CM-010

ATTORNEY OR PARTY WITHOUT ATTORNEY {Name, Stafe Bar number, and address): FOR COUURT USE ONLY
™ LARSON | ALBERT LLP
William 1., Larson, Esq. (SBN 119951}

601 3. Figuerca St., Ste. 2370 . ONFORMED COPY

Los Angeles, CA 90017 C 4 ED
TELEPHONE NO.: %2 13) 687-1515 _ raxno: (213) 622-2144 du ‘;’r'?o',a égLﬁtLofg'alifomia
ATTORNEY For vamey: Plaintiff, Randhir S. Tuli T Eounty of Los Angeles
SUPERIOR COURT OF CALIFORNIA, COUNTY OF [ .05 Aneeles
sTReeT ADDRESS: |11 North Hill St. 8 APR 1 1 2[]]4

MaiLiNG ADDRESS: (Same)

ey ano ze cooe: [Los Angeles, CA 90012 r Executive Officer/Clerk

i e
srancrivave: Stanley Mosk Courthouse Sherti § C'c.l ; iialva, Deputy
CASE NAME: By Cristina Grijalve.
Randhir S. Tuli v. Specialty Surgical Center of Thousand Oaks LLC et. al
CIVIL CASE COVER SHEET Complex Case Designation CASE NUMBER:
Unlimited  [__] Limited . T goi ,

(Amount (Amount Counter Joinder

demanded demanded is Filed with first appearance by defendant

exceeds $25,000) $25,000 or less) (Cal. Rules of Court, rule 3.402) DEPT:

ftems 1-6 below must be completed (see instructions on page 2).

1. Check one box below for the case type that best describes this case:
Auto Tort Coniract Provisionally Complex Civil Litigation

Auto (22) ] Breach of contractwarranty {06) {Cal. Rules of Court, rules 3.400-3.403)
Uninsured motorist (46) Rule 3.740 collections (09)

Other PI/PDMWD (Personat Injury/Property Other collections {09)
Damage/Wrongful Death} Tort Insurance coverage (18)

Antitrust/Trade regulation {03)
Construction defect (10)
Mass tort {40)

ENENE
NENNER

Asbestos (04) Other contract (37) Securities litigation (28)
Product liability (24) Real Property Environmental/Toxic tort (30)
Medical malpractice (45) : ] Eminent domain/inverse Insurance coverage claims arising from the
[_] other PuPDWD {23} condemnation (14) above listed provisionally complex case
Non-PUPDIWD (Other) Tort [] wiengtul eviction (33) ypas (41)
Buslness tortiunfair business practice (37) Other real property (26) Enforcement of Judgment
|:I Civil rights (08) Unlawful Detainer |:| Enforcement of judgment {20}
(| pefamation (13) Commercial (31) Miscellaneous Civil Complaint
[ Fraud (16) [ Residential (32) L] rico 2n
L] intellectual property (19) [] orugs (38) [_1 other complaint (net specified above) (42)
] Professional negligence (25) Judicial Review Miscellaneous Civil Petition
[ other non-PIPDMWD tort (35) Aaset forfeiture (05) L] Parinership and corperate governance (21)
Employment |:] Petition re: arbitration award (11) |:] Other petition {nof specified above) (43)
Wrongful termination (36) |:| Writ of mandate (02)
|:| Other employment (15) D Other judicial review {39}

2. This case |Z| is |:| isnot  complex under rufe 3.400 of the California Rules of Court. If the case is complex, mark the
factors requiring exceptional judicial management:

a. Large number of separately represented parties d. Large number of withesses

b. Extensive motion practice raising difficult or novel e. |:| Coordination with related actions pending in one or more courts
issues that will be time-consuming to resolve in other counties, states, or countries, or in a federal court

c. Substantial amount of documentary evidence t Substantial postjudgment judicial supervision

Remedies sought (check all that apply}: a.|z] monefary b. nonmonetary; declaratory or injunctive relief ¢ punitive

Number of causes of action (specify}:
This case |:| is is not a class action suit.
6. Ifthere are any known related cases, file and serve a notice of related case. (You may form C_M—015.)

Date: April 10, 2014 7/ /
William L. Larson, Esq. (SBN 119951) ) ol
(TYPE CR PRINT NAME) ({SIGNATURE OF PARTY OR ATTORNEY FOR PARTY)
NOTICE
= Plaintiff must file this cover sheet with the first paper filed in the action or proceeding (except small claims cases or cases filed
under the Probate Code, Family Code, or Welfare and Institutions Code), (Cal. Rules of Court, rule 3.220.) Failure to file may result
in sanctions,
* File this cover sheet in addition fo any cover sheet required by local court rufe.
¢ If this case is complex under rule 3.400 et seq. of the California Rules of Court, you must serve a copy of this cover sheet on all

other parties to the action or proceeding.

* Unless this is a collections case under rule 3.740 or a complex case, this cover sheet will be used for statistical purposes on ly torz
'age 1 o

Form Adopted for Mandatery Use = Cal. Rules of Gourt, rules 2,30, 3,220, 3.400-3.403, 3,740;
Judicfal Coundil of California CIVIL CASE COVER SHEET Cal. Standards of Judicial Administration, std. 3,10
CM-010 [Rev. July 1, 2007} www.courtinfo.ca.gov

o~ W




SHORT TITLE:

RANDHIR S. S. TULI v. SPECIALTY SURGICAL CENTER et al.

CASE NUMBER

CIVIL CASE COVER SHEET ADDENDUM AND
STATEMENT OF LOCATION
(CERTIFICATE OF GROUNDS FOR ASSIGNMENT TO COURTHQUSE LOCATION)

This form is required pursuant to Local Rule 2.0 in all new civil case filings in the Los Angefes Superior Court.

ltem |. Check the types of hearing and fill in the estimated length of hearing expected for this case:
JURY TRIAL? m YES CLASS ACTION? [ ves ummencase? [_JYES TIME ESTIMATED FOR TRIAL

) Hours!/ [1 DAYS

Item II. Indicate the correct disfrict and courthouse location (4 steps — If you checked “Limited Case”, skip to [tem [l}, Pg. 4):

Step 1: After first completing the Civil Case Cover Sheet form, find the main Civil Case Cover Sheet heading for your
case in the left margin below, and, to the right in Column A, the Civil Case Cover Sheet case type you selected.

Step 2: Check one Superior Court type of action in Column B below which best describes the nature of this case.

Step 3: In Column C, circle the reason for the court location choice that applies to the type of action you have
checked. For any exception to the court location, see Local Rule 2.0.

W=

. Class actions must be filed in the Stanley Mosk Courthouse, central district.
. May be filed in central (other county, or no bodily injury/property damage).

Applicable Reasons for Choosing Courthouse Location {see Column C below)

. Location where cause of action arose.

. Location where bodily injury, death or damage occurred.
. Location where performance required or defendant resides.

6. Location of property or permanently garaged vehicle.
7. Location where pefitioner resides. )
8. Location wherein defendantfrespondent functions wholly.
9. Location where one or more of the parties reside.
10. Location of Labor Commissioner Cffice

Step 4: Fill in the information requested on page 4 in ltem III; complete Item IV. Sign the declaration.

A
- Civil Case Cover Sheet  *
4. - Cafegory No. -
o o Auto (22) O AT100 Motor Vehicle - Personal Injury/Property Damage/Wrongful Death 1.,2.,4
ER-]
[
= Uninsured Motorist (46) 0 A7110 Personal Injury/Property Damage/Wrongful Death — Uninsured Motorist | 1., 2., 4
O AB070 Asbestos Property Damage 2.
Ashestos (04)
2 O A7221 Asbestos - Personal Injury/Wrongiul Death 2.
=
Q@ Q
[
E‘ - Product Liability (24) B A7260 Product Liability (not asbestos or foxicienvironmental) 1,2.,.3.,4.,8.
= E
E‘ 2 B A7210 Medical Malpractice - Physicians & Surgeons 1.4,
= Medical Malpractice (45) ‘
=2 O A7240 Other Professional Health Care Malpractice 1,4,
g 5 0 A7250 Premises Liability (e.g., slip and fail}
Gth
?_' g Person1ta$[rnjury B A7230 Intentional Bodily Injury/Property Damage/Wrongful Death {e.g.,
E S Property Damage assault, vandalism, etc.) "
© Wfﬂﬂﬁzgl{aj)Dea‘h O A7270 Intentional Infliction of Emotional Distress "
0O A7220 Other Personal Injury/Property Damage/Wrongful Death 1. 4.
LACIV 109 (Rev. 03/11) CIVIL CASE COVER SHEET ADDENDUM Local Rule 2.0
AND STATEMENT OF LOCATION Page 1 of 4

