
STATE OF FLORlDA 
BOARD OF MEDICXNE 

... 

...... 

T!&S'CAUSE w e  before the ~oard:of ~ e d i i h e  (herehak Board) . . pummmtto 
. . . . . . . .  . . . . 

$120.565, Fiorida Statutes; and Rule 28-rO5, ~ ~ o r i d ; r - ~ ~ t i v e  Code, on~0ctober:1.7,~1997~, 
. . . . . . .  

f ~ r i h e , ~ u ~ o s e  of consiaering the~ktition.for~beclarato~ Siatement.(attached& Exhibit A), . . 

filed:on behalf of.~agan:L..B . . 

the-pre$ses; the Board makes the f~ l l owin~~ ' f i~d i in~~  . . and:conclusions. . . 

S~vemI.ifidivid~ls~and-~nti~ . . $ t $ r e ~ @ d b c & e . c & w c e s  . . described iq th$ petition ....... 

+..being antithetical to a dcclrnatoryrstaiement:and not:authorized pursuant to the:Unifgn@es 
.4,. ,.,.: ..... 

bf!Pfdcd&&&ed;Bt ~ d ;  28-105.003; A~&&&*&~~ ci;ae; D~,&~~W;&;&'& 



~- 
~~ . . . ~ 

. - . 

mediGne . ... in-the:~tate of ~ lor ida .  eetjtiqneri~ c~ntly~cont~plating.~c.6~g;a~me%bei.,offb: 

gpup.pmctice cpm&ihp;apprax~mat~lY .. . . . .. -15.0thcriiY+nsed ,.. ...,, phjtsicians. The niem%, zif W: 

rnanaggnept company ,&minafter.brnppany). . .. .~f.~~titioixr.weie to jciidthe,pio@P;actii, b: 

wodd &o : . ,. beeffected . .. ., .- , by,the.tergg pf,tbe:g@~p~p~[ice's!@h~t urith,th$ e k * y .  - 

?. .Int:rvenors.G~orge ., . B,&ck, M.D., Alq  J l e e ;  M.D., Jekqm Kanbtia, M{D.:;Daijid 

~ubin, M.D., Agustin . . A..Martin, .. .~ .. ~ ~ ) ; , c ~ a l w i n  . . ., . . Di Me@jqr,.M.P., D@ha R P;ifeLiM,.D.;:OSccii 

Perez, . MID. .. .?. Luis.Napol,m . . . Pimn;;M.,D.,, ,. . ,  John:D. . .. m z ,  M.D., Antop&Ri+- MID;, 
. . 
Edward ~. '~=ad l~n,  M.D.,.and,~fe~$~n..~ol@el,.~.D.,!& e+chphy$ci&lici.a b$ the' 

~ . g d y a n d  $ :  comphsethe majority of &e:group:p~tic6fA@~s.Med/cal . . ... Care,ink;) PetitidS&ii 
I 1 

~om$~rin~ ' joinin~. ,  , , .  .. . . 

3,. InteryeneEd@d& ~ o l ~ ; M D . , & a ~ P h + & . M ~ e . m & t  Cor&pey,Iac., 

q~pspective1y.a . . physician I i $ j  by'the @d&d who ik.af&tbP m&ical dirkitdiYfOr:, 

Phymatdx, . . .  . .  . and thep@ctice:m~&eementtedmp;;inx with whicbthe group,p~%=tiiehirs & m k d  

forthe serVicCs ..: ... de&ibedh.%e Petition. 

. .: . 
4. Interveno~ A. James Segal, M.D.-.z$dMedpamiei's, lnc., &-re~p&tiv~Iy~~iphyslcian 

. .. 

Iickmed'by'the'Boiud ...., ~, , . ~ , .  . who is also a medb&r.dfa group pii~tice'that has:cont&ted,:~th:a 

m.ahiyememcoEn@y for~seni~siniilarioto those'set foith.iii the,P6tition.&d the management 

comp+ny with w6ch Dr. Segal's pledid @+:his dontract& 

S. Thegroup . . practicc's,a&eme~ (attaCfied a.i Exhibit B) contains the folloGkg-relevaht 
. . 

. . 
. prosisiop: 



I .  .,? 
. , 

:a:  he Campany is required to pmriide:ge.neral management servicesi . . including . 
.. 

butiiotot.liiikd'io; practice expansion. The.agreement,eor~templ~tgs , , . .  achjevingsuch . expawion',by. . . ? .  

heh+o;ks;.hea~th &nance:orgdzations; aridlpref&&i I!.miriderlorg~tiomi' . . .  The. 

Cohip&iy;isalso-required lo attemptito develop . a physician . .  . provider . . .  .network~,&the.group . , ., , . . 

p&ice'ls-&zrvice a m  and'to'incorpmtethegro~P.p~ti~~~o . .. . . . e&stinggetworks; :other 

gid<d:managtmentr~ces~req&d , . @f '&e~Company . ,. i n c ~ ~ e . ~ ~ g i ' c , p k g , : F ~ g  .. 

:... 
-ed c&re r e i ~ t i d p s ,  consu16ng.wi@ regard . .. to f&.scbedkes, . . and:qthq,~;magerne~ ..,, .. 

Services:asrequcsted,by the group . piactice. . 

! 
I b. The ~ ~ g p a n ~  . .  . is-required . alsop.pro$ac. ..... .. . . , ,  operational .<... . sen;iks'i~l%&g. .... ...... 

e m ~ ~ o & ~ . ~ n e l , ~ , ~ ~ ~ d i n ~  . . , .  . . . ,. ffacilities . . and . equibmepl, . . . . assi.$ing . in:$elopingj@ci~ 

se&ces, bo&keepmg,. biktg; $ecting, and:'tinencid s reporting.. .. 

c. r d e  Company,may also pro.$d~~unsFi&i @dii la ryse~i+~~j ,%ch:~e  

gm~;prac~cephysiciansraay rift.. . . 

