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, 2004

Dear SurgiCare Stockholders:

You are invited to attend the special meeting in lieu of an annual meeting of stockholders of SurgiCare to be held at the offices of
SurgiCare, Inc. ( SurgiCare ) located at 12727 Kimberly Lane, Suite 200, Houston, Texas 77024 on May 4, 2004 at 5:30 p.m. local time.

The board of directors of SurgiCare has approved the acquisition by SurgiCare of Integrated Physician Solutions, Inc. ( IPS ), Dennis Cain
Physician Solutions, Ltd. ( DCPS ), and Medical Billing Services, Inc. ( MBS ), and the agreements into which SurgiCare has entered to
consummate the acquisitions. Assuming various conditions to the agreements are met, SurgiCare will acquire (a) IPS by merging a
newly-formed SurgiCare subsidiary with and into IPS, with IPS as the surviving corporation in the merger, and (b) DCPS and MBS by merging
a newly-formed SurgiCare subsidiary with and into MBS, with MBS as the surviving corporation in the merger, and then merging DCPS with
and into MBS, with MBS as the surviving corporation in the merger ( DCPS/MBS ). In connection with the acquisitions, we will amend and
restate our certificate of incorporation to effect a one-for-ten reverse stock split, redesignate our outstanding common stock as Class A Common
Stock , establish two new classes of common stock entitled Class B Common Stock and Class C Common Stock and change our name to Orion
HealthCorp, Inc.

Unless otherwise indicated, the share numbers in this letter and the proxy statement reflect the reverse stock split, as well as certain other
assumptions described in the proxy statement. Following the acquisitions, IPS and DCPS/MBS will be wholly-owned subsidiaries of SurgiCare.
In connection with the acquisition of IPS, we will issue an aggregate of 4,364,072 shares of Class A Common Stock (subject to adjustment as
described in more detail in the proxy statement) to the stockholders of IPS and certain debtholders of IPS. We will issue an aggregate of
1,212,122 shares of Class C Common Stock (or 1,406,061 shares of Class C Common Stock, if the fair market value of SurgiCare common
stock, based on the average of the high and low price per share over the five trading days immediately prior to the closing, is greater than or
equal to $0.70) to the equityholders of DCPS and MBS in connection with the acquisition of DCPS/MBS, subject to retroactive adjustment, and
will reserve 75,758 shares of Class A Common Stock for issuance pursuant to that acquisition. The DCPS and MBS equityholders will also
receive a cash payment and a promissory note from us at closing and may receive additional consideration, after the acquisition, including shares
of Class A Common Stock, if certain conditions are met. The board has also approved an equity financing transaction, and the agreement
SurgiCare entered into with Brantley Partners IV, L.P. ( Brantley IV ), pursuant to which SurgiCare will issue 9,084,395 shares of Class B
Common Stock (subject to adjustment as described in more detail in the proxy statement) to Brantley IV to effect such equity financing.

Upon closing of the acquisitions and the equity financing and assuming the price of our common stock at the closing of the acquisitions and
the equity financing will be $0.531 per share, stockholders of IPS and certain debtholders of IPS will own approximately 20.8% of our capital
stock on a fully-diluted basis, DCPS and MBS equity holders will own approximately 8.4% (which includes the maximum number of additional
shares of Class A Common Stock issuable pursuant to the earn-out provisions of the DCPS/MBS merger agreement) of our capital stock on a
fully-diluted basis and Brantley IV will own approximately 49.9% of our capital stock on a fully-diluted basis. These percentages will vary
depending on the actual price of our common stock at the closing of the acquisitions and the equity financing. For purposes of calculating the
percentages on a fully-diluted basis, we have assumed the cashless exercise of all options and warrants having an exercise price of less than
$0.55, the issuance of the maximum number of additional shares of Class A Common Stock to equityholders of DCPS/MBS pursuant to the
earn-out
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provisions of the DCPS/MBS merger agreement and the exchange of all our Series AA preferred stock for common stock as described in the
proxy statement.

Your board of directors is giving this proxy statement to you to solicit your proxy to vote on the following proposals:

1. Approval of our amended and restated certificate of incorporation. We propose to amend and restate our certificate of incorporation
to (a) effect a reverse stock split of all of the outstanding shares of our common stock at a ratio of one-for-ten, (b) increase the number of
authorized shares of common stock from 5 million shares to 90 million shares, after giving effect to the reverse stock split, and leave the
number of authorized preferred shares at 20 million, (c) reclassify the common stock as Class A Common Stock , $0.001 par value per share,
(d) establish a new class of common stock entitled Class B Common Stock , $0.001 par value per share, (e) establish a new class of common
stock entitled Class C Common Stock , $0.001 par value per share, and (f) change the name of the corporation to Orion HealthCorp, Inc.

2. Approval of the issuance of shares of Class A Common Stock pursuant to, and in connection with, (a) an amended and restated
merger agreement dated as of February 9, 2004, among SurgiCare, IPS Acquisition, Inc. (which is a new SurgiCare subsidiary created to
implement the merger) and IPS, and (b) an amended and restated debt exchange agreement dated as of February 9, 2004, among SurgiCare,
Brantley Venture Partners III, L.P. and Brantley Capital Corporation.

3. Approval of the issuance of shares of Class C Common Stock and Class A Common Stock pursuant to, and in connection with, a
merger agreement dated as of February 9, 2004, among SurgiCare, DCPS/MBS Acquisition, Inc. (which is a new SurgiCare subsidiary
created to implement the merger), DCPS, MBS and the selling equityholders party thereto.

4. Approval of the issuance of shares of Class B Common Stock to Brantley IV pursuant to an amended and restated stock subscription
agreement dated as of February 9, 2004 between SurgiCare and Brantley IV.

5. Approval of the issuance of up to ten million shares (prior to giving effect to the one-for-ten reverse stock split) of our common stock
in exchange for our Series AA preferred stock.

6. Election of the members of our board of directors and the election of the members of the board of directors of Orion HealthCorp, Inc.
who will begin serving upon the consummation of the transactions described in the proxy statement.

7. Approval of the Orion HealthCorp, Inc. 2004 Incentive Plan to replace our 2001 Stock Option Plan.

8. Approval of the issuance of warrants to the current members of our board of directors.

9. Approval of such other business as may lawfully come before the meeting.
Our board of directors unanimously recommends that SurgiCare stockholders vote FOR each proposal.

Your vote is important, regardless of the number of shares you own. If you fail to vote or if you abstain, it will have the same effect as a

vote against certain of the proposals. Please vote as soon as possible to make sure that your shares are represented at the special meeting. To vote
your shares, please complete and return the enclosed proxy card in accordance with the procedures set forth in the section entitled The Special
Meeting. You may also cast your vote in person at the special meeting.

Very truly yours,

SurgiCare, Inc.
Keith G. LeBlanc
President and Chief Executive Officer
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SURGICARE, INC.

12727 Kimberly Lane, Suite 200
Houston, Texas 77024
(713) 973-6675

NOTICE OF SPECIAL MEETING IN LIEU OF
ANNUAL MEETING OF STOCKHOLDERS

DATE: May 4, 2004 12727 Kimberly Lane,
PLACE:  Suite 200
TIME:  5:30 p.m. Houston, Texas 77024

Matters to be Voted on:
Stockholders who attend the meeting in person or by proxy will be asked to consider and approve the following items:

1. The adoption of an amended and restated certificate of incorporation to (a) effect a reverse stock split of all of the outstanding shares
of our common stock, $0.005 par value per share at a ratio of one-for-ten, (b) increase the number of authorized shares of common stock
from 5 million shares to 90 million shares, after giving effect to the reverse stock split, and leave the number of shares of authorized
preferred stock at 20 million shares, (c) reclassify SurgiCare common stock as Class A Common Stock , $0.001 par value per share,
(d) establish a new class of common stock entitled Class B Common Stock , $0.001 par value per share, (e) establish a new class of common
stock entitled Class C Common Stock , $0.001 par value per share, and (f) change the name of SurgiCare, Inc. to  Orion HealthCorp, Inc. ;

2. The issuance of shares of Class A Common Stock pursuant to (a) an amended and restated merger agreement dated as of February 9,
2004, among SurgiCare, IPS Acquisition, Inc., and Integrated Physician Solutions, Inc. ( IPS ), and (b) an amended and restated debt
exchange agreement dated as of February 9, 2004, among SurgiCare, Inc., Brantley Venture Partners III, L.P. and Brantley Capital
Corporation;

3. The issuance of shares of Class C Common Stock and Class A Common Stock pursuant to a merger agreement dated as of
February 9, 2004, among SurgiCare, Inc., DCPS/MBS Acquisition, Inc., Dennis Cain Physician Solutions, Ltd. ( DCPS ), Medical Billing
Services, Inc. ( MBS ) and the sellers party thereto (the DCPS/MBS Sellers );

4. The issuance of shares of Class B Common Stock to Brantley Partners IV, L.P. ( Brantley IV ) pursuant to an amended and restated
subscription agreement dated as of February 9, 2004 between SurgiCare and Brantley IV;

5. The issuance of up to ten million shares (prior to giving effect to the one-for-ten reverse stock split) of our common stock in
exchange for our Series AA preferred stock;

6. The election of the members of our board of directors and the election of the members of the board of directors of Orion HealthCorp,
Inc. who will begin serving upon the consummation of the transactions described herein;

7. The Orion HealthCorp, Inc. 2004 Incentive Plan (the 2004 Incentive Plan );
8. The issuance of warrants to the current members of our board of directors; and

9. Such other business as may properly come before the meeting and any adjournment thereof.
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Who May Attend and Vote at the Meeting:

Holders of record of our common stock and Series AA preferred stock at the close of business on March 15, 2004, and valid proxy holders
may attend and vote at the meeting and any adjournments or postponements of the meeting. If your shares are registered in the name of a
brokerage firm or trustee and you plan to attend the meeting, please obtain from the firm or trustee a letter or other evidence of your beneficial
ownership of those shares to facilitate your admittance to the meeting.