LASC Approved 03-04




SHORT TITLE: CASE NUMBER
RANDHIR S. 8. TULI v. SPECIALTY SURGICAL CENTER et al.
Civil Case Cover Sheet
" Category No.
Business Tort (07) Ag029 Other Commercial/Business Tort {not fraud/breach of contract) 1.3,
2E
2= Civil Rights {08) O A6005 Civil Rights/Discrimination 1.,2,3.
g
o o
"‘E_:,Cl Defamation (13) B AB010 Defamaticn (slanderflibel) 1., 2, 3.
= 5 Fraud (16} [ A8013 Fraud {no confract) 1,2, 3.
g =
o=
g -l O A6017 Legal Malpractice 1.,2,3.
8 & Professional Negligence (25)
= g O A6050 Other Professional Malpractice (not medical or legal) 1.2, 3.
23
Other (35) [0 A8025 Other Non-Personal Injury/Properfy Damage tort 2.3.
g Wrongful Termination (36) O A8037 Wrongful Termination 1.,2.,3
g
=2 O AB024 Other Empioyment Complaint Case 1.,2,3.
3 Other Employment (15) .
firx, O A8109 Labor Commissioner Appeals 10.
L= —|
O A6004 Breach of Rental/Lease Contract (not untawiul detainer or wrongful 2 5
eviction) .
Breach of Contract/ W.
© o(gé')a arranty O A6008 ContractWarranty Breach -Seller Plaintiff (no fraud/negligence) 2,5
(not insurance) [1 A6019 Negligent Breach of Contract/Warranty (no fraud) 1,2,5.
O A6028 Other Breach of Contract/wWarranty (not fraud or negligence) 1.2.,85.
§ O A8002 Collections Case-Seller Plaintiff 2.,5.,6.
= Collections (09)
8 O A6012 Other Promissory Note/Collections Case 2,58
Insurance Coverage {18) 0 A6015 Insurance Coverage (not complex) 1.,2,5., 8.
O AB00S Contractual Fraud 1.,2.3,5.
QOther Confract (37) O A6031 Tortious Inferference 1.,2.,3.,5.
O A8027 Other Contract Dispute{not breachfinsuranceffraud/negligence) 1,2,3,8.
Eminent Domainfinverse 0O A7300 Eminent Domain/Condemnation Nur:ll)er of parcels 2
Condemnation (14) — .
=
2 Wrongful Eviction (33) O A6023 Wrongful Eviction Case 2,6,
£
- O AB018 Mertgage Foreclosure 2., 6.
&
o Other Real Property (26) O A6032 Quiet Title
»= O A6060 Other Reai Property (not eminent domain, tandlord/tenant, foreclosure) | 2., 6.
- Uniawful Detazgl;a)r-Cummerc;al B AB6021 Unlawful Detainer-Commercial {not drugs or wrongful evigtion) 2.6
D
=
§ Unlawful Det(aslgu)ar-ResmenUal O A6020 Unlawful Detainer-Residential (not drugs or wrongful eviction) 2.6,
=
b Unlawful Detainer- Ny
g Post-Foreclosure (34) 0O A6020F Unlawful Detainer-Post-Foreclosure 2., 6.
=)
Unlawful Detainer-Drugs (38) { O A6022 Unlawful Detainer-Drugs 2,6.
LACIV 108 (Rev. 03/11) ' CIVIL CASE COVER SHEET ADDENDUM Local Rule 2.0

LASC Approved 03-04 AND STATEMENT OF LOCATION Page 2 of 4



SHORT TITLE: ) CASE NUMBER
RANDHIR 8. 8. TULi v. SPECIALTY SURGICAL CENTER et al.
Civil Case Cover Sheet ) L ~Type of Action : “ o oot | Applicable Reasons -
Gategory. No. | NS -, (Check oply one). .|~ 'See Step 3 Above -
Asset Forfeiture (05) O A6108 Asset Forfeiture Case 2,6,
% Petition re Arbitration (11) O AB115 Petition to Compel/Confirm/Vacate Arbitration ) 2.5,
s
Q
e B A6151 wiit - Administrative Mandamus 2,8.
= ;
g Wit of Mandate {02) O A6152 Wit - Mandamus on Limited Court Case Matter 2.
3 O A6153 Writ - Other Limited Court Case Review 2.
Other Judicial Review {39) O A6150 Ofher Writ Aludicial Review 2., 8.
5 Antitrust/Trade Regulation (03) | O A6003 Antitrust/Trade Regulation 1.2.,8.
s
2 Construction Defect (10) O As007 Construction Defect . 1.2, 3.
=
= . .
) claims IvonSo Mass Tort 1 0 Agoos Ciaims Involving Mass Tor 1,2.8.
5
‘;’1 Securities Litigation (28) AB035 Securities Litigafion Case 1.,2.,8
I
=1 Toxic Tort . .
o
B Environmental (30} B AB6036 Toxic Tort/Environmental 1.2.,3, 8.
-
2 Insurance Covera i
o0 ge Claims :
from Complex Case {41) B AB6014 Insurance Coverage/Subrogation (complex case anly) 1,2,5,8.
— |
O As141 Sister State Judgment 2,9
‘u,-_-; E O AB160 Abstract of Judgment 2., 6.
5 g Enforcement O A6107 Confession of Judgment (non-domestic relations) 2., 9.
©
S 3 of Judgment (20) O AB140 Administrative Agency Award (nof unpaid taxes) 2,8
=
W B O A6114 Petition/Certificate for Entry of Judgment on Unpaid Tax 2., 8.
0O AB112 Other Enforcement of Judgment Case 2.,8,9.
" RICO (27) O A6033 Racketeering (RICO) Case 1.,2.,8.
=
<]
o ié O A6030 Declaratory Relief Only 1.2., 8.
]
§ 8 Other Complalnts O AB040 Injunctive Relief Only (not domestic/harassment) 2., 8
é’ = (Not Specified Above) (42} | A0t1 Other Commercial Complaint Case (non-tortmon-complex) 1,2.,8.
(&}
O A8000 Other Civil Complaint (non-tort/mon-complex) 1.,2.,8.
Partnership Corporation .
Governance (21) O A6113 Partnership and Corporate Governance Case 2.8
@ 0O A6121 Chvil Harassment 2.,3.,9.
w
?,’ S O A8123 Workplace Harassment 2.,3.,9.
S =
% s Other Petitions O A6124 Elder/Dependent Adult Abuse Case 2,3,9.
- (Not Specified Above) 0 A§190 Election Contest 2.
=5 43
=0 “3) O A610 Petition for Change of Name 2,7.
O A6170 Petition for Relief from Late Claim Law 2.,3.,4..8.
O A6100 Other Civil Pefition 2.,9.
LAGIV 109 (Rev. 03/11) CIVIL CASE COVER SHEET ADCENDUM Local Rule 2.0

LASC Approved 03-04 AND STATEMENT OF LOCATION Page 3 of 4



SHORT T{TLE:

CASE NUMBER

RANDHIR S. S. TULI v. SPECIALTY SURGICAL CENTER et al.

Item Ill,

Statement of Location: Enter the address of the accident, party’s residence or place of business, performance, or other

circumstance indicated in ltem Il., Step 3 on Page 1, as the proper reason for filing in the court location you selected.

REASON: Check the appropriate boxes for the numbers shown | Operative transactions and occurrences occurred in Los Angeles County;
under Column C for the type of action that you have selected for

ADDRESS:

this case.

1. 02, [[3. O4. O5. O6. 7. O8. 9. 010,
cITY: STATE: ZIP CODE:
Westllake Village (County of Los Angeles) |CA 91361

ltem V. Declaration of Assignment. | declare under penalty of perjury under the laws of the State of California that the foregoing Is frue

and correct and that the above-entitied matter is properly filed for assignment to the Stanley Mosk Courthouse oy irihouse in the

Central

Disfrict of the Superior Count of California, County of Los Angeles [Code Civ. Proc., § 392 et seq., and Local

Rule 2.0,

Dated: Aeril 10, 2014

subds. (b}, {c) and (d)].

(SIGNATURE OF ATTORNEY/FILING PARTY)

PLEASE HAVE THE FOLLOWING ITEMS COMPLETED AND READY TO BE FiLED IN ORDER TO PROPERLY
COMMENCE YOUR NEW COURT CASE:

T

2,
3.
4

o

Original Complaint or Petiticn.-
If filing a Complaint, a completed Summans form for issuance by the Clerk.
Civil Case Cover Sheet, Judicial Council form CM-010.

Civil Case Cover Sheet Addendum and Statement of Location form, LACIV 108, LASC Approved 03-04 (Rev.
03/11).

Payment in full of the filing fee, unless fees have heen waived.

A signed order appointing the Guardian ad Litem, Judicial Council form CIv-010, if the plaintif¥ or petitioner is a
minor under 18 years of age will be required by Court in order to issue a summons.

Additional copies of documents to be conformed by the Clerk. Copies of the cover sheet and this addendum
must be served along with the summons and complaint, or other initiating pleading in the case.

LACIV 109 {Rev. 03/11) CIVIL CASE COVER SHEET ADDENDUM Local Rule 2.0
LASC Approved 03-04 AND STATEMENT OF LOCATION Page 4 of 4




LARSON | RLBERT LLP
Los Angeles, California

© % A v B W o —

I T O e o L L o o T o o T e T S S
= B = T N == T L - o N T L S b T o

LARSON | ALBERT LLP

Mark Anchor Albert (SBN 137027)

601 South Figueroa Street, Suite 2370

Los Angeles, California 90017

Tel: (213) 687-1515; Fax: (213) 622-2144
Email: albert@LAlitigators.com

Attorneys for Plaintiff Randhir S. Tuli

ONFORMED COPY
¢ ORIGINAL FILED |
Superior Court of California
80unty of Los Angeles

APR 112014

Sherri R. Carter, Executive Officer/Clerk
By Cristina Grijalva, Deputy

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF LOS ANGELES
CENTRAL DISTRICT B @ 5 4 g 3 5 9
RANDHIR S. TULI, an Individual, Case No.
Plaintiff, COMPLAINT FOR:
Vs, 1. Breach of Fiduciary Duties;

SPECIALTY SURGICAL CENTER OF
THOUSAND OAKS LLC, a California Limited
Liability Company d/b/a SPECIALTY
SURGERY CENTER OF WESTLAKE
VILLAGE; SYMBION, INC.,, a Delaware
Corporation; SYMBION AMBULATORY
RESOURCE CENTERS, INC., a Tennessee
Corporation; SYMBIONARC MANAGEMENT
SERVICES, INC., a Tennessee Corporation;
SMBISS THOUSAND QAKS, LLC, a California
Limited Liability Company; GEORGE
GOODWIN, an Individuai; G. MILES
KEENEDY, an individual; ANDREW A.
BROOKS, MD, an Individual; DAVID CHI, MD
an Individual; GLENN COHEN, MD, an
individual; MARC FARNUM, MD, an
individual; and DOES 1 through 20, inclusive,

)
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Defendants.

