stock held by LG ASA, LLC (“LG”) and its affiliates was reclassified
as and cdnhy@Ned into one share of Series B Preferred Stock; and each outstanding share of
Series A Pfefgfrad Stock held by the ASA stockholders (other than LG) was reclassified as

e Each ASA stockholder (oig™r than LG) who signed the Recapitalization Agreement and the
New Shareholders Agr and that is an accredited investor received the right to
purchase, at $3.99 per s {s or her pro rata portion of certain Investment Shares,
exercisable on or before Novﬁﬂ, 2011;

an option to acquire any Investment Shares not
cisable on or before December 31, 2011;

e MedCare Investment Fund Ill, LPr
acquired by the other ASA stockholde

e Upon a full liguidation of LG’s capital stocki on or prior to May 18, 2017, LG will pay to
the other stockholders who are or becomeMartjeg to the Recapitalization Agreement and
the New Shareholders Agreement (on a pro 3 hasis) up to 30% of the excess cash

proceeds received by LG with regards to its origindlNnvestment after it has received both
two times its original investment and a 15% internal r. f return (compounded annually)
on its original investment. The distribution contemplate the previous sentence will be

capped at $30 million if the liquidation of LG’s capital sto t completed by May 18,
2014 or if an IPO (as defined in the Recapitalization Agreemen& is not consummated
by May 18, 2014. In addition, the right to receive any such distribu will be terminated if
LG initiates a Sale Event under the New Shareholders Agreement the Company is not
sold within a year, unless the reason for the lack of a sale is that LG has cepted a bona
fide offer from a third party;

>
e The Company adopted the New Incentive Plan pursuant to which it will isf%S0,000
shares of Class 2 Common Stock having rights and preferences substantially si @ the
new Series B Preferred Stock and will offer to exchange currently outstanding option §sued
under ASA’s old incentive plans for options to purchase Class 2 Common Stock issued under
the New Incentive Plan; and

e The Company entered into the New Shareholders Agreement.



Part I, Item 15 - Description of the quantitative effect of the organization action on the security in the
hands of a U.S. taxpayer as an adjustment per share or as a percentage of old basis:

No change in the basis occurred. Basis in any currently outstanding share of stock generally would be
allocated among the Series B Preferred Stock, Class 1 Common Stock, and Investment Rights (as
applicable) received in exchange for such currently outstanding share of stock based on the relative fair
market values of such Series B Preferred Stock, Class 1 Common Stock, or Investment Rights. In addition,
Iding period in such Series B Preferred Stock, Class 1 Common Stock, and Investment Rights (as
%enerally would include your holding period in your currently outstanding share of stock
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Part Il, Item 1 cribe the calculation of the change in basis and the data that supports the
calculation: ’ 96

See item 15 above. %

Part ll, Item 17 - List the applicable(Sf’rnal Revenue Code sections(s) upon which the tax treatment is
based:

The recapitalization is intended to be reorg$ﬁ)n under IRC Section 368(a)(1)(E).

Part Il, Item 18 — Can any resulting loss be recognize@

Preferred Stock, Class 1 Common Stock, or Investment Right hange for shares of currently
outstanding capital stock in Company.

Part ll, Item 19 — Any other information necessary to implement the adj t

For U.S. Federal income tax purposes, no gain or loss shcgd‘@o\gnized on the receipt of Series B

The reportable year is the tax year ending December 31, 2011.
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Neither the contents of this summary attachment nor any prior or subsequent communications
from ASA or any of its employees, agents or daffiliates should be construed or relied upon as
investment, legal or tax advice. This summary attachment is not intended to be used, is not
written to be used, and cannot be used for the purpose of avoiding penalties imposed under
the Internal Revenue Code. ASA strongly advises its stockholders to consult independent
counsel, investment advisors, accountants and other professional advisors about investment,
legal, tax and other related matters concerning the Recapitalization.