Your vote is very important, regardless of the number of shares you own. Please vote as soon as possible to make sure that your shares are
represented at the meeting. To vote your shares, you must complete and return the enclosed proxy card. If you are a holder of record, you may
also cast your vote in person at the special meeting. If your shares are held in an account at a brokerage firm or bank, you must instruct them on
how to vote your shares. If you do not vote or do not instruct your broker or bank how to vote, it will have the same effect as voting AGAINST
the proposal described above regarding the adoption of an amended and restated certificate of incorporation.

Approval Required to Consummate the Transactions:

The IPS merger agreement, the debt exchange agreement, the DCPS/MBS merger agreement and the stock subscription agreement
described above require that we receive stockholder approval of items one through seven above in order to consummate any of the transactions
governed by such documents.

We sent this meeting notice and proxy statement to stockholders on or about ,2004.

By Order of the Board of Directors

KEITH G. LEBLANC
President and Chief Executive Officer




Edgar Filing: SURGICARE INC/DE - Form PREM14A

TABLE OF CONTENTS

Summary Term Sheet
Statement Regarding Forward-Looking Information
The Special Meeting
The Transactions
The IPS Merger
The DCPS/MBS Merger
The Equity Financing
Unaudited Pro Forma Condensed Combined Financial Statements
Information about SurgiCare
Information about IPS
Information about DCPS AND MBS
Proposal One Amended and Restated Certificate of Incorporation
Proposal Two Issuance of Shares of Class A Common Stock in Connection
with the IPS Merger
Proposal Three Issuance of Shares of Class C Common Stock and Class A
Common Stock in Connection with the DCPS/MBS Merger
Proposal Four Issuance of Shares of Class B Common Stock in Connection
with the Equity Financing
Proposal Five Issuance of Our Common Stock in Exchange for Series AA
Preferred Stock
Proposal Six  Election of Directors
Proposal Seven  Approval of New Incentive Plan
Proposal Eight  Approval of Warrant Issuances to the Directors
Proposal Nine  Other Matters
Independent Public Accountants
Stockholder Proposals
Index to Financial Statements
Annex A: Amended and Restated IPS Merger Agreement
Annex B: DCPS/MBS Merger Agreement
Annex C: SurgiCare 10-KSB for the Fiscal Year Ended December 31, 2002
and 10-QSB for the Quarterly Period Ended September 30, 2003
Annex D: Opinion of SurgiCare s Financial Advisor
Annex E: Form of Employment Agreement
Annex F: Amended and Restated Debt Exchange Agreement
Annex G: Registration Rights Agreement
Annex H: Amended and Restated Stock Subscription Agreement
Annex I: Financial Statements of IPS
Annex J: Financial Statements of DCPS
Annex K: Financial Statements of MBS
Annex L: Amended and Restated Certificate of Incorporation
Annex M: Charter of Audit Committee
Annex N: Bylaws of Orion HealthCorp, Inc.
Annex O: 2004 Incentive Plan

10
11
14
19
30
43
46
54
68
83
95

103

104

105

107
108
118
124
125
126
127
128




Edgar Filing: SURGICARE INC/DE - Form PREM14A

SUMMARY TERM SHEET

FOR IPS MERGER,
DCPS/MBS MERGER
AND
EQUITY FINANCING

This brief summary does not contain all of the information that is important to you. To fully understand the acquisitions you should

carefully read this entire document and the other documents to which this summary refers. In this proxy statement, references to SurgiCare ,

we , our , us and ourcompany referto SurgiCare, Inc. and all its subsidiaries. We refer to Integrated Physician Solutions, Inc. as

IPS , to Dennis Cain Physician Solutions, Ltd. as DCPS , to Medical Billing Services, Inc., as MBS and to our new DCPS and MBS
subsidiary as DCPS/MBS . In addition, we refer to the merger agreement between IPS and SurgiCare, as amended to date, as the IPS
Merger Agreement and the related merger as the IPS Merger , and we refer to the merger agreement between DCPS, MBS and SurgiCare as
the DCPS/MBS Merger Agreement and the related acquisitions as the DCPS/MBS Merger . We refer to the IPS Merger and the
DCPS/MBS Merger collectively as the Acquisitions or the Mergers . We refer to IPS Merger Agreement, the DCPS/MBS Merger
Agreement, the Stock Subscription Agreement (defined below) and the Debt Exchange Agreement (defined below) collectively as the

Transaction Documents , and the transactions contemplated thereby as the Transactions .

Unless otherwise indicated, all share amounts give effect to the reverse stock split described in this proxy statement (the Reverse Stock
Split ). Unless otherwise indicated, all share amounts and percentages are based on the assumptions described in the section — Assumptions
and are therefore subject to change if such assumptions are not accurate at the time of the closing of the Acquisitions.

Overview

On November 18, 2003, we entered into an agreement and plan of merger, which we amended and restated on February 9, 2004, relating to
the merger of our wholly-owned subsidiary, IPS Acquisition, Inc., with and into IPS, with IPS as the surviving corporation, and a debt
exchange agreement, which we also amended and restated on February 9, 2004, with Brantley Venture Partners III, L.P. and Brantley
Capital Corporation, each of which is a debtholder of IPS and an affiliate of Brantley IV (as amended to date, the Debt Exchange
Agreement ). See The Transactions beginning on page 14 and The Transactions The IPS Merger beginning on page 19.

On February 9, 2004, we entered into an agreement and plan of merger relating to the merger of our wholly-owned subsidiary, DCPS/MBS
Acquisition, Inc., with and into MBS, with MBS as the surviving corporation and the subsequent merger of DCPS with and into MBS,
with MBS as the surviving corporation. See The Transactions beginning on page 14 and The Transactions The DCPS/MBS Merger
beginning on page 30.

On November 18, 2003, we entered into a stock subscription agreement with Brantley IV, which we amended and restated on February 9,
2004 (as amended to date, the Stock Subscription Agreement ), pursuant to which Brantley IV will purchase shares of Class B Common
Stock by surrendering for cancellation promissory notes issued by SurgiCare and IPS to a wholly-owned subsidiary of Brantley IV (the
Bridge Notes ) and contributing cash in an amount equal to $6 million minus (a) the amount by which the aggregate principal amount of the
Bridge Notes issued by SurgiCare (the SurgiCare Bridge Notes ) surrendered for cancellation exceeds $490,000, (b) the amount by which
the aggregate principal amount of the Bridge Notes issued by IPS (the IPS Bridge Notes ) surrendered for cancellation exceeds $790,000,
and (c) the accrued but unpaid interest on such excesses. As of January 31, 2004, the aggregate principal amount of the outstanding Bridge
Notes was $2.055 million, and the aggregate amount of these excesses and accrued interest was $778,950. See The Transactions
beginning on page 14 and The Transactions The Equity Financing beginning on page 43.
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We are seeking your approval of our amended and restated certificate of incorporation. We are proposing to amend and restate our
certificate of incorporation to:

effect a one-for-ten reverse stock split of all of the outstanding shares of our common stock;

increase the number of authorized shares of common stock from 5 million shares to 90 million shares, after giving effect to the Reverse
Stock Split, and leave the number of authorized shares of preferred stock at 20 million shares;

reclassify SurgiCare common stock as Class A Common Stock, $0.001 par value;
establish two new classes of common stock entitled Class B Common Stock and Class C Common Stock ; and

change the name of the corporation to Orion HealthCorp, Inc.

We cannot complete the Transactions unless the amended and restated certificate of incorporation is approved at the special meeting. Please
see the section entitled Proposal One Amended and Restated Certificate of Incorporation beginning on page 96.