2.

9.

Aiding and Abetting Breach of
Fiduciary Duties;

Breach of Contract No. 1;
Breach of Contract No. 2;

Breach of the Implied Covenant of
Good Faith and Fair Dealing;

Tortious Breach of the Implied
Covenant of Good Faith and Fair
Dealing;

Tortious Interference with
Contractual Relations;

Violation of Cal. Bus. & Prof. Code §
17200 ef seq.; and

Declaratory and Injunctive Relief.

JURY TRIAL DEMANDED

COMPLAINT FOR DAMAGES, AND DECLARATORY AND INJUNCTIVE RELIEF
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I INTRODUCTION

1. This lawsuit involves a cabal of financially-sophisticated and money-hungry
physicians and ambulatory surgical center (“ASC”) investors and operators who conspired together
in bad faith and in breach of their fiduciary duties to “freeze out” and “squeeze out” Plaintiff
Randhir S. Tuli (“Tuli” or “Plaintiff”) as the founding 11.3% minority interest holder in defendant
Specialty Surgical Center of Thousand Oaks, LLC (“SSC T.0O.”), which owns a highly successful
and profitable ASC in affluent Westlake Village, California. Their conspiratorial goal -- which they
achieved after two years of oppressive efforts through bad faith breaches of their fiduciary duties
and their contractual and statutory obligations — was (i) to expropriate for themselves the ratable
annual income generated by Tuli’s 11.3% ownership interest, which was more than $1.15 Million in
2013 and was expected to substantially increase in 2014 and beyond; (ii) steal over $506,000 from
Tuli’s SSC T.O. capital account; (iii) misappropriate in excess of $800,000 owed to Tuli as a
“Deferred Payment” for the sale of his management rights regarding SSC T.O.; (iv) purloin Tuli’s
11.3% share of the proceeds of a Private Placement syndication of new Class A Units that occurred
between December 2013 and February 2014; and (v) pilfer Tuli’s ratable share of the $641,000
account receivable owed to SSC T.O. by Cigna.

2. As explained by F. Hodge O’Neal & Robert B. Thompson in OPPRESSION OF
MINORITY SHAREHOLDERS AND LLC MEMBERS, at § 1:1:

‘Squeeze out’ means the use by some of the owners or participants in a business

enterprise of strategic position, inside information, or powers of control, or the

utilization of some legal device or technique, to eliminate from the enterprise one

or more of its owners or participants[.] ‘Partial squeeze-outs’ [also called ‘freeze-

outs’ refer to] actions which reduce the participation or powers or a group of

participants in the enterprise, diminishes their claims on earnings or assets, or

otherwise deprives them of business income or advantages to which they are

entitled. A squeeze-out normally does not contemplate fair payment to the

squeezes for the interests, rights, or powers which they lose.”

This is a textbook case of a bad faith “freeze out” and “squeeze out” scheme driven by arrogance,

COMPLAINT FOR DAMAGES, AND DECLARATORY AND INJUNCTIVE RELIEF
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corruption, and greed, which cries out for justice and redress.

3. Commencing not later than February 2012, Tuli’s partner and co-founder of SSC
T.O. — defendant Andrew A. Brooks, MD (“Brooks”) — betrayed Tuli in breach of his fiduciary and
partnership duties of loyalty and good faith by conspiring with defendant Symbion, Inc. and other
controlling interest holders at SSC T.O. in a scheme to circumvent the contractually-negotiated and
agreed-upon purchase price formulas for a buy-out of Tuli’s membership interest and management
rights at SSC T.O.

4. In particular, in the Membership Interest Purchase Agreement and applicable SSC
T.O. Operating Agreement, the Symbion purchaser had an express option (the “Second Purchase
Option”) to buy out all of Tuli’s 11.3% ownership interest, together with all of Brooks’ ownership
interest, and as much of the remaining members’ interests so as to increase Symbion’s ownership
share to 55%, for a price calculated by multiplying 6.8 times SSC T.O.’s earnings before interest,
taxes, depreciation, and amortization (“EBITDA”) for the prior 12 months, minus long term debt not
used for net working capital. The “6.8 x trailing EBITA minus debt” purchase price formula was
extensively negotiated and designed to ensure that both defendant Brooks and Tuli were bought out
100% at the agreed-upon price, so that neither one would be bought out or forced out individually at
a lesser price. This was intended and designed to provide valuation and income protections: either
Brooks and Tuli (as SSC T.O.’s two founding members) would be bought out by Symbion
concurrently at the contracted-for price together, or they would remain as unit holder investors and
receive regular distributions along with the other members in proportion to their respective
ownership interests.

5. Likewise, in the Management Rights Purchase Agreement, if either the Symbion
purchaser exercised its option to purchase Tuli’s and Brooks’ remaining membership interests in
SSC T.O., or if it decided to terminate Tuli’s and Brooks’ related Parthenon Management
Consulting Agreement regarding SSC T.O., the Symbion purchaser was required to pay to Tuli and
Brooks a “Deferred Payment” equal to 2.72 times the annual Symbion management fee paid by SSC
T.O., equivalent to 6.8 multiplied by the percentage of fees to be paid for the prior twelve months

under Tuli’s and Brooks’ Consulting Agreement.

COMPLAINT FOR DAMAGES, AND DECLARATORY AND INJUNCTIVE RELIEF
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6. However, in February 2012, when the time came to exercise their option to buy-out
Tuli’s ownership and management rights at the contracted-for price and valuations — which would
have required a uniform and across-the-board buy-out of Brooks and all other members, pari passu,
not just Tuli singled out — the Symbion defendants refused to pay what they agreed to pay. (For
2013, 6.8 times SSC T.O.’s EBITDA minus long term debt would yield an implied value for Tuli’s
11.3% SSC T.O. membership interest of nearly $8 Million.) Instead, Brooks, Symbion, Inc., and the
other defendants embarked on a systematic and prolonged campaign to oppress, intimidate, and
harass Tuli to sell his units at a fire-sale price, force him to relinquish his contractual and statutory
rights under duress, and otherwise terminate his interests in SSC T.O. in the cheapest possible
manner.

7. First, in response to Tuli’s refusal in February 2012 to sell his 11.3% ownership
interest for less than the contracted-for option price, the Defendants conspired together in bad faith
to terminate his Consulting Agreement on pre-textual grounds, effective May 31, 2012. Then, they
refused to pay the “Deferred Payment” due upon such cancellation under the Management Rights
Purchase Agreement, in the approximate amount of $1.6 Million (Tuli’s 50% share would be in
excess of $800,000). Brooks then refused to grant permission for Parthenon Management (the ASC
management company he owned and operated with Tuli) to sue for the breach. In return, Symbion
and the other Defendants continued to secretly pay consulting fees to Brooks, who was Randhir’s
partner — after terminating Tuli’s and Brooks’ joint Consulting Agreement — thereby aiding and
abetting Brooks’ fiduciary breaches.

8. Apart from his proportionate share of the theft of Tuli’s interests, Brooks had a strong
financial incentive to breach his fiduciary duties to Tuli and conspire with Goodwin, Symbion and
the other Defendants to squeeze out Tuli’s founding membership interest. Brooks is the owner
(through another LLC he owns and controls) of the building where the Thousand Oaks Center
operates and leases its premises. Brooks also has developed, owns and operates an extended stay
facility where patients of the Thousand Oaks Center can recuperate after surgeries performed at the
Center — for a hefty fee. Brooks stood to lose millions of dollars in income if he stood in the way of

the plot to eliminate Tuli’s lucrative 11.3% membership interest; so he actively encouraged it.
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9. All the while, Defendants stopped sending member meeting notices to Tuli, withheld
vital financial and operational information from him, excluded him from meetings, denied him
access to internal company documents, and engaged in other, related bad faith “freeze out” tactics.
Among other critical omissions, Defendants withheld from Tuli the Confidential Offering
Memorandum, Valuation Report, and related financial information relating to a Confidential Private
Placement Offering by SSC T.O. of up to 84.88 new Class A Units at SSC T.O. for only $17,261 per
unit (the “Private Placement”). Finally, at a member meeting held on January 29, 2014, Brooks, in
front of the Governing Board and other members and administrators, threatened Tuli that the
Defendants intended to do “everything in their power” to squeeze him out of the company at a
discounted price.

10.  After being denied access for months to member meeting notices, member meeting
packages, complete company financial statements, and other materials supplied to other members of
SSC T.O., including but not limited to company valuations and other offering materials relating to
the Private Placement, and worried about Defendants’ threat to “do everything in their power” to
extinguish his ownership interest, Tuli informed the Defendants in writing in February 2014 that the
proposed Private Placement appeared to be predicated on a low-ball unit and company valuation that
served (1) to undervalue Tuli’s ownership interest in connection with Defendants’ coercive buy-out
efforts, and (i1) to induce high-performing physician investors to buy into SSC T.O. far below fair
market value. As the founding member and largest individual unit holder of SSC T.O., Tuli was
concerned that the Private Placement might violate anti-kickback statutes and regulations under both
state and federal law governing ASC investments by referring physicians, and be dilutive to his
11.3% ownership percentage, thereby impacting his investment and potentially exposing SSC T.O.
and its other members and employees to criminal and civil anti-kickback penalties.

11. In response, and in retaliation for his anti-kickback whistleblowing, Defendants
asserted in bad faith that Tuli’s expression of concerns and assertion of his rights as a founding
member of SSC T.O. “disrupted” the affairs of the company, on which basis they purported to
terminate Tuli’s 11.3% founding membership interest in SSC T.O. — which generated in excess of

$1.15M in 2013 (over $100,000 in income per month) — for $0.00. Rather than buy out Tuli’s SSC
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T.O. ownership interest and management rights according to the agreed-up pricing formula —in
excess of $8 Million based on SSC T.O.’s reported 2013 EBITDA (inclusive of the “Deferred
Payment” due to Tuli under the Management Rights Purchase Agreement) — the Defendants
conspired together to force Tuli out of the company and extinguish his multi-million-dollar interests

without paying a single dim for them, thereby allowing them to divide his capital and income among

themselves at his expense. This case is about the role the Defendants played in their conspiratorial
scheme to strip Tuli of his membership and management interests and steal his money, and the
equitable and legal redress to which Tuli is entitled under the circumstances, including but not
limited to punitive damages to punish Defendants for their thievery and fiduciary breaches and make

an example of them so that others are deterred from engaging in similar tortious and illegal conduct.
II. PARTIES

12.  Plaintiff Tuli is an individual who resides in Los Angeles County, California.
Plaintiff asserts his claims herein solely in his individual capacity, based on Defendants’
infringement of the Plaintiff’s individual rights, oppression of his minority ownership and
management interests, and fiduciary breaches and other bad faith conduct alleged herein that were
directed to him specifically, which harms and injuries are separate and distinct from any harms and
injuries suffered by all members collectively or to SSC T.O. itself. Plaintiff does not assert any
derivative claims in this Complaint.

13. Defendant SSC T.O. is a California Limited Liability Company which does business
in the name of the Center and maintains its principal place of business at the Center in Westlake
Village, in Los Angeles County, California.

14. Defendant Symbion, Inc. (“Symbion”) is a foreign corporation organized and
existing under the laws of the State of Delaware and which maintains its principal place of business
in Nashville, Tennessee. Symbion was formed through the combination of Ambulatory Resource
Centers (ARC), an owner and operator of ambulatory surgery facilities, and UniPhy, an operator of
multi-specialty clinics, independent practice associations (IPAs), and related outpatient services.
According to Symbion’s website, it focuses primarily on the acquisition, development, and

operation of ASCs. In February, 2004, Symbion completed an initial public offering and began
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trading on NASDAQ under the symbol “SMBIL.” The company went private in August of 2007 after
stockholders approved an agreement providing for the merger of Symbion with Crestview Partners,
LP, a private equity firm. On information and belief, Symbion is in the process of going public
again.

15.  Defendant Symbion Ambulatory Resource Centres, Inc. (“SARC”) is a foreign
corporation organized and existing under the laws of the State of Tennessee and which maintains its
principal place of business in Nashville, Tennessee. On information and belief, SARC is a wholly-
owned subsidiary of Symbion, and is in the business of developing, acquiring, and operating
freestanding, short-stay surgery centers that offer a variety of surgical services in partnership with
physicians, hospitals, and hospital networks.

16.  Defendant SymbionARC Management Services, Inc. (“SymbionARC
Management”) is a foreign corporation organized and existing under the laws of the State of
Tennessee and which maintains its principal place of business in Nashville, Tennessee. On
information and belief, SymbionARC Management is a direct or indirect subsidiary of SARC, and is
in the business of providing management services for freestanding, short-stay surgery centers that
offer a variety of surgical services in partnership with physicians, hospitals and hospital networks.

17.  Defendant SMBISS Thousand Oaks LLC (“SMBISS T.0.”) is, on information and
belief, a Tennessee Limited Liability Company which maintains it principal place of business in
Nashville, Tennessee. On information and belief, SMBISS T.O. is owned, in whole or in part, and
is controlled and governed by, SymbionARC Management.

18. Defendant George M. Goodwin (“Goodwin”) is an individual who, on information
and belief, resides in or near Nashville, Tennessee. Goodwin is the President of Symbion’s
American Group. At all relevant times, Goodwin was a Class B Governor of SSC T.O., appointed
by SMBISS T.O. in its capacity as Administrative Member of SSC T.O, acting under Goodwin’s
direction. At all relevant times alleged herein, Goodman was an agent, principal, servant and/or
employee of defendants Symbion, SARC, SymbionARC Management, and SMBISS T.O.
(collectively, the “Symbion Defendants”); and in engaging in the conduct and making and/or

authorizing and approving the material representations and omissions described below, Goodwin
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acted in his capacity as a principal, senior executive, and/or managing agent of the Symbion
Defendants. At all relevant times, Goodwin had the actual and apparent authority to speak for and
on behalf of the Symbion Defendants, and spoke on their behalf and/or ratified the acts, omissions,
transactions, representations, and omissions made on their behalf, including but not limited through
their counsel, on the occasions alleged in this Complaint.

19.  Defendant G. Miles Kennedy (“Kennedy”), is an individual who, on information and
belief, resides in or near Nashville, Tennessee. At all relevant times alleged herein, Kennedy was an
agent, principal, servant and/or employee of the Symbion Defendants; and in engaging in the
conduct and making and/or authorizing and approving the material representations and omissions
described below, Kennedy acted in his capacity as a principal, senior executive, and/or managing
agent of the Symbion Defendants. At all relevant times, Kennedy had the actual and apparent
authority to speak for and on behalf of the Symbion Defendants, and spoke on their behalf and/or
ratified the acts, omissions, transactions, representations, and omissions made on their behalf,
including but not limited through their counsel, on the occasions alleged in this Complaint.

20. Defendant Brooks is an individual who, on information and belief, resides in Los
Angeles County, California. At all relevant times alleged herein, Brooks was an agent, principal,
servant and/or employee of defendant SSC T.O.; and in engaging in the conduct and making and/or
authorizing and approving the material representations and omissions described below, Brooks acted
in his capacity as a principal, senior executive, and/or managing agent of defendant SSC T.O. At all
relevant times, Brooks had the actual and apparent authority to speak for and on behalf of defendant
SSC T.O., and spoke on its behalf and/or ratified the acts, omissions, transactions, representations,
and omissions made on its behalf, including but not limited through its counsel, on the occasions
alleged in this Complaint.

21. Defendant David Chi, MD (“Chi”) is an individual who, on information and belief,
resides in Los Angeles, California. At all relevant times alleged herein, Chi was an agent, principal,
servant and/or employee of defendant SSC T.O.; and in engaging in the conduct and making and/or
authorizing and approving the material representations and omissions described below, Chi acted in

his capacity as a principal, senior executive, and/or managing agent of defendant SSC T.O. At all
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relevant times, Chi had the actual and apparent authority to speak for and on behalf of SSC T.O.,
and spoke on its behalf and/or ratified the acts, omissions, transactions, representations, and
omissions made on its behalf, including but not limited through its counsel, on the occasions alleged
in this Complaint.

22.  Defendant Glenn Cohen, MD (“Cohen”) is an individual who, on information and
belief, resides in Los Angeles, California. At all relevant times alleged herein, Cohen was an agent,
principal, servant and/or employee of defendant SSC T.O.; and in engaging in the conduct and
making and/or authorizing and approving the material representations and omissions described
below, Cohen acted in his capacity as a principal, senior executive, and/or managing agent of
defendant SSC T.O. At all relevant times, Cohen had the actual and apparent authority to speak for
and on behalf of SSC T.O., and spoke on its behalf and/or ratified the acts, omissions, transactions,
representations, and omissions made on its behalf, including but not limited through its counsel, on
the occasions alleged in this Complaint.

23. Defendant Marc Farnum, MD (“Farnum”) is an individual who, on information and
belief, resides in Los Angeles, California. At all relevant times alleged herein, Farnum was an
agent, principal, servant and/or employee of defendant SSC T.O.; and in engaging in the conduct
and making and/or authorizing and approving the material representations and omissions described
below, Farnum acted in his capacity as a principal, senior executive, and/or managing agent of
defendant SSC T.O. At all relevant times, Farnum had the actual and apparent authority to speak for
and on behalf of SSC T.O., and spoke on its behalf and/or ratified the acts, omissions, transactions,
representations, and omissions made on its behalf, including but not limited through its counsel, on
the occasions alleged in this Complaint.

24. Plaintiff does not know the true names and capacities of the Doe Defendants 1-20
and, therefore, sues such Defendant by such fictitious names. Plaintiff is informed and believes, and
based thereon alleges, that each of the fictitiously named Defendants is responsible in some manner
for the occurrences and misconduct herein alleged, and that Plaintiffs’ damages as herein alleged
were proximately caused by the conduct of such Defendants. Plaintiff is further informed and

believes, and based thereon alleges, that each of the Doe Defendants participated in the actions
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alleged herein. The Doe Defendants 1-20 are persons or entities who, directly or indirectly,
participated in the transactions at issue and aided and abetted and conspired to cause or caused the
primary violations alleged herein. These persons or entities proximately caused damages to Plaintiff
as alleged herein, but Plaintiff presently does not know their names and identities. Once the true
names and identities of such fictitious Defendants are discovered, Plaintiff will amend or seek leave
to amend this Complaint to assert the Doe Defendants’ true names, capacities and conduct. Each of
the Doe Defendants is liable for the losses suffered by Plaintiffs as set forth herein, or their inclusion
in this action is otherwise necessary for the granting for affective relief by this Court. (The Doe

Defendants and other named Defendants sometimes are referred to collectively “Defendants.”)