We are seeking your approval to authorize the issuance of shares of our Class A Common Stock in connection with the IPS Merger and the
Debt Exchange Agreement, in compliance with American Stock Exchange rules. We cannot complete the Transactions unless this issuance
of our Class A Common Stock is approved at the special meeting. Please see the section entitled Proposal Two Issuance of Shares of
Class A Common Stock in connection with the IPS Merger beginning on page 104.

We are seeking your approval to authorize the issuance of shares of our Class C Common Stock and Class A Common Stock in connection

with the DCPS/MBS Merger, in compliance with American Stock Exchange rules. We cannot complete the Transactions unless this

issuance of our Class C Common Stock and Class A Common Stock is approved at the special meeting. Please see the section entitled
Proposal Three Issuance of Shares of Class C Common Stock in connection with the MBS/DCPS Merger beginning on page 105.

We are seeking your approval to authorize the issuance of shares of our Class B Common Stock pursuant to the Stock Subscription
Agreement (the Equity Financing ), in compliance with American Stock Exchange rules. We cannot complete the Transactions unless the
issuance of our Class B Common Stock is approved at the special meeting. Please see the section entitled Proposal Four Issuance of
Shares of Class B Common Stock in Connection with the Equity Financing beginning on page 106.

We are seeking your approval to authorize the issuance of up to ten million shares (prior to giving effect to the Reverse Stock Split) of our
common stock in exchange for our Series AA preferred stock, in compliance with American Stock Exchange rules. Please see the section
entitled Proposal Five Issuance of Shares of Class A Common Stock in Exchange for Series AA Preferred Stock beginning on page 108.

We are seeking your approval for the reelection of our current directors (who will serve until the closing of the Transactions) and for
election of the seven new nominees for directors to serve on the board of Orion HealthCorp, Inc. ( Orion ) beginning upon the
consummation of the Transactions. The Transaction Documents require that the nominees for the board of directors of Orion be elected by
our stockholders. However, such requirement may be waived upon receipt of the necessary consents under the Transaction Documents.
Please see the section entitled Proposal Six Election of Directors beginning on page 109.

We are seeking your approval for our 2004 Incentive Plan. The Transaction Documents and the American Stock Exchange rules require
that the 2004 Incentive Plan be approved by our stockholders. However, such requirement may be waived upon receipt of the necessary
consents

2
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under the Transaction Documents. Please see the section entitled Proposal Seven Approval of New Incentive Plan beginning on page 119.

We are seeking your approval to authorize the issuance of warrants to the current members of our board of directors, in compliance with
the American Stock Exchange rules. Please see the section entitled Proposal Eight Approval of Warrant Issuances to the Directors
beginning on page 125.

Assumptions

Certain share numbers, dollar amounts, and percentages as they appear in this proxy statement are calculated based on formulas which
include variable factors that will not be ascertained until immediately prior to the closing of the Transactions, such as the stock price for the
SurgiCare common stock. Therefore, in order to arrive at the values to include in this proxy statement, we had to make assumptions regarding
such information. We have assumed:

That the stock price for our common stock immediately prior to the closing of the Transactions (whether determined as of a specific date
or calculated based on average prices over a specified period of days) is $0.531 per share, which was the average of the daily average of
the high and low trading prices of our common stock on the American Stock Exchange for the five trading days ending on January 30,
2004. Changes in the stock price of our common stock affect, among other things, the number of shares to be issued to Brantley IV, to
equityholders of IPS and MBS and to debtholders of IPS.

That all outstanding shares of our Series AA preferred stock will be exchanged for an aggregate of ten million shares (prior to giving effect
to the Reverse Stock Split) of our common stock.

That the number of shares of SurgiCare stock outstanding on a fully-diluted basis, assuming exchange of our Series AA preferred stock for
shares of our common stock and exercise of in-the-money options and warrants based on the closing price set forth above, immediately
prior to the closings of the Transactions is 43,640,717 (prior to giving effect to the Reverse Stock Split), which is the number of shares of
SurgiCare stock outstanding on a fully-diluted basis assuming exchange of our Series AA preferred stock for ten million shares of our
common stock (prior to giving effect to the Reverse Stock Split) and cashless exercise of in-the-money options and warrants as of

January 31, 2004, based on a price of $0.55 per share. Changes in the outstanding number of shares of our common stock affect, among
other things, the number of shares to be issued to Brantley IV, to equityholders of IPS and to debtholders of IPS.

That the number of outstanding shares of Class A Common Stock on a fully-diluted basis immediately following the consummation of the
Transactions, assuming conversion of Class B and Class C Common Stock at the initial conversion rates, exercise of in-the-money options
and warrants as described above, the issuance of the maximum number of additional shares of Class A Common Stock to equityholders of
DCPS/MBS pursuant to the earn-out provisions of the DCPS/MBS Merger Agreement and the other assumptions in this proxy statement,
15 20,936,418 (the Fully-Diluted Orion Shares ). Changes in the number of shares of our common stock outstanding following the
Transactions affect the percentage ownership of the stockholders.

That there will be no dissenting IPS stockholders.

That there will be no dissenting DCPS or MBS equityholders.
The Companies (See Pages 54, 68 and 83)

SurgiCare, Inc. SurgiCare is a Delaware corporation. We develop, acquire and operate freestanding ambulatory surgery centers. These
freestanding ambulatory surgery centers are licensed outpatient surgery centers that are equipped and staffed for a variety of surgical
procedures. These freestanding ambulatory surgery centers provide a cost-effective alternative to the delivery of healthcare services at
traditional inpatient hospitals. We, through our wholly-owned subsidiaries,

3
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own, or have investments in, four ambulatory surgery centers located in Texas and Ohio. Our principal executive offices are located at
12727 Kimberly Lane, Suite 200, Houston, Texas 77024 and our telephone number is (713) 973-6675.

Integrated Physician Solutions, Inc. IPS is a Delaware corporation. IPS is a Roswell, Georgia-based holding company whose business

units include Pediatric Physician Alliance ( PPA ) and IntegriMED. PPA is a provider of business management services dedicated to the
practice of pediatrics. PPA s services are designed to help medical practices lower costs and improve financial performance. Currently,
PPA manages 13 practice sites, representing eight medical groups in California, Illinois, Ohio, Texas and New Jersey. IntegriMED

provides software and technology solutions for physicians through an Application Service Provider ( ASP ) model. Its primary offering is a
suite of integrated business and clinical software applications that provides practice management, billing, scheduling and electronic

medical records. IPS s principal executive offices are located at 1805 Old Alabama Road, Suite 350, Roswell, Georgia 30076 and its
telephone number is (678) 832-1800.

Dennis Cain Physician Solutions, Ltd. DCPS is a Texas limited partnership. DCPS, based in Houston, Texas, provides physician
management services, including collections and consulting services, to hospital-based physicians and clinics. DCPS s principal offices are
located at 714 FM 1960 West, Suite 206, Houston, Texas 77090 and its telephone number is (281) 880-6994.

Medical Billing Services, Inc. MBS is a Texas corporation. MBS, based in Houston, Texas, provides practice management, billing and
collection, managed care consulting and coding/reimbursement services to hospital-based physicians and clinics. MBS s principal offices
are located at 10700 Richmond Avenue, Suite 320, Houston, Texas 77042 and its telephone number is (713) 432-1100.

Reasons for the Transactions (See Page 14)

The Transactions serve SurgiCare s strategic goals of enhancing its practice management capabilities for physicians and combining
businesses that are complementary to its existing operations. We believe that if we do not complete the Equity Financing and the other
Transactions, we will not be able to obtain the capital needed to fund our business plan and operations from other sources. The Equity Financing
will allow us to address our liquidity issues, support our working capital requirements, strengthen our balance sheet and support our strategic
goals and our business plan for Orion. The pro forma revenues for the combined entities, which will become Orion HealthCorp, Inc., for the year
ended December 31, 2002 and nine months ended September 30, 2003, are in excess of $42.4 million and $31.8 million, respectively. See

Unaudited Pro Forma Condensed Combined Financial Statements. The resulting, significantly larger company will be better equipped to achieve
additional growth in its core businesses and to expand into new areas of outpatient healthcare delivery, including through future acquisitions.
Orion s strategy will be to develop a comprehensive, multi-dimensional, alternative site healthcare delivery system. This integrated healthcare
services delivery model will focus on serving the needs of the healthcare providers who utilize our services and their clients and on better
enabling them to meet the demands of the outpatient marketplace. Orion will also continue to supply IPS s, DCPS s and MBS s physician and
practice management services and tools to their existing users and will seek to expand its client base for these services.