III. AGENCY, JOINT VENTURE, ALTER EGO, AND COMMON ENTERPRISE
ALLEGATIONS

25.  Each of the Defendants was an agent, partner, joint venturer, co-conspirator, or alter
ego of each of the remaining Defendants and, in doing the acts hereinafter alleged, was acting within
the scope of his or its authority as such and with the permission and consent of each of the
remaining Defendants. Indeed, Symbion in its website and marketing materials refers to ASCs in
which it has ownership and management interests as its “partners” in “joint ventures.” All of the
Defendants participated in a common enterprise and scheme to illicitly maximize their profits by
“freezing out” and “squeezing out” Plaintiff Tuli in order to misappropriate his founding
membership interest and investment returns for themselves.

26. Every Defendant, and each of them, instigated, encouraged, promoted, aided and
abetted, and/or rendered substantial assistance to the wrongdoing alleged herein, with knowledge of
the wrong and the role that each defendant played in it. Every Defendant, and each of them,
conspired to commit that wrongdoing which is alleged herein to have been intentional, with
knowledge of the wrongful purpose of the wrongdoing, by and in contravention of their duties,
actively participating in the wrongdoing, failing to stop or prevent the wrongdoing from occurring or
continuing, and/or actively participating in the concealment and non-disclosure of the wrongdoing.

27. At all pertinent times, the Symbion Defendants also have acted as the alter egos of

each other, as an integrated common enterprise and/or as a de facto single entity. At all relevant

COMPLAINT FOR DAMAGES, AND DECLARATORY AND INJUNCTIVE RELIEF
-9.




LARSON | ALBERT LLP

California

Los Angeles,

O© 0 3 O U K~ W N =

N (\O) [\®) [\®) (\®) (\®) [\ () () — [ [ —_ [ [ [ [ [ [
0O 9 O »n A~ W NN = O VOV 0O N O N PR~ WD = O

times, SARC, SymbionARC Management, and SMBISS T.O, maintained no truly independent
corporate existence and, instead, were totally dominated by Symbion. Specifically, on information
and belief, the Symbion Defendants shared (a) common employees, (b) common resources,
including computer servers, internal e-mail, other communication systems and other equipment, (c)
common office space, (d) common shareholders, members, officers and management, (¢) common
attorneys, and (f) a common logo, website, and marketing campaign. Adherence to the fiction of
corporate separateness would work an injustice and be inequitable because the Symbon Defendants
(on information and belief) also failed to adequately capitalize SymbionARC Management and
SMBISS T.O. in particular, and the other Symbion Defendants used SymbionARC Management and
SMBISS T.O. as mere shells, instrumentalities or conduits for Symbion’s ASC business, all of the
Symbion Defendants failed to maintain arm’s length relationships among themselves, and all of the
Symbion Defendants acted collusively as a joint enterprise in plotting with defendants Brooks and
his cohorts on the Governing Board of SSC T.O. Recognition of the fiction of corporate
separateness of the Symbion Defendants under these circumstances might allow one or more of

them to escape liability for their bad faith conduct, as alleged herein.
IV.  JURISDICTION AND VENUE

28. Jurisdiction is proper in the Los Angeles County Superior Court of the State of
California pursuant to California Code of Civil Procedure § 410.10, and venue is proper in the
County of Los Angeles under California Civil Procedure Code § 395(a), because, among other
reasons, the Defendants’ grossly negligent, bad faith, and illegal conduct, fiduciary and contractual
breaches, and other related transactions and occurrences giving rise to this Complaint, took place in
substantial part in Los Angeles County, California; Plaintiff and many of the Defendants reside and
maintain their principal places of business in Los Angeles County, California; the out-of-state
Defendants intentionally directed their conduct in this jurisdiction and the claims asserted herein
arise from that in-state conduct; and the parties agreed in writing to personal jurisdiction and venue
in this jurisdiction in several contracts relating to the transactions and occurrences giving rise to this
lawsuit, providing that the state and federal courts sitting in Los Angeles shall be the exclusive

forum for any litigation arising from or relating to SSC T.O.
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29. This Court has jurisdiction to grant injunctive relief on behalf of Plaintiff pursuant to
Code of Civil Procedure sections 525 and 526, and California Business and Professions Code

section 17200 et seq. This Court has jurisdiction to grant declaratory relief on behalf of Plaintiff

pursuant to Code of Civil Procedure section 1060.

V. COMMON ALLEGATIONS

A. Plaintiff, With Defendant Brooks, Founded And Successfully Operated The
Specialty Surgical Centers

30.  Tuliis a graduate of West Coast University, California, with a degree in accounting.
Tuli is an accomplished health care services executive and entrepreneur who has earned a solid
reputation and track record of founding, operating and selling profitable health care service
enterprises. Among other business accomplishments, Tuli established, owned and operated four
other successful healthcare businesses, in addition to the Specialty Surgical Centers. From 1993 to
1997, Tuli owned and operated Olympic Therapies, a successful physical and occupational therapy
clinic in Beverly Hills, which was sold in 1997. He also co-founded, with defendant Brooks, the
Ridgecrest Sports Rehabilitation Center in 1995, and served as its Chief Operating Officer until its
sale to a public company. From 1995 to 1997, Tuli was the Chief Operating Officer and co-owner
of West Coast Weight Control Medical Clinic. In 2010, Tuli with Brooks formed Specialty
Healthcare Properties, LLC that purchased a medical building located at 8675 Wilshire Boulevard,
Beverly Hills, California 90210. Ownership interests in that venture also were successfully
syndicated, resulting in handsome profits for all participants.

31. Tuli and Defendant Brooks formed Specialty Surgical Center, LLC, a California
limited liability company, in 1997, with the goal of capitalizing on the profitable outpatient surgery
business historically dominated by hospitals in Southern California. Tuli and Brooks were
entrepreneur partners who had just sold their physical rehabilitation company to a public company.
They then decided to leverage Brooks’ contacts in the greater Los Angeles area doctor community
and Tuli’s business, financial, and operational expertise to build specialty surgery centers that (i)
targeted and secured the best locations in affluent communities in Southern California that are near
hospitals, and develop a high-end and technologically-advanced ASC facilities using state-of-the-art

equipment; (ii) recruited premier physicians with ownership and profit-sharing participation; (iii)
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provided the highest quality service and amenities to cater to the patients’ desire for comfort, ease of
use, and discretion; and (iv) employed a disciplined and efficient operating structure to drive
profitability. Tuli and Brooks both invested equal amounts of initial capital when the first SSC LLC
was formed in 1997, shouldered the same capital risks, including signing personal guarantees with
First Republic Bank, and also held the same percentage ownership interests in all LLCs at the time
of sale.

32.  In fulfillment of that business plan, Tuli and Brooks were the founding members and
the holders of majority membership interests (the “Ownership Interests”) in Specialty Surgical
Centers, LLC, a California limited liability company (the “Beverly Hills LLC”), Specialty Surgical
Center of Encino, LLC, a California limited liability company (the “Encino LLC”), Specialty
Surgical Center of Irvine, LLC, a California limited liability company (the “Irvine LLC”), Specialty
Surgical Center of Arcadia, LLC, a California limited liability company (the “Arcadia LLC”) and
Specialty Surgical Center of Thousand Oaks, LLC, a California limited liability company (the
“Thousand Oaks LLC” also sometimes referred to herein as defendant “SSC T.0.”)..

33. The Beverly Hills LLC leased space for, owned the assets of, and operated an ASC
located at 9575 Brighton Way, Suite 100, Beverly Hills, CA 90210 (the “Brighton Center”) and
owned a 99% general partner interest in Specialty Surgical Center of Beverly Hills, L.P., a
California limited partnership, which leased space for, owns the assets of, and operates an ASC
located at 8670 Wilshire Boulevard, Suite300, Beverly Hills, CA 90211 (the “Wilshire Center”).

34, The Encino LLC owned a 99% general partner interest in Specialty Surgical Center
of Encino, L.P., a California limited partnership, which leased space for, owned the assets of, and
operated an ASC located at 16501 Ventura Boulevard, Suite 103, Encino, CA 91436 (the “Encino
Center”).

35. The Irvine LLC owned a 99% general partner interest in Specialty Surgical Center of
Irvine, L.P., a California limited partnership, which leased space for, owned the assets of, and
operated an ASC located at 15825 Laguna Canyon Road, Suite 200, Irvine, CA 92618 (the “Irvine
Center”).

36. The Arcadia LLC owned a 99% general partner interest in Specialty Surgical Center
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of Arcadia, L.P., a California limited partnership, which leases space for, owns the assets of, and
operates an ASC located at 51 North Fifth Avenue, Suite 101, Arcadia, CA 91006 (the “Arcadia
Center”).

37.  The Thousand Oak LLC owned a 99% general partner interest in Specialty Surgical
Centers of Thousand Oaks, L.P., a California limited partnership, which leases space for, owns the
assets of, and operates an ASC located at 696 Hampshire Road, Thousand Oaks, CA 91361 (the
“Thousand Oaks Center”’). Medical services provided at the Thousand Oak Center include
orthopedic surgery; pain management procedures; ear, nose and throat surgery; general surgery;
plastic surgery; gynecology procedures; neurological procedures; podiatric surgery, including foot
surgery; and gastroenterology. The Thousand Oaks Center opened its doors to patients in early
2008. (The Brighton Center, the Wilshire Center, the Encino Center, the Irvine Center, the Arcadia
Center, and the Thousand Oaks Center hereafter are referred to collectively as the “Centers.”)

38.  Tuli and defendant Brooks also are the founders, 100% owners, and managing
members of Parthenon Management Partners, LLC, a California limited liability company
(“Parthenon”). Parthenon, with Tuli and Brooks, had lucrative management contracts regarding
the operations of the Centers. Tuli had the primary operational and managerial responsibility for the

Centers, which were enormously successful and profitable.