Interests of Directors and Executive Officers in the Transactions (See Page 16)

Some of SurgiCare s executive officers, directors, and proposed directors and executive officers of Orion or its subsidiaries have interests in
the Transactions that are different from, or are in addition to, your interests. Certain officers of SurgiCare, IPS, DCPS and MBS will enter into
employment contracts with Orion and so may have a special interest in completing the Transactions. The current members of our board of
directors will receive warrants upon the effectiveness of the Transactions. Finally, two of the nominees to become directors after the
Transactions are affiliated with Brantley Partners and its affiliates.

12
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Certain Brantley Partners affiliates have outstanding loans to SurgiCare and IPS and will receive shares of Class A Common Stock pursuant to
the Debt Exchange Agreement or Class B Common Stock pursuant to the Stock Subscription Agreement.

The Special Meeting (See Page 11)

Our stockholders meeting will be held at the offices of SurgiCare at 12727 Kimberly Lane, Suite 200, Houston, Texas 77024 on May 4,
2004, starting at 5:30 p.m., local time.

Holders of shares of our common stock and Series AA preferred stock as of , 2004 are entitled to notice of, and to vote at, the
special meeting.

The vote necessary to approve each proposal is described in the section entitled The Special Meeting What Vote is Required for Each
Proposal.
The IPS Merger (See Page 19)

Summary

We will acquire IPS by merging a newly-formed, wholly-owned subsidiary organized by us with and into IPS, with IPS as the surviving
corporation. As a consequence of the merger, IPS will become a wholly-owned subsidiary of SurgiCare. However, IPS will be treated as
the acquiring party for accounting purposes because we will account for the IPS Merger under the purchase method of accounting for
business combinations.

In connection with the IPS Merger, and based on the assumptions used in this proxy statement, IPS equityholders and certain IPS
debtholders that are affiliates of Brantley IV will receive an aggregate of approximately 4,364,072 shares of Class A Common Stock
(representing approximately 20.8% of the Fully-Diluted Orion Shares).

We will not issue fractional shares of our common stock. Instead, each holder of shares of IPS common stock and/or preferred stock who
otherwise would be entitled to a fraction of a share will be entitled to receive a cash payment in lieu of such fractional share.

We have attached the IPS Merger Agreement as Annex A to this document. We urge you to read the IPS Merger Agreement in its entirety.
It is the legal document that governs the IPS Merger.

Regulatory Approvals

We are not aware of any governmental approvals or actions that are required to complete the IPS Merger, apart from standard regulatory
notifications and approvals in connection with the transfer of health care businesses. We plan to provide appropriate regulatory
notification, seek any required governmental approval, and take any other necessary action to consummate the IPS Merger.

SurgiCare will file two additional listing applications with the American Stock Exchange. One additional listing application will cover the
Reverse Stock Split and reclassification of SurgiCare s common stock as Class A Common Stock. The second additional listing application
will cover the shares of Class A Common Stock issuable in connection with the IPS Merger and the other transactions described in this
proxy statement. The Transaction Documents require that the shares of Class A Common Stock issuable thereunder be authorized for
listing on the American Stock Exchange, subject to official notice of issuance, as a condition to closing.

Tax Consequences

SurgiCare stockholders generally will not recognize taxable gain or loss as a result of the IPS Merger. See The Transactions The IPS
Merger Certain Material U.S. Federal Income Tax Consequences of the IPS Merger below for a more detailed discussion of the tax
considerations that may be relevant.
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Accounting Treatment

The IPS Merger will be treated as a reverse acquisition for accounting purposes, with IPS treated as the acquiring party for accounting
purposes. The purchase price, comprised of the fair value of the shares issued to current stockholders of SurgiCare, plus applicable
transaction costs, will be allocated to the fair value of SurgiCare s tangible and intangible assets and liabilities, with any excess being
considered goodwill. See The Transactions The IPS Merger Accounting Treatment of the IPS Merger below for additional information
regarding the accounting treatment.

Overview of the IPS Merger Agreement (See Page 21)

Conditions to the Completion of the IPS Merger. IPS s and our company s obligations to complete the IPS Merger are subject to the
satisfaction or waiver of certain conditions specified in the IPS Merger Agreement, including the approval by our stockholders of the
issuance of our Class A Common Stock in connection with the IPS Merger (Proposal Two) and certain of the other proposals contained in
this proxy statement (Proposal One and Proposal Three through Proposal Seven).

Termination of the IPS Merger Agreement. The IPS Merger Agreement may be terminated in a number of circumstances, including the
following:

by mutual consent of each of SurgiCare and IPS;
by either party, if the IPS Merger is not completed by May 14, 2004;
by either party, if the required stockholder approvals are not obtained; or

by either party, if any governmental authority issues a final and non-appealable order prohibiting the consummation of the IPS Merger
(but the merger agreement cannot be terminated for this reason by a party whose failure to fulfill its obligations under the merger
agreement resulted in such order).

Termination Fees. The IPS Merger Agreement provides that in certain circumstances, the party responsible for triggering the underlying
cause for the termination of the IPS Merger Agreement will reimburse the other party for all of its reasonable out-of-pocket expenses.
Pursuant to the Stock Subscription Agreement, upon termination of the IPS Merger Agreement in specified circumstances, SurgiCare is
required by the Stock Subscription Agreement to reimburse Brantley IV for its reasonable out-of-pocket expenses. In certain of these
circumstances, SurgiCare is also required to pay Brantley IV a non-refundable fee of $3 million.

No Solicitation Provisions. The IPS Merger Agreement contains detailed provisions prohibiting the parties from seeking an alternative
transaction. These no solicitation provisions prohibit each of SurgiCare and IPS as well as their officers, directors, subsidiaries and agents,
from taking any action to solicit an acquisition proposal. The IPS Merger Agreement does not, however, prohibit SurgiCare or IPS or their
respective boards of directors from considering, and potentially recommending, an unsolicited bona fide written acquisition proposal from
a third party that the board of directors concludes in good faith constitutes a superior proposal.

Completion and Effectiveness of the IPS Merger. We will complete the IPS Merger when all of the conditions to completion of the IPS
Merger are satisfied or waived in accordance with the IPS Merger Agreement. The IPS Merger will become effective when we file a
certificate of merger with the Delaware Secretary of State. We expect to complete the IPS Merger promptly after the meeting of our
stockholders.
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The DCPS/MBS Merger (See Page 30)

Summary

We will acquire MBS by merging a newly-formed, wholly-owned subsidiary organized by us with and into MBS, with MBS as the
surviving corporation. As a consequence of the merger, MBS will become a wholly-owned subsidiary of SurgiCare. Immediately
following the MBS merger, DCPS will merge with and into MBS, with MBS as the surviving corporation.

Equityholders of DCPS and MBS will receive an aggregate of $3.5 million in cash, promissory notes of SurgiCare in an aggregate
principal amount of $500,000 and 1,212,122 shares of Class C Common Stock (or an aggregate of $2.9 million in cash, promissory notes
of SurgiCare in an aggregate principal amount of $500,000 and 1,406,061 shares of Class C Common Stock if the fair market value of
SurgiCare common stock, based on the average of the high and low price per share over the five trading days immediately prior to the
closing, is greater than or equal to $0.70). The purchase price is subject to retroactive increase (including issuance of up to 465,000 shares
of Class A Common Stock) or decrease based on the financial results of the newly-formed company in the two years following the
DCPS/MBS merger. Based on the assumptions in this proxy statement, including the fair market value of our common stock being less
than $0.70, and assuming the maximum retroactive increase in purchase price, the DCPS/MBS equityholders will own approximately
8.4% of the Fully-Diluted Orion Shares. In addition, 75,758 shares of our Class A Common Stock will be reserved for issuance at the
direction of the DCPS/MBS Sellers and the MBS and DCPS equityholders may receive other payments as described in The Transactions
The DCPS/MBS Merger The DCPS/MBS Merger Agreement  Additional Issuances, Advances and Payments.

We have attached the DCPS/MBS Merger Agreement as Annex B to this document. We urge you to read the DCPS/MBS Merger
Agreement in its entirety. It is the legal document that governs the DCPS/MBS Merger.

Regulatory Approvals

We are not aware of any governmental approvals or actions that are required to complete the DCPS/MBS Merger, apart from standard
regulatory notifications and approvals in connection with the transfer of health care businesses. We plan to provide appropriate regulatory
notification, seek any required governmental approval, and take any other necessary action.

SurgiCare will file two additional listing applications with the American Stock Exchange. One additional listing application will cover the
Reverse Stock Split and reclassification of SurgiCare s common stock as Class A Common Stock. The second additional listing application
will cover the shares of Class A Common Stock issuable upon conversion of the Class C Common Stock or otherwise pursuant to the
DCPS/MBS Merger Agreement and the other transactions described in this proxy statement. The Transaction Documents require that the
shares of Class A Common Stock issuable thereunder be authorized for listing on the American Stock Exchange, subject to official notice
of issuance, as a condition to closing.

Tax Consequences

SurgiCare stockholders generally will not recognize taxable gain or loss as a result of the DCPS/MBS Merger. See The Transactions The
DCPS/MBS Merger Certain Material U.S. Federal Income Tax Consequences of the DCPS/MBS Merger below for a more detailed
discussion of the tax considerations that may be relevant.

Accounting Treatment

SurgiCare intends to account for the DCPS/MBS Merger as a purchase transaction for financial reporting and accounting purposes in
accordance with Statement of Financial Accounting Standards
7
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No. 141. The purchase price, which is equal to the total consideration of cash, notes and new SurgiCare Class C Common Stock, will be
allocated based on the fair values of the DCPS/MBS assets acquired and liabilities assumed. The amount of the purchase price in excess of
the fair value of the net tangible assets of DCPS/MBS acquired will be recorded as goodwill and other tangible assets. See The
Transactions The DCPS/MBS Merger Accounting Treatment of the DCPS/MBS Merger below for additional information regarding the
accounting treatment.

Overview of the DCPS/MBS Merger Agreement (See Page 32)

Conditions to the Completion of the DCPS/MBS Merger. DCPS s, MBS s and our company s obligation to complete the DCPS/MBS Merger
is subject to the satisfaction or waiver of certain conditions specified in the DCPS/MBS Merger Agreement, including the approval by our
stockholders of the issuance of our Class C Common Stock in connection with the DCPS/MBS Merger (Proposal Three) and certain of the
other proposals contained in this proxy statement (Proposal One, Proposal Two and Proposal Four through Proposal Seven).

Termination of the DCPS/MBS Merger Agreement. The DCPS/MBS Merger Agreement may be terminated in a number of circumstances,
including the following:

by consent of each of SurgiCare, DCPS and MBS;
by either SurgiCare or DCPS and MBS, if the DCPS/MBS Merger is not completed by May 14, 2004;
by either SurgiCare or DCPS and MBS, if the required SurgiCare stockholder approvals are not obtained; or

by either SurgiCare or DCPS and MBS, if any governmental authority issues a final and non-appealable order prohibiting the
consummation of the DCPS/MBS Merger (but the merger agreement cannot be terminated for this reason by a party whose failure to
fulfill its obligations under merger agreement resulted in such order).

Termination Fees. In the event that the DCPS/MBS Merger Agreement is terminated under certain specified circumstances, SurgiCare will
reimburse DCPS and MBS for all reasonable out-of-pocket expenses incurred by or on behalf of DCPS or MBS.

Completion and Effectiveness of the DCPS/MBS Merger. We will complete the DCPS/MBS Merger when all of the conditions to

completion of the DCPS/MBS Merger are satisfied or waived in accordance with the DCPS/MBS Merger Agreement. The DCPS/MBS

Merger will become effective upon the filing of certificates of merger with the Texas Secretary of State or such later time as may be

specified in the certificates of merger. We expect to complete the DCPS/MBS Merger promptly after the meeting of our stockholders.
The Equity Financing (See Page 43)

Summary

Pursuant to the Stock Subscription Agreement, Brantley IV will purchase shares of Class B Common Stock by surrendering the Bridge
Notes for cancellation and contributing cash in an amount equal to $6 million minus (a) the amount by which the aggregate principal
amount of the SurgiCare Bridge Notes surrendered for cancellation exceeds $490,000, (b) the amount by which the aggregate principal
amount of the IPS Bridge Notes surrendered for cancellation exceeds $790,000, and (c) the accrued but unpaid interest on such excesses.
As of January 31, 2004, the aggregate principal amount of the outstanding SurgiCare Bridge Notes is $665,000 and the aggregate principal
amount of the IPS Bridge Notes is $1.39 million, which results in an aggregate excess principal amount of $775,000. The accrued interest
on this excess was $3,950 as of January 31, 2004.
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In exchange for Brantley IV s contribution, and based on the assumptions used in this proxy statement, Brantley IV will receive
approximately 9,084,395 shares of Class B Common Stock, which will initially represent, on an as-converted basis, approximately 49.9%
of the Fully-Diluted Orion Shares. Assuming everything else remains the same, the percentage interest of Brantley IV upon conversion
will continually increase, since the conversion factor for the Class B Common Stock is designed to yield additional shares of Class A
Common Stock, or portions thereof, necessary to approximate the unpaid portion of the return of the original purchase price for the
Class B Common Stock, plus an amount equal to nine percent (9%) per annum on the amount of the original purchase price, without
compounding, from the date the Class B Common Stock was first issued to the date of conversion.

Overview of Equity Financing Documents

The Stock Subscription Agreement contains customary closing conditions, along with additional conditions, including the requirement that
SurgiCare complete additional financing and that the closing conditions to the IPS Merger Agreement and the DCPS/MBS Merger
Agreement be satisfied, as well as representations, warranties and covenants. It also imposes certain indemnification obligations on the
parties and provides for payment by SurgiCare of a non-refundable fee of $3 million and reasonable out-of-pocket expenses to Brantley IV
if the IPS Merger Agreement is terminated under certain specified circumstances.

Brantley IV and Orion will also enter into a registration rights agreement pursuant to which Brantley IV may cause Orion to register the
shares of Class A Common Stock issuable upon conversion of Brantley IV s shares of Class B Common Stock. The IPS stockholders and
debtholders and the DCPS and MBS equityholders will be third-party beneficiaries to this agreement. Until the first anniversary of the date
of the registration rights agreement, such third-party beneficiaries are permitted to cause Orion to add the shares of Class A Common
Stock they hold, including the shares of Class A Common Stock issuable upon conversion of the shares of Class C Common Stock they
hold, to a registration statement on which Brantley IV s shares are being registered.

Regulatory Approvals

We are not aware of any governmental approvals or actions that are required to complete the Equity Financing, apart from standard
regulatory notifications and approvals in connection with the transfer of health care businesses. We plan to provide appropriate regulatory
notification, seek any required governmental approval, and take any other necessary action.

SurgiCare will file two additional listing applications with the American Stock Exchange. One additional listing application will cover the
Reverse Stock Split and reclassification of SurgiCare s common stock as Class A Common Stock. The second additional listing application
will cover the shares of Class A Common Stock issuable upon conversion of the Class B Common Stock issued in the Equity Financing
and the Class A Common Stock issuable pursuant to the other transactions described in this proxy statement. The Transaction Documents
require that the shares of Class A Common Stock issuable thereunder be authorized for listing on the American Stock Exchange, subject to
official notice of issuance, as a condition to closing.

Tax Consequences

SurgiCare stockholders generally will not recognize taxable gain or loss as a result of the equity financing transaction with Brantley IV.
See The Transactions The Equity Financing Certain Material U.S. Federal Income Tax Consequences of the Equity Financing below for a
more detailed discussion of the tax considerations that may be relevant.
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STATEMENT REGARDING FORWARD-LOOKING INFORMATION

The information in this proxy statement contains forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Statements that are not historical in nature, including
statements about beliefs and expectations, are forward-looking statements. Forward-looking statements include statements preceded by,
followed by or that include the words may, will , should , estimates , predicts , potential , continue , strategy , believes , anticipates
intends and similar expressions. The forward-looking statements in this proxy statement regarding us, IPS, DCPS, MBS, and the combined
company following the merger of our wholly-owned subsidiaries with and into MBS (which will then merge with DCPS) and IPS, relate to,
among other things:

financial condition;

revenues and results of operations;

business and financing plans, including plans for growth and future acquisitions;

description of businesses;

business strategy, operating efficiencies or synergies, competitive positions, growth opportunities for existing services;

plans, objectives and composition of management;

the market for our securities and effectiveness of the Reverse Stock Split;

our listing application with the American Stock Exchange and listing status;

potential and existing customers;

government licensing, insurance laws, reimbursement regulations and restrictions on physician ownership of healthcare facilities; and

the economic environment in the markets in which we, IPS, DCPS and MBS operate.

You should not place undue reliance on these forward-looking statements, which speak only as of the date of this proxy statement. These

statements are based upon current expectations. We undertake no obligation to publicly update or revise any forward-looking statement, whether
as a result of future events, new information or otherwise. All forward-looking statements are subject to risks and uncertainties that could cause

actual events to differ materially from those projected. Important factors that might cause or contribute to such a discrepancy include, but are not
limited to:

the extent of our ability to integrate the operations of IPS, DCPS and MBS with ours;

the effects of competition in the markets in which we, IPS, DCPS and MBS operate;

the impact of technological change on our business and that of IPS, DCPS and MBS;

the effect of any unknown liabilities of SurgiCare, IPS, MBS, and DCPS that materialize after the transactions;
the impact of the change in our management following the closing of the transactions;

the effect of the transactions on our American Stock Exchange listing status;

the impact of control by Brantley;
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the effect of the Reverse Stock Split on the price of our securities;
future regulatory changes; and

other risks referenced from time to time in our filings with the Securities and Exchange Commission (the SEC ), including our annual
report on Form 10-KSB for our fiscal year ended December 31, 2002 and our report on Form 10-QSB for the quarterly period ended
September 30, 2003, which are attached as Annex C to this proxy statement.
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THE SPECIAL MEETING

What is the Purpose of the Meeting?