B. In 2005, Plaintiff Sold A Portion Of His Ownership Interests And Management
Rights In The Specialty Surgical Centers To Affiliates Of The Symbion
Defendants.

39. In 2004, Tuli and Brook began exploring the possibility of selling the LLCs that
owned the Centers. They retained the Houlihan Lokey investment advisory firm in Beverly Hills to
represent them in road shows and sale presentations to prospective purchasers. In early 2005, after
months of extensive negotiations, defendant Symbion, Inc. expressed interest in purchasing equity
interests and management rights in the Centers. After weeks of extensive negotiations, a deal was
reached and agreements for sale were drawn up and executed.

40. Accordingly, by means of a Membership Interest Purchase Agreement (the “MIPA™),
dated as of July 27, 2005, certain affiliates of the Symbion Defendants purchased a portion of the

Ownership Interests held by Tuli, Brooks, and other members in the Beverly Hills LLC, the Encino
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LLC, the Irvine LLC, the Arcadia LLC and the Thousand Oaks LLC (SSC T.O.). The purchasers
also acquired the right and option to acquire additional Ownership Interests from Tuli and other
members of each LLC with respect to the Centers—at a carefully-negotiated option purchase
price—as discussed in detail below. A true and correct copy of the MIPA is attached hereto and
incorporated by this reference as Exhibit A and incorporated herein by this reference.

41.  On that same day, July 27, 2005, defendants SymbionARC Management and SARC
entered into a Management Rights Purchase Agreement (“MRPA”) with Tuli, Brooks, and
Parthenon to acquire their economic interests that entitled them to receive monthly management fees
for performing certain management responsibilities for SSC T.O. and the other Centers (equivalent
to approximately 5% of the monthly revenue of the Centers). A true and correct copy of the MRPA
is attached hereto and incorporated by this reference as Exhibit B and incorporated herein by this
reference.

42.  Four days later, on August 1, 2005, as required by the MRPA (at Section 1.2)
SymbionARC Management entered into the Consulting Agreement, whereby Symbion retained
Plaintiff, Brooks, and Parthenon for the purpose of providing consulting and oversight services to
Symbion relating to the operation of the Centers, as well as transition of management of each
Center. A true and correct copy of the Consulting Agreement is attached hereto and incorporated by
this reference as Exhibit C and incorporated herein by this reference.

43. On that same day, August 1, 2005, Tuli and Brooks, on the one hand, and SMBISS
T.O., on the other hand, entered into an Operating Agreement with respect to SSC T.O. They and
other members (who joined SSC T.O. as a result of subsequent syndications) entered into an
Amended and Restated Operating Agreement, dated as of January, 2006; a Second Amended and
Restated Operating Agreement, dated as of February 22, 2007; and , finally, a Third Amended and
Restated Operating Agreement (the “3rd A&R Op. Agmt.”), dated as of April 21, 2008, a true and
correct copy of which is attached hereto and incorporated by this reference as Exhibit D and
incorporated herein by this reference. Plaintiff, on the one hand, and defendants SMBISS T.O.,
Brooks, Chi, Cohen, and Farnum, on the other hand, are original or subsequent parties to, or

otherwise have consented to be bound by, the 3rd A&R Op. Agmt.
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44. At all relevant times, SSC T.O. and the relationships among Plaintiff, Defendants,
and other Members were governed by the 3rd A&R Op. Agmt., in conjunction with the MIPA, the
MRPA, and the Consulting Agreement.

45.  In particular, with certain limited exceptions, under the 3rd A&R Op. Agmt. SSC
T.O. is governed and managed by a Governing Board consisting of six (6) Governors, four (4) of
which are elected or appointed by the Class A Members (and are referred to as “Class A
Governors™) and two (2) of which are elected or appointed by the Administrative Member (and are
referred to as “Class B. Governors”), which is defendant SMBISS T.O., the sole Class B Member of
SSC T.O.

46. At all relevant times, Defendants Brooks, Chi, Farnum, and Cohen were Class A
Governors on SSC T.O.’s Governing Board ; and Defendants Goodwin and Kennedy were Class B
Governors of SST T.O., appointed by SMBISS T.O. in its capacity as Administrative Member of
SSC T.O.

47.  SSCT.O. owns a 99% general partnership interest in the partnership—Specialty
Surgical Center of Thousand Oaks L.P.—that owns the assets and operates the Thousand Oaks
Center. The Administrative Member under the 3rd A&R Op. Agmt.—defendant SMBISS T.O.—
owns the remaining 1% limited partnership interest in that partnership.

48. As of November, 2013, on information and belief, SSC T.O. was owned by the

following individuals and entities, as reflected by the number of units and corresponding ownership

percentages:

Name of Unit Holder Number of Units Owned Percentage Ownership Interest
SMBISS T.O. 17.09 (Class B) 18.68%
Gary Cohen 6.79 7.23%
Yellow Fin Inc. 5.79 6.33%
Gregory Johnson, MD 5.79 6.33%
David Chi, MD 4.14 4.52%
The Bachner Trust 1.65 1.80%
COS (Bachner & Ziv) 2.48 2.71%
Randhir Tuli 10.34 11.30%
AAB Capital, LLC 3 3.28%
Andrew Brooks 9.82 10.73%
Frank Candela, MD 1.65 1.80%
Dr. and Mrs. Spayde 3.31 3.62%
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Mark Farnum, MD 2.48 2.71%
Niloufar Guiv, MD 1.65 1.80%
Daniel K. Davis, MD 2.48 2.71%
Brian Rudin, MD 2.48 2.71%
Hai-En Peng, POD 2.48 2.71%
Eli Ziv, MD 1.65 1.80%
Walter Thomas, 2.48 2.71%
Sunset Film Productions 2.48 2.71%
Kiumars Arfai, MD 1.65 1.80%
TOTALS 91.51 Units 100%

(The number of units listed above does not reflect a 10-1 split that was approved by the Governing

Board and members previously.)

C. As Part Of The Sale, The Parties Specifically Negotiated And Agreed To Precise
Pricing Valuations For Any Buy-Out Of Plaintiff’s Remaining Membership
Interests And Management Rights.

49.  Under both the MIPA (at Section 1.4) and the 3™ A&R Op. Agmt. (at Section 4.7),
Symbion or its designated affiliate was granted two Purchase Options (sometimes also referred to in
the MIPA as “Call Options”) to acquire some or all of Tuli’s and Brooks’ membership interests and
other Class A members’ remaining membership interests in the Centers, so as to permit Symbion or
its designated affiliate to own, pursuant to the First Purchase Option, an additional 17.117% of SSC
T.O., and pursuant to the Second Purchase Option, to acquire up to 55% of SSC T.O. or the other
Centers. Pursuant to Section 4.7(b) of the 3rd A&R Op. Agmt., the purchase price for each unit
(and limited partnership interest) purchased pursuant to the First Option was “equal to (i) $25,000
minus (i) the Option Premium paid with respect to a Unit in accordance with Section 4.7(a).”
Effective February 20, 2009, Symbion exercised its First Option, purchasing as to Tuli 2.16 units
(2.301%) for $54,265.03.

50. The remaining units owned by Tuli and Brooks -- who are referred to in the MIPA as
“Consulting Members” because of their ongoing consulting relationship under the Consulting
Agreement that was part of the consideration for the sale of the Centers -- were priced at a higher
value for any subsequent buy-out. This was a matter of careful, extensive and deliberate arms-
length negotiations among sophisticated parties represented by national counsel. The exercise of the
Second Purchase Option required the payment a purchase price based on a carefully-defined

“Formula Value.” In Section 1.50(1) of the 3rd A&R Op. Agmt. and in Section 1.4(b) of the MIPA
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the “Formula Value” that was required to be used when calculating the purchase price for the
exercise of the Second Option to buy out Plaintiff Tuli’s (and other members’) remaining Ownership
was as follows:

Six and eight-tenths (6.8) times SSC T.O.’s EBITDA for the twelve month period ending on

calendar month end immediately prior to the date of the Option Notice provided by

Symbion, determined in accordance with GAAP minus SSC T.O.’s long-term debt, other

than indebtedness included in the calculation of SSC T.O.’s net working capital.

51. This buy-out Formula Value — 6.8 x EBITDA (minus long term debt) — was a critical
component of the entire deal to sell Tuli’s membership interests in SSC T.O. and the other “Existing
Centers” and “Developing Centers” in the first place. (Existing Centers were ones already fully
operational at the time of the sale. Developing Centers were ones which were still in development at
the time of the sale.) A 6.8 EBITDA multiplier is higher than the average pricing formula for a buy
out of a non-controlling minority interest in an ASC; it was specifically negotiated as such; and it
formed an important part of the consideration Tuli received and Symbion gave as part of the
purchase and sale of the Centers, reflecting a premium for Tuli’s role as the controlling and
founding member of the Centers.

52. Also specifically negotiated was a uniform buy-out requirement applicable to all
Class A Members—not just to Tuli’s membership interest—that would ensure equitable treatment of
the members whose interests were being acquired. Thus, Section 1.4(b) of the MIPA provides that
“The Call Options may be exercised separately with respect to each LLC, but if exercised with
respect to an LLC, must be exercised as to all the Option Interests of all Call Option Sellers (as
defined below) with respect to such LLC.” The “Call Option Sellers” include Tuli and Brooks as
the “Consulting Members” and all other Class A Unit Holders in any of the LLCs. Likewise,
Section 4.7(d) of the 3rd A&R Op. Agmt. provides that, “If exercised, the Second Option will be
exercised as to all of the Members who are then Class A Members.” The requirement that 100% of
the remaining interests of both defendant Brooks and Tuli be bought out concurrently at the same
negotiated price was meant to ensure that both would be treated fairly and equitably, and receive the

same price for their respective interests, if the Second Purchase Option were exercised. If it was not
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exercised, then both defendant Brooks and Tuli, as the two founding members of SSC T.O., would
continue to receive the same proportionate distributions from the profits of the company in relation
to their respective remaining ownership interests. That is both the intent and effect of the cash
distribution and option buy-out provisions of the MIPA and the 3rd A&R Op. Agmt.