The SurgiCare stockholders meeting is being held so that our stockholders may consider and vote upon the following proposals:

Proposal 1. To approve our amended and restated certificate of incorporation. We are proposing to amend and restate our certificate of
incorporation to (a) effect a reverse stock split of all of the outstanding shares of our common stock at a ratio of one-for-ten, (b) increase

the number of authorized shares of common stock from 5 million shares to 90 million shares, after giving effect to the Reverse Stock Split,
and leave the number of authorized shares of preferred stock at 20 million shares, (c) reclassify our common stock as Class A Common
Stock , $0.001 par value per share, (d) establish a new class of common stock entitled Class B Common Stock , $0.001 par value per share,
(e) establish a new class of common stock entitled Class C Common Stock , $0.001 par value per share, and (f) change the name of the
corporation to Orion HealthCorp, Inc.

Proposal 2. To approve the issuance of shares of Class A Common Stock pursuant to the IPS Merger Agreement and the Debt Exchange
Agreement.

Proposal 3. To approve the issuance of shares of Class C Common Stock and Class A Common Stock pursuant to the DCPS/MBS Merger
Agreement.

Proposal 4. To approve the issuance of shares of Class B Common Stock to Brantley IV pursuant to the Stock Subscription Agreement.

Proposal 5. To approve the issuance of up to ten million shares (prior to giving effect to the Reverse Stock Split) of our common stock in
exchange for our Series AA preferred stock.

Proposal 6. To elect the members of our board of directors and to elect the members of the board of directors of Orion who will begin
serving upon the consummation of the Transactions described in this proxy statement.

Proposal 7. To approve a new incentive plan, the Orion HealthCorp, Inc. 2004 Incentive Plan, to replace our 2001 Stock Option Plan.
Proposal 8. To approve the issuance of warrants to the current members of our board of directors.

Proposal 9. To transact such other business as may properly come before the meeting and any adjournment thereof.

If our stockholders adopt these proposals, we intend to complete the IPS Merger (and the issuance of Class A Common Stock to IPS
debtholders) and the DCPS/MBS Merger and to issue the shares of Class B Common Stock to Brantley IV and the shares of our common stock
in exchange for shares of our Series AA preferred stock. See The Transactions and Proposal Two through Proposal Five.

Who May Attend and Vote?

Stockholders who owned SurgiCare common stock and Series AA preferred stock at the close of business on March 15, 2004 are entitled to
notice of and to vote at the special meeting. We refer to this date in this proxy statement as the record date. As of the record date, we had
shares of SurgiCare common stock issued and outstanding and shares of Series AA preferred stock issued and
outstanding. Each share of SurgiCare common stock and Series AA preferred stock is entitled to one vote on each matter to come before the
special meeting.
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How Do I Vote?

If you are a stockholder of record of our common stock or Series AA preferred stock, you may vote:

In person. If you attend the special meeting, you may deliver your completed proxy card in person or fill out and return a ballot that will be
supplied to you at the special meeting.

By mail. If you choose to vote by mail, simply mark your proxy card, date and sign it, and return it in the postage-paid envelope provided.

By signing and returning the proxy card according to the enclosed instructions, you are enabling the individuals named on the proxy card
(known as proxies ) to vote your shares at the special meeting in the manner you indicate. We encourage you to sign and return the proxy card
even if you plan to attend the special meeting. In this way, your shares will be voted even if you are unable to attend the meeting. Your shares
will be voted as you direct on the proxy card. If a proxy card is signed and received by our corporate secretary, but no instructions are indicated,
then the proxy will be voted FOR each of the proposals described in this proxy statement.

What Does the Board of Directors Recommend?
The Board recommends that you vote FOR:
1. approving our amended and restated certificate of incorporation;

2. approving the issuance of shares of Class A Common Stock pursuant to the IPS Merger Agreement and the Debt Exchange
Agreement;

3. approving the issuance of shares of Class C Common Stock and Class A Common Stock pursuant to the DCPS/MBS Merger
Agreement;

4. approving the issuance of shares of Class B Common Stock to Brantley IV in connection with the financing transactions related to
the Acquisitions;

5. approving the issuance of up to ten million shares (prior to giving effect to the Reverse Stock Split) of our common stock in
exchange for our Series AA preferred stock;

6. electing the slates of directors listed in this proxy statement for the terms specified;

7. approving the adoption of the 2004 Incentive Plan;

8. approving the issuance of warrants to the current members of our board of directors; and

9. granting authority to the proxy holder to approve the transaction of any other business to properly come before the meeting.

If you submit the proxy card but do not indicate your voting instructions, the persons named as proxies on your proxy card will vote in
accordance with the recommendations of the board of directors.

What Vote is Required for Each Proposal?
Holders of record of our common stock and Series AA preferred stock are entitled to one vote per share on each proposal.

A majority of the shares entitled to be cast on a particular matter, present in person or represented by proxy, constitutes a quorum as to any
proposal. Each proposal other than the restatement of the certificate of incorporation, and the election of directors must be approved by the
affirmative vote of the holders of a majority of the shares of our common stock and Series AA preferred stock properly cast in person or by
proxy at the special meeting, voting together as a single class.
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The restatement of our charter will require the vote of the majority of the outstanding shares of our common stock and Series AA preferred
stock, each voting as a separate class and voting together as a single class.
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Directors are elected by a plurality of the affirmative votes cast by those shares present in person, or represented by proxy, and entitled to
vote at the special meeting, voting together as a single class. Stockholders may not cumulate votes in the election of directors.

Shares represented by proxies that indicate an abstention or a broker non-vote (that is, shares represented at the special meeting held by
brokers or nominees as to which (i) instructions have not been received from the beneficial owners or persons entitled to vote and (ii) the broker
or nominee does not have discretionary voting power on a particular matter) will be counted as shares that are present and entitled to vote on the
matter for purposes of determining the presence of a quorum. Shares indicating an abstention and shares indicating a broker non-vote, however,
will not constitute votes cast at the special meeting. Broker non-votes and abstentions will have the same effect as voting against the proposal to
amend and restate the charter, but will have no effect on the outcome of the votes required to approve the other proposals described above.

The Transaction Documents require that we obtain the approval of Proposal One through Proposal Seven by a majority of the outstanding
shares of our common stock and Series AA preferred stock, each voting as a separate class and voting together as a single class. Unless required
by our certificate of incorporation or applicable law, rule or regulation, such requirement may be waived upon receipt of the necessary consents
under the Transaction Documents.

May I Change My Vote After I Return My Proxy Card?
Yes. You may revoke a proxy any time before it is voted by:

returning to us a newly signed proxy card bearing a later date;
delivering a written instrument to our corporate secretary revoking the proxy card; or

attending the special meeting and voting in person.
Who Will Bear the Cost of Proxy Solicitation?

We will bear the expense of soliciting proxies. Our officers and regular employees (who will receive no compensation in addition to their
regular salaries) may solicit proxies. In addition to soliciting proxies through the mail, our officers and regular employees may solicit proxies
personally, as well as by mail, telephone, and telegram from brokerage houses and other stockholders. We will reimburse brokers and other
persons for reasonable charges and expenses incurred in forwarding soliciting materials to their clients.
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THE TRANSACTIONS

Introduction

On November 18, 2003, we entered into an agreement and plan of merger with IPS, which we amended and restated on February 9, 2004,
relating to the merger of one of our wholly-owned subsidiaries with and into IPS, with IPS as the surviving corporation. On February 9, 2004,
we entered into an agreement and plan of merger with DCPS and MBS relating to the merger of one of our wholly-owned subsidiaries,
DCPS/MBS Acquisition, Inc., with and into MBS with MBS as the surviving corporation and the subsequent merger of DCPS with and into
MBS, with MBS as the surviving corporation. We will issue, in transactions exempt from the registration requirements of the Securities Act of
1933, as amended (the Securities Act ), shares of our Class A Common Stock in exchange for the shares of capital stock held by IPS stockholders
and shares of our newly-created Class C Common Stock and our Class A Common Stock in exchange for the shares of capital stock held by
MBS stockholders and the partnership interests held by the DCPS partners. We will also issue shares of our Class A Common Stock to certain
IPS debtholders in connection with the IPS Merger. Once the Acquisitions are completed, IPS and the new DCPS/MBS entity will each be a
wholly-owned subsidiary of SurgiCare. We are also planning to issue, pursuant to the Stock Subscription Agreement, shares of our
newly-created Class B Common Stock, in a transaction exempt from the registration requirements of the Securities Act, to Brantley IV for its
surrender of the Bridge Notes (under which there was an aggregate principal amount of $2.055 million outstanding as of January 1, 2004) for
cancellation and contribution of cash in an amount equal to $6 million minus (a) the amount by which the aggregate principal amount of the
SurgiCare Bridge Notes surrendered for cancellation exceeds $490,000, (b) the amount by which the aggregate principal amount of the IPS
Bridge Notes surrendered for cancellation exceeds $790,000, and (c) the accrued but unpaid interest on such excesses. As of January 31, 2003,
the aggregate amount of such excesses and accrued interest was $778,950.

Material Contacts and Transactions

Other than with respect to the transactions described in this proxy statement, neither we nor any of our subsidiaries is party, nor has been
party during the prior two years, to any negotiations, transactions or material contact with IPS, DCPS, MBS or any of their respective
subsidiaries or affiliates concerning any merger, consolidation, acquisition, tender offer for or other acquisition of any class of IPS s or
DCPS/MBS s securities, election of directors of IPS or MBS or managers of DCPS or sale or other transfer of a material amount of assets of IPS,
DCPS or MBS.

SurgiCare s Reasons for the Transactions

In reaching its decision to approve the Transactions, our board of directors consulted with management, as well as with our financial
advisors, independent accountants and legal advisors. In the board s view, the Transactions serve SurgiCare s strategic goals of enhancing its
practice management capabilities for physicians and combining businesses that are complementary to its existing operations. The pro forma
revenues for the combined entities for the year ended December 31, 2002 and nine months ended September 30, 2003, are in excess of
$42.4 million and $31.8 million, respectively. See Unaudited Pro Forma Condensed Combined Financial Statements. The resulting, significantly
larger company will be better equipped to achieve additional growth in its core businesses and to expand into new areas of outpatient healthcare
delivery, including through future acquisitions. The combined company s strategy will be to develop a comprehensive, multi-dimensional,
alternative site healthcare delivery system. This integrated healthcare services delivery model will focus on serving the needs of the healthcare
providers who utilize our services and their clients and on better enabling them to meet the demands of the outpatient marketplace. Orion will
also continue to supply IPS s, DCPS s and MBS s physician and practice management services and tools to their existing users and will seek to
expand its client base for these services.
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The board believed that current cash and cash equivalents would be insufficient to continue to fund our operations. The board concluded
that if we do not complete the Equity Financing and the other Transactions, we will not be able to obtain the capital needed to fund our business
plan and operations from other sources. The Equity Financing will allow us to address our liquidity issues, support our working capital
requirements, strengthen our balance sheet and support our strategic goals and our business plan for Orion.

The board of directors received a written opinion from G. A. Herrera & Co., LLC, financial advisors, that, as of November 18, 2003, the
Transactions as described in such written opinion, are fair to the SurgiCare stockholders from a financial standpoint and a supplement to the
written opinion dated February 12, 2004. The supplement indicated that the changes to the terms of the Transactions since the issuance of the
written opinion were of no material consequence. See Opinion of SurgiCare s Financial Advisor below. Copies of the opinion and supplement are
attached hereto as Annex D.

The discussion above describes the material information and factors considered by our board in its review of the Acquisitions. Members of
our board of directors evaluated these factors in light of their knowledge of our business and the industry in which we operate and their business
judgment. In view of the wide variety of factors considered, our board did not find it practicable to, and did not, make specific assessments of,
quantify or otherwise attempt to assign relative weights to the specific factors considered in reaching its determination. The determination to
approve the Acquisitions was made after consideration of all of the factors as a whole. In addition, individual members of our board may have
given different weight to different factors.

Opinion of SurgiCare s Financial Advisor

The board of directors has received a written opinion from G. A. Herrera & Co., LLC ( GAH ), financial advisors, that as of November 18,
2003, the Transactions, as described in such written opinion, are fair to the SurgiCare stockholders from a financial standpoint. Because certain
terms of the Transactions changed since GAH issued its opinion, on February 12, 2004, GAH provided a supplement to its written opinion
indicating that such changes were of no material consequence. Copies of the opinion and supplement are attached hereto as Annex D.

GAH is a Houston based private financial advisory and consulting firm with proven expertise in merger and acquisition advisory services,
debt and equity placements, valuations, fairness opinions, impairment studies and expert testimony. GAH has completed numerous fairness
opinions for public and private transactions. GAH s active participation in the valuation field and specific healthcare industry expertise provides
GAH with extensive knowledge with respect to valuation theory and Internal Revenue Service rulings and guidelines which are significant
factors in the determination of fairness opinions. Requests for bids were submitted to three investment banking firms, and GAH was selected
based upon its ability to meet the necessary time frames and its fees. There have been no other material relationships and none are contemplated
between SurgiCare (or its affiliates) and GAH (or any of its affiliates).

GAH opined on the consideration that will be paid in the Transactions. GAH was not involved in recommending the amount of
consideration. In arriving at its opinion, GAH considered available financial data as well as other relevant business and industry factors
including, the following:

the nature and history of the business;

the economic outlook in general and the current condition and prospects for SurgiCare s business;
the total stockholders equity, liquidity and financial condition of SurgiCare;

the historical and future earning capacity of SurgiCare;

the dividend paying capacity of SurgiCare;

SurgiCare s goodwill or other intangible value;
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relevant sales of SurgiCare stock and the economic impact of the Transactions; and

the market price of public companies engaged in the same or similar lines of business as SurgiCare.

The approaches and methodologies used by GAH in preparing the opinion did not comprise an examination in accordance with generally
accepted auditing standards, the objective of which is the expression of an opinion regarding the fair presentation of financial statements or other
financial information presented in accordance with generally accepted accounting principles. GAH expressed no opinion and accepted no
responsibility for the accuracy and completeness of the financial information or other data provided to GAH by SurgiCare. GAH assumed that
the financial and other information provided to GAH was accurate and complete, and GAH relied upon this information in performing their
valuation for purposes of our engagement of GAH.

GAH did not make an independent valuation or appraisal of the assets or liabilities of SurgiCare and were not furnished with any such
evaluation or appraisal. For purposes of this engagement and report, GAH made no investigation of, and assumed no responsibility for, the titles
to, or any liens against, the assets of SurgiCare or the Transactions. Neither did GAH attempt to determine what the Transactions or the shares of
SurgiCare might have sold for in the public or private market or account for the costs that might have been incurred if shares of SurgiCare had
been sold. GAH assumed there were no hidden or unexpected conditions associated with SurgiCare or the Transactions that would adversely
affect the Transactions or the opinion prepared by GAH.

GAH completed a valuation analysis to compare the net equity value of SurgiCare compared to SurgiCare stockholders value after the
Transactions using an income approach, a comparable public company approach, and a comparable private transaction approach. GAH s opinion,
as of the date of the report, was that the terms and conditions of the Transactions are fair to the stockholders from a financial standpoint.

Interests of Certain Persons in the Transactions

Except as disclosed below, none of SurgiCare s directors or executive officers, nominees for directors or any proposed directors or directors
or executive officers of Orion or its subsidiaries has any substantial interest, direct or indirect, by security holdings or otherwise in the
Transactions. We do not, however, believe that any of these interests presents a material conflict of interest.

Some of SurgiCare s executive officers, directors, and proposed directors and executive officers of Orion or its subsidiaries have interests in
the Transactions that are different from, or are in addition to, your interests. Certain officers of SurgiCare, IPS, DCPS and MBS will enter into
employment contracts with Orion and therefore may have a special interest in completing the Transactions. Their arrangements follow:

Keith G. LeBlanc, the current Chief Executive Officer of SurgiCare, will continue to run the SurgiCare business of Orion. He will enter
into an employment agreement with Orion and will become president of Orion, reporting to its board of directors. He has been nominated
for election to the Orion board of directors. As of January 31, 2004, and prior to giving effect to the Reverse Stock Split, he owned 80,000
shares (0.3%) of our common stock and warrants to purchase 3,284,616 shares of our common stock. These holdings would convert to
approximately 336,461 shares of Class A Common Stock, which together is approximately 1.6% of the Fully-Diluted Orion Shares.

Terrence L. Bauer, the current President and Chief Executive Officer of IPS, will continue to run the IPS business of Orion. He will enter
into an employment agreement with Orion and will become Chief Executive Officer of Orion, reporting to its board of directors. He has
been nominated for election to the Orion board of directors. As of December 31, 2003, he owned 200,000 shares (7.1%) of IPS s common
stock, which would convert to approximately 14,200 shares of Class A Common Stock, which is approximately 0.07% of the
Fully-Diluted Orion Shares.
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Stephen H. Murdock, the current Chief Financial Officer of IPS, will enter into an employment agreement to become Chief Financial
Officer of Orion.