53. A 6.8 multiplier also formed the basis for the “Deferred Payment” due to Tuli under
MRPA. Under Section 1.2 of the MRPA, entitled “Consideration,” in addition to paying the “Initial
Purchase Price” of $5,816,000 to acquire the management rights to the Centers, SymbionARC
Management also was obligated to pay a “Deferred Payment.” Section 1.2(a) provides that “[t]he
Deferred Payment with respect to any Center shall be paid to the Sellers [i.e., Tuli, Brooks and
Parthenon] at the end of the Payment Period (as defined in the Consulting Agreement) for that
Center.” The Consulting Agreement, pursuant to which Tuli (and Brooks and Parthenon) were on
retainer to be available to provide such consulting services specified in the Agreement as may from
time to time be reasonably requested by SymbionARC Management, was supposed to be “bought
out” for a 6.8 multiple of the annual fee in effect when and if Symbion exercised the Second
Purchase Option to buy out Tuli’s and Brooks’ remaining SSC T.O. units.

54. In particular, Section 1.2(d)(1) of the MRPA defines “Deferred Payment” to mean,
with respect to SSC T.O. (which was a “Developing Center”), “two and seventy two one-hundredths
(2.72) times the TTM Fees with respect to a Developing Center LLC, such calculations being based
for purposes hereof on the product of, in the case of Existing Center LLCs, seven (7.0), and in the
case of Developing Center LLCs, six and eight-tenths (6.8), in all cases multiplied by the percentage
of Fees required by the Consulting Agreement to be paid to Sellers as a ‘Consulting and Oversight
Fee’ (defined that term is defined in Section 2.1 of the Consulting Agreement).”

55. The Consulting Agreement referenced in the MRPA is the very one attached hereto
and incorporated by this reference as Exhibit C. It defines in Section 2.1 the “Consulting and
Oversight Fee” referenced in the MRPA as follows:

“During all Payment Periods (as defined below), the Manager shall pay the Contractor for

the services rendered under Article I hereof a fee (the “Consulting and Oversight Fee”) equal

to the sum of:
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fifty percent (50%) of the aggregate gross amount of all Management Fees (as
defined below) actually collected by Manager from an Existing Center during such Existing
Center’s Payment Period; and
forty percent (40%) of the aggregate gross amount of all Management Fees actually
collected by Manager from a Developing Center during such Developing Center’s Payment
Period.”
56. The Consulting Agreement at Section 2.1 also defines “Payment Period” to mean,
“with respect to any Center, the period commencing on the Payment Commencement Date and
ending on the earlier of . . . the termination of the Agreement under Section 3.2, 3.3 or 3.4 hereof.”
57. Section 3.2 of the Consulting Agreement provides that SymbionARC Management
can terminate the Agreement for various reasons by giving notice of termination to Tuli (and Brooks
and Parthenon). Accordingly, SymbionARC Management was obligated to pay a Deferred Payment
to Tuli and Parthenon if and when SymbionARC Management terminated the Consulting

Agreement pursuant to section 3.2 thereof.

D. In Response To Plaintiff’s Refusal To Relinquish His 11.3% Membership
Interest For Less Than The Contractual Formula Value, Defendants Began To
Freeze Him Out.

58. As previously noted, effective February 28, 2009, Symbion exercised its First
Purchase Option to acquire 17.116% of SSC T.O., thereby bringing its ownership interest up to
18.68%.

59. On June 28 and 29, 2010, in anticipation of the deadline for Symbion to exercise its
Second Purchase Option, Tuli and Brooks exchanged emails regarding the approximate dollar
amount of any buy-out by Symbion of their interests in SSC T.O., if Symbion exercised its Second
Purchase Option. Based on an estimated EBITDA of only $5 Million in 2010—it more than
doubled in 2012 an 2013, with EBITDA in excess of $11 Million in 2012 and $10 Million in 2013—
Brooks estimated a total buy out price of $25 - $30 Million, of which Tuli would receive 12.5% (his
ownership percentage at that time), plus $1.6 Million for their management rights under the
Consulting Agreement and MRPA, of which Tuli would share 50%, i.e., $800,000. True and correct

copies of that email exchange is attached hereto and incorporated by this reference as Exhibit E.
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60.  Inearly March 2011, the contractual deadline for the exercise of Symbion’s Second
Purchase Option was nearing. Tuli asked Brooks to inquire about whether Symbion intended to
exercise its Second Purchase Option to buy them out. In response, defendant Goodwin requested
and received a one-year extension of the contractual deadline for the delivery of notice of the
exercise of Symbion’s Second Purchase Option, until April 2012. Brooks also informed Tuli, on
March 7, 2011, that “certain MDs there [i.e., at SSC T.O. and the Thousand Oaks Center] are
looking to get us out cheaply.” This was the first indication that certain of the Defendants were
looking for ways to avoid having to sell their interests while eliminating Tuli’s interests for less than
the 6.8 times EBITDA Formula Value. True and correct copies of that email exchange is attached
hereto and incorporated by this reference as Exhibit F.

61.  While always successful, the Thousand Oaks Center had become increasingly
successful and profitable since January 2012. This is due, in part, that SSC T.O.’s Thousand Oaks
Center went out of network regarding its facility fees, which meant that the reimbursements paid to
SSC T.O. would substantially increase. So, for example, while the Thousand Oaks Center generated
EBITDA of approximately $5 Million in fiscal year 2011, it generated EBITDA of approximately
$11.2 Million in fiscal year 2012, and EBITDA of approximately $10.8 Million in fiscal year 2013.
2014 EBITDA is expected to surpass 2012 EBITDA. For his 11.3% ownership interest in SSC
T.O., Tuli received annual net profit distributions in 2013 in the approximate amount of $1.15
Million -- in excess of $100,000 per month.

62.  Not wanting to pay increased profits to Tuli, but also not wanting to buy his interests
out at 6.8 times EBITDA (minus long term debt), on February 29, 2012, defendant Goodwin called
Tuli to inform him that Symbion was not going to exercise its Second Purchase Option, it wanted
instead to purchase his units at a discounted price, not the contracted price, and that no other
members of SSC T.O. were being asked to be bought out at below-market prices. Tuli refused to be
coerced to sell his units at a low-ball price, especially given that no other members were being
requested to do so. True and correct copies of confirming emails regarding these discussions
between Goodwin and Tuli are attached hereto collectively as Exhibit G.

63.  Inretaliation, the Defendants began a systematic and continuous campaign to “freeze
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out” and “squeeze out” Tuli by excluding, intimidating, and threatening him in order to coerce him
to sell his 11.3% ownership interest at a fire-sale price.

64.  The first retaliatory action occurred soon after Tuli declined to sell his founding
11.3% membership interest for less than the 6.8 times EBITDA Formula Value. On March 22,
2012, defendant Goodwin (acting for himself and on behalf of the other Defendants) sent an email to
Tuli forwarding the Consulting Agreement to him, and informing him that, “We will be meeting
with the partner at Thousand Oaks and reviewing this document, performance, etc. We will be
communicating with you related to the execution of the duties required under this agreement.” A
true and correct copy of this email is attached hereto and incorporated by this reference as Exhibit
H.

65. Tuli responded by his email dated March 22, 2012, in which he noted that “All this
time the management was never an issue neither from Symbion or its doctors. Since the greed has
creeped in to acquire units this is no an issue. Timing of all this is well documented and noted.” A
true and correct copy of this email is attached hereto and incorporated by this reference as Exhibit 1.

66. The next day, on March 23, 2012, defendant Goodwin sent an email to Tuli as
follows:

“Randhir —

There are a number of physicians that are upset with the lack of your performance
under the terms of the Parthenon Consulting Agreement. We will be addressing this
issue during a Governing Board call scheduled for Monday night.

A number of people believe that the agreement has been breached. We will follow up
with you regarding how to move forward after the meeting on Monday night.
Thanks,

George”

67. Then, on April 9, 2012, Goodwin (again for himself and on behalf of the other
Defendants) wrote a letter to Tuli in which he gave notice of breach of the Consulting Agreement
due Tuli’s purported failure to provide any requested management services to SSC T.O., and

demanding that Tuli report to work “between the hours of 0800 and 1600 daily.” A true and correct
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copy of Goodwin’s April 9, 2012 letter is attached hereto and incorporated by this reference as
Exhibit J.

68. Tuli responded through his counsel by letter dated April 10, 2012, a true and correct
copy of which is attached hereto and incorporated by this reference as Exhibit K. Tuli pointed out
that (i) the notice of breach was in retaliation for his refusal to sell his units at a price less than the
contracted-for value; (ii) he was a consultant, not an employee of Symbion or SSC T.O.; (iii) no one
had ever requested that he provide specific consulting services in the previous six and one-half
years, as required by the Consulting Agreement, in writing; (iv) requesting proof of any such written
requests (which was never given, because none were ever sent); and (v) offering to provide
consulting services in response to any reasonable, written requests, as permitted and required under
the Consulting Agreement. The Consulting Agreement was a retainer agreement pursuant to which
Tuli made himself available to provide such consulting services as Symbion might from time to time
reasonably request in writing. No written request for consulting services was ever provided between
2008 and 2012, and the request made in defendant Goodwin’s letter dated April 9, 2012 (Exhibit J
hereto) is not reasonable; it is pretextual and patently unreasonable, for the reasons articulated in

Exhibit I and Exhibit K.