Dennis Cain, the current President of DCPS, will enter into an employment agreement to become the Chief Executive Officer of
DCPS/MBS. Pursuant to the DCPS/MBS Merger Agreement, he may have the authority to appoint a member to any advisory board
established by the Orion board of directors. As of January 31, 2004, he and his wife together owned, directly and indirectly, 100% of the
total partnership interests in DCPS. All of the partnership interests would convert to approximately 606,061 shares of Class C Common
Stock, subject to retroactive adjustment, which together with the 75,758 shares of Class A Common Stock to be issued at the direction of
Mr. Cain or Mr. Smith is, on an as-converted basis, approximately 3.3% of the Fully-Diluted Orion Shares.

Tom M. Smith, the current President of MBS, will enter into an employment agreement to become the President and Chief Operating
Officer of DCPS/MBS. Pursuant to the DCPS/MBS Merger Agreement, he may have the authority to appoint a member to any advisory
board established by the Orion board of directors. As of January 31, 2004, he owned 890 shares (89%), and has an option to buy another
10 shares (1%), of MBS s common stock, which together, assuming exercise of the option, would convert to approximately 545,455 shares
of Class C Common Stock, subject to retroactive adjustment, which together with the 75,758 shares of Class A Common Stock to be
issued at the direction of Mr. Cain or Mr. Smith is, on an as-converted basis, approximately 3.0% of the Fully-Diluted Orion Shares,
assuming that the fair market value of the SurgiCare common stock (based on the average of the daily average of the high and low price
per share over the five trading days immediately prior to the closing) is less than $0.70. If the fair market value of SurgiCare common
stock (based on the same calculation) is equal to or greater than $0.70, such holding would convert to approximately 720,000 shares of
Class C Common Stock, subject to retroactive adjustment, which together with the 75,758 shares of Class A Common Stock to be issued at
the direction of Mr. Cain or Mr. Smith would be, on an as-converted basis, approximately 3.8% of the Fully-Diluted Orion Shares (as
adjusted for the number of additional shares issuable pursuant to the DCPS/MBS Merger Agreement if the fair market value is equal to or
greater than $0.70).

Orion will enter into agreements to employ Messrs. LeBlanc, Bauer, Murdock, Cain and Smith in the capacities described above. The Form
of Employment Agreement is attached as Annex E to this Proxy Statement. The initial term of each agreement is five years. The agreements
provide that Orion may pay bonuses to the executives upon the attainment of objectives determined by the board of directors. By entering into
these employment agreements, the executives will agree not disclose confidential information or engage in an activity that interferes with Orion
until the second anniversary of (i) the end of the executive s employment agreement or (ii) termination of the executive s employment
( Non-Competition Period ). If an executive s employment is terminated without cause, the agreements provide for continuation of the executive s
base salary until the expiration of the Non-Competition Period and a minimum bonus of 50% of the average of the bonus payments made to the
executive in the two years immediately preceding the termination. All options would also vest at that time. Orion s base annual salary
commitments under the employment agreements are as follows: $240,000 to each of Keith G. LeBlanc and Terrence L. Bauer; and, $175,000 to
each of Stephen H. Murdock, Dennis Cain and Tom M. Smith.

Phillip C. Scott, the current Chief Financial Officer of SurgiCare, owned 80,000 shares (0.3%) of our common stock and warrants to
purchase 3,284,616 shares of our common stock as of January 31, 2004 and prior to giving effect to the Reverse Stock Split. These holdings
would convert to approximately 336,461 shares of Class A Common Stock, which together is approximately 1.6% of the Fully-Diluted Orion
Shares. We are currently negotiating a new employment agreement with Mr. Scott to replace his existing employment agreement.

SurgiCare is seeking approval to issue warrants to purchase 25,000 shares of Class A Common Stock to each of Bruce Miller, Michael A.
Mineo, Sherman Nagler and Jeffrey J. Penso, its current directors, as
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compensation for their services as directors of SurgiCare. See Proposal Eight Approval of Warrant Issuances. 25,000 shares of Class A
Common Stock is approximately 0.1% of the Fully-Diluted Orion Shares.

Paul H. Cascio and Michael J. Finn, each of whom is a nominee to become a director of Orion, are affiliated with Brantley Partners, a
private equity firm with offices in Ohio and California. Since the firm s inception in 1987, it has been a lead investor in over 40 privately held
companies in a variety of manufacturing, technology and service industries throughout the United States. Brantley Partners and its affiliates have
approximately $300 million of committed capital under management.

Mr. Cascio and Mr. Finn are general partners of the general partner of Brantley Venture Partners II, L.P., Brantley Venture Partners III, L.P.
and Brantley IV and limited partners of those funds. Mr. Cascio is director, vice president, secretary and a stockholder of Brantley Capital
Corporation, and vice president and secretary of Brantley Capital Management, L.L.C. Mr. Finn is the president and a stockholder of Brantley
Capital Corporation and a manager and co-owner of Brantley Capital Management, L.L.C. Brantley Capital Management, L.L.C. serves as
investment adviser for, and receives advisory fees from, Brantley Capital Corporation, Brantley Venture Partners, L.P., Brantley Venture
Partners II, L.P., Brantley Venture Partners III, L.P. and Brantley IV.

SurgiCare and IPS have Bridge Notes outstanding to a wholly-owned subsidiary of Brantley in aggregate principal amounts of $665,000
and $1,390,000, respectively, as of January 31, 2004. Pursuant to the Stock Subscription Agreement, Brantley IV will purchase shares of new
Class B Common Stock by surrendering the Bridge Notes for cancellation and contributing cash in an amount equal to $6 million minus (a) the
amount by which the aggregate principal amount of the SurgiCare Bridge Notes surrendered for cancellation exceeds $490,000, (b) the amount
by which the aggregate principal amount of the IPS Bridge Notes surrendered for cancellation exceeds $790,000, and (c) the accrued but unpaid
interest on such excesses. The aggregate amount of these excesses and accrued interest was $778,950 as of January 31, 2004.

Brantley Capital Corporation and Brantley Venture Partners III, L.P. each hold debt of IPS and are party to the Debt Exchange Agreement.
Pursuant to the Debt Exchange Agreement, Brantley Capital Corporation and Brantley Venture Partners III, L.P. are entitled to receive Class A
Common Stock with a fair market value (based on the daily average of the high and low price per share of SurgiCare common stock over the
five trading days immediately prior to the closing) equal to the amount owing to it under its loan to IPS.

Upon closing of the Transactions, Brantley IV will own shares of Class B Common Stock and Brantley Venture Partners III, L.P. and
Brantley Capital Corporation will own shares of Class A Common Stock. See The Equity Financing and The IPS Merger below. By virtue of
their affiliations with Brantley Venture Partners III, L.P., Brantley IV, Brantley Capital Corporation and Brantley Capital Management, L.L.C.,
Messrs. Cascio and Finn may be deemed to possess beneficial ownership of the shares of Class B Common Stock to be held by Brantley IV and
the shares of Class A Common Stock to be held by Brantley Capital Corporation and Brantley Venture Partners III, L.P., which together will
initially represent, on an as-converted basis, approximately 54.1% of the Fully-Diluted Orion Shares. Assuming everything else remains the
same, the percentage interest of Brantley IV upon conversion will continually increase, since the conversion factor for the Class B Common
Stock is designed to yield additional shares of Class A Common Stock, or portions thereof, necessary to approximate the unpaid portion of the
return of the original purchase price for the Class B Common Stock, plus an amount equal to nine percent (9%) per annum on the amount of the
original purchase price, without compounding, from the date the Class B Common Stock was first issued to the date of conversion.

Messrs. Cascio and Finn disclaim beneficial ownership of such shares except to the extent of their pecuniary interests therein.
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THE IPS MERGER

This section of the proxy statement describes the material aspects of the proposed IPS Merger, including the IPS Merger Agreement. While
we believe that the description covers the material terms of the IPS Merger, this summary may not contain all of the information that is
important to you. You should read this entire proxy statement and the other documents we refer to carefully for a more complete understanding
of the IPS Merger and the related transactions.

Unless otherwise indicated, all share amounts give effect to the Reverse Stock Split described in this proxy statement. Unless otherwise
indicated, all share amounts and percentages are based on the assumptions described in the section Summary Term Sheet Assumptions and
are therefore subject to change if such assumptions are not accurate at the time of the closing of the Acquisitions.

Vote Required for the IPS Merger

Pursuant to our certificate of incorporation and applicable Delaware law, we do not require the approval of our stockholders to consummate
the IPS Merger. However, we are required by our certificate of incorporation and Delaware law to obtain the approval majority of each class of
our stockholders, voting as separ