69. The next month, on May 15, 2012, defendant Cohen wrote an email to Tuli
requesting a meeting with Tuli, together with defendant Chi and Farnum (all members of SSC
T.O.’s Governing Board). Mr. Tuli confirmed. A true and correct copy of this email exchange is
attached hereto and incorporated by this reference as Exhibit L.

70. On May 16, 2012, Tuli met at the Four Seasons Hotel in Westlake Village at 6:30
p.m. with defendants Cohen, Chi and Farnum. During the meeting, the defendants reiterated their
request that Tuli sell his SSC T.O. membership interests at a steeply discounted price. During that
meeting, one of the doctors mentioned casually that Thousand Oaks Center planned to go out-of-
network (regarding its facility fees), which meant that the reimbursements paid to SSC T.O. for
“usual and customary rates” for its facility fees would be much higher than the “in-network”
contracted rates typically paid by insurance companies — in some instances as much as six to eight

times the contracted payments. This meant that revenues and profits at the Thousand Oaks Center
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were likely to rise substantially (which in fact has occurred). Defendants knew that revenues were
about to explode, which was material information that they were required to disclose to Tuli
previously (but had failed to do so), and they wanted to buy out Tuli’s shares on the cheap so that
they could keep the increased profits for themselves. Tuli again refused, as would any sensible
businessman.

71. On May 23, 2012, defendant Goodwin (acting for himself and on behalf of the other
Defendants) sent to Tuli’s former counsel a letter a true and correct copy of which is attached hereto
and incorporated by this reference as Exhibit M.

72. On June 8, 2012, Tuli (through former counsel) wrote a letter to defendant Goodwin
in which he pointed out the obviously pre-textual and retaliatory nature of the defendants’
termination of the Consulting Agreement. Having never claimed that Plaintiff had failed to perform
any of the services he agreed to provide Symbion under the Consulting Agreement for over six-and-
a-half years after the Agreement was signed, Symbion in April 2012, began sending Plaintiff letters
claiming he was not performing his consulting services under the Agreement despite the fact that the
Consulting Agreement clearly provides that Plaintiff was a consultant to Symbion (not an
employee), and that Plaintiff was only required to provide services to Symbion on a non-exclusive
basis as Symbion may from time-to-time reasonably request in writing. No such requests were ever
made previously.

73. On July 9, 2012, defendant Goodwin wrote a letter to Tuli (through former counsel)
in which he notified Tuli that the Consulting Agreement was deemed terminated as of May 31,
2012. A true and correct copy of that letter is attached hereto and incorporated by this reference as
Exhibit N.

74. During this entire period of time, i.e., from February 29, 2012—when Tuli rejected
Defendants’ request to buy him out for substantially less than the contracted for Second Purchase
Option Formula Value—through the July 9, 2012 consulting agreement termination letter, and
continuing through March of 2013 and thereafter, Defendants systematically and consistently
persisted in their bad faith “freeze out” and “squeeze out” campaign. This effort—which was

orchestrated and directed primarily by Brooks and Goodwin, with the complicity of the other
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Defendants—consisted of the following conduct, all of which are hallmarks and textbook examples
of bad faith oppression by majority owners against a minority interest holder:

a) Excluding Tuli from management and member meetings;

b) Withholding from Tuli member meeting notices;

c) Withholding from Tuli minutes of member meetings;

d) Withholding from Tuli financial statements, including but not limited to balance
sheets, income statements, statement of cash flows, statements of retained
earnings, financial summaries, and related financial breakdowns and analyses
provided to other members;

e) Withholding from Tuli state and federal tax returns;

f) Withholding from Tuli the Confidential Offering Memorandum, Subscription
Agreement, and related materials; and

g) Refusing to answer inquiries or provide information about other fundamental
financial results and financing plans impacting Tuli’s interests, including but not
limited to the Private Placement.

75. Transparently seeking leverage for their bad faith “squeeze out” efforts, in March
2013 Defendants sought consent by the members for a proposed Amendment No. 4 to the 3rd A&R
Op. Agmt., a true and correct copy of which is attached hereto and incorporated herein by this
reference as Exhibit O. Amendment No. 4, if adopted, would have permitted the Governing Board
to determine for itself (supposedly using “commercially reasonable” methods) the “fair value” of a
members’ units and the company’s overall value for purposes of a forced buy-out if the Governing
Board determined that a “Terminating Event” had occurred under the terms of the 3rd A&R Op.
Agmt.

76. Tuli objected to this blatant attempt by the Governing Board to coerce a low-ball
buy-out of his interest. A true and correct copy of a letter by Tuli’s former counsel to defendant
Goodwin in that regard is attached hereto and incorporated by this reference as Exhibit P.
Apparently other members agreed that this attempted power grab and usurpation was ill advised,

because, on information and belief, the Amendment was never approved by a sufficient majority of
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SSC T.0.’s members.

77.  In September 2013, Tuli learned for the first that SSC T.0.’s Governing Board
planned to make the Private Placement based on a per-unit valuation of only $17,261, based upon a
supposedly “independent valuation.” This low-ball valuation was seriously flawed given past,
current, and likely future financial performance metrics for SSC T.O., including but not limited to its
EBITDA which is the standard and most basic metric used by appraisers for ASC valuations.
Despite his requests therefore, however, Defendants refused to provide either the offering

documents related to the Private Offering or the supposedly “independent valuation” to Tuli.

E. In January 2014, Defendants Threatened To Do Everything In Their Power To
Coerce A Substantially Discounted Sale Of Plaintiff’s Membership Interests.

78.  Defendants’ bad faith “freeze out” and “squeeze out” efforts began to come to a head
the next month, when, at a January 29, 2014 members’ meeting, which Tuli was permitted to attend,
defendant Brooks—in the presence of defendants Cohen, Farnum, Rudin, and Goodwin (as
witnessed by non-parties Evan Baclmer, Frank Candela, Hai En Peng, Greg Tchejeyan, Randy
Bissel, Vivian Overturf, Lana Davis, and Bhupinder Sehmi)—told Tuli that the Defendants would
do everything in their power to kick him out. “No one wants you here,” Brooks said. “Either agree
to sell at some agreed discounted price or we will force you out.” When Tuli responded that he had
no interest in selling his shares at some discounted price, Brooks said, “Oh, we’ll see about that.”

79.  None of the members present objected or demurred in response to Brooks’ threats,
signaling by their silence their acquiescence by default. In addition, when Tuli again requested that
Brooks agree to provide permission (as Parthenon’s 50% owner) for Parthenon to sue for damages
for breach of the Consulting Agreement, Brooks refused to do so.

80.  Asnoted in the Introduction, Brooks had a strong financial incentive to betray his
partner, Tuli, and conspire with Goodwin, the Symbion Defendants, and other members of the
Governing Board to squeeze Tuli out of the company. Apart from his receipt of the pro rata share of
the proceeds of the theft of Tuli’s $506,000 capital account, the >$100,000 per month income
derived from his 11.3% membership interested (worth approximately $8 Million at 6.8 x 2103

EBITA), the proceeds from the Cigna settlement, and the proceeds from the Private Placement,
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Brooks stood to gain millions of more dollars individually as a result of his Janus-faced betrayal.
While refusing to grant Parthenon (of which Brooks owned 50%) permission to sue for breach of the
Consulting Agreement, Brooks continued to secretly obtain his full share of the management fees
that were now denied to Tuli. In addition, Brooks owns the building where the Thousand Oaks
Center operates and leases its offices, which generates huge lease payments for him. He also was
developing a long term care facility where patients of the Thousand Oaks Center could recover from
their surgeries, generating additional profits for Brooks and any other of the Defendants investing

with him.

F. In February and March 2014, Defendants Orchestrated A Pre-Textual,
Retaliatory, And Bad Faith Termination Of Plaintiff’s 11.3% Ownership
Interest For $0.00.

81.  In the face of Brooks’ threat to do anything and everything in Defendants’ power to
eliminate Tuli’s interest in SSC T.0O.—and in light of the other Defendants’ acquiescence and
complicity in that threat—and, moreover, given Defendants’ failure and refusal to turn over offering
materials related to the Private Offering, Randhir sought formal responses regarding the proposed
Private Placement, including but not limited to the basis for the $17,261 per unit valuation.

82. To that end, the following exchange of letters was made between Tuli (acting through
counsel) and the Defendants (through counsel):

a) On February 13, 2014, Tuli, acting though counsel, wrote and distributed to
Defendants and other members of SSC T.O. a letter regarding the squeeze-out,
dilution, and buy-out dispute between Tuli and the Defendants, and Tuli’s
concern about the dilutive and illegal non-FMV Private Placement, a true and
correct copy of which is attached hereto and incorporated herein by this reference
as Exhibit Q.

b) On February 14, 2014, Symbion and SSC T.O. (with Defendants’ knowledge and
approval) responded to Tuli’s concerns and requests though their counsel’s letter,
a true and correct copy of which is attached hereto and incorporated herein by this
reference as Exhibit R.

c) Tuli responded though his counsel’s letter dated February 24, 2014, a true and
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d)

f)

g)

h)

correct copy of which is attached hereto and incorporated herein by this reference
as Exhibit S.
Symbion and SSC T.O. (with Defendants’ knowledge and approval) responded
through their counsel by their letter dated February 27, 2014, a true and correct
copy o