'+ In.retpun,.the group ~. . p-acdce:.is . req~&d .- to,pay-three separatcf++j. Pit.is 9: 

pperations-fee . . whichis . eq$vd.wt to the . achlal . ,. . expenses:@c+~by . , -. . th&mpany:3the: 

pro.&i~n.of~e-opwa~~nalseniceS . . .  p r o ~ d s d f o r . ~ e ~ p u p : P ~ ~ ~ ~ . .  , S e n d  is;g'geiiq,d: 

maqag~ent . . . . .  fee . in.the ." amount . , . of%450,000.~;.paid . .  .. a@aUjr to:t&~c&an~;l F W y ,  the- 

p u p  practice i's.reqqi& $0 pay ,m-annual-perfomwe f ~ e q u ~ ~ @ ? j O , %  of th'&:grbup,pr.&tjqi!s 
. , . . . .  ... . .. . . 

net income each:y~?; 

- . .  
generated by or on behalf of the group practice or its physi&m memben "as a result of 
professional medical semces fnmshed to patients, ancillary services provided to patients, - . .  

-phmaceuticzil~ , . .,. and .o& . . . items . . . . orsuppli~-+old~@ .. .. , p.&i@nG . a@.othererfeeS - br in+me~i&eil , .  
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, 
5 ;  1ns*-Gq:,the g*Pw;pr&tice . . . > . ,. 411 sell t h e . ~ ~ ~ f t h ~ . ~ r o ~ ~ . ~ i a < t i & $ ~ t h e i  , , -  . . .  

i cornpany . . .  .., . and the:group ,-. . .. . practice will thmleay . backttiose.&ii@~ for my' us6 by:* pmUij 

kt .th=te&natiola o f  the iqanage~e,nt, . . agreaknt, &.group;*& will b@ii6@Ei&U 

~ ~ , i a t i 0 ~ ~ f ~ ~ 5 8 . 3 3 1 ( 1 ) ( i ) , F i 0 r i & ; ~ ~ ~ t e ~ ; ~ #  . .. .. . . $a:Bo&y<pesition.bn split-f+$ @:%$r&& 

% . . 

FALR . . 3935,,(~uly .. .. KI', - . 1992'): .. P$tition~r:is:d~:.cQn~med ... ., . about t h e ~ h i b i ~ d s ~ & ~ f ~ i n .  

§817.5o5, , . , . .  ~ l a $ d s - S a ~ .  . . .. 

7. 'This @on.* ntpticed by the Bo*i${iii .. Voj: 23; No. .& ,d&d A&22,;fg97:. ,. df: 

ONS OFsKiAW 

1. "ne:~qardhas . .. jyis@ctionnover thiSmattet , purs~@t to.:S,~tio;n;12Q:56~,-FlG& 

~ g t u t ~ s ; : ~ d k d e  28~.105,.Florids . ~&$f@tiv~,,Cod6.. . . - . . 

2. .TheYetition:filed in thkcapseiig '@ih~ubstptial.@FPlian~e with tli:e.~rd3iSi-,,Of. . . .  . . . . . , . 

. . 

SkCtiog ..-. !20.565;.Florida Statute, and Ru1e~8~1~~Fl.orida.Administrative C~dii..%e Boardis 

aiMieMie6fzh& pi:ohjbition agiiihjusing z i  dicldiatOry statement.as.a vehicle for.thez&$bni{f ... . . . . 

. . .  . . 
bro~agencj;~pCiliciesaS discussed -in 

2&:123l:(FIa. 1st DGA 1997), akd 
- . .  



]i&w:hgv;e =hos&'to ent& ~li~ck,&niilai to the,o~&p&&t.:'~ ~6 b&iS df this peiitib@ thzi 

~ & B o ~ d ! s ; ~ ~ ~ ~ ~ , t h i & B p i f i t i o ~  . ,. ,,. + & ~ & b e ~ o & a P i , r ~ a ~ e  i$aone.in the-fo& &f.d& &akin$.* 
. ,., 

i 'WBdk@,.t&$B6ard is  tieing %kid this pirticult% questi~~~f~rorthe~~Idmeeinnthis~~etition& 

jtiu - . 
,,.. . ould:be~tieitlEw.fe&bleknorrrpraCticabIe tomkr.'Ao mlemaking. . . ohthis issue-atithis: 

~a~optirig'.rules,b~~So1iIy~an the re~onabl~&sjs.oid&ssity forsuch rules and rcq&,ga , .. 

Section 120.536(1$ Elori&:StatW~ it'is-not clear that the Board would have he.auif;p&to . . .  

3.i S~tian'45~331'(1)(~,~FEori& ~biutes;,~rovides:in~pertinent part that~t~~grounds.fbr . , .  . .. . . .. ... 

~ a ~ & g : o r : k ~ & v i n ~  any commission, bonus;-kickback, or ribate, oh -gag& in 
.4~, . . $ any .. .spi,it7feeatpigment in any:fo&~+batsbeve:rryi@ ii:physicig;dr~&za~on;., 

a&efich14i:+ersoq; either directly or iod&tlY, for:patients referred to prp&&rs . ,  . . .  of 
li&lalth.&e goods itnd semi-,.. :. 

for . @y . .perSon, . ,... i ~ ~ ~ g  . . a healtk* pr~$d@,.to: 



indirectly, in cash or in kind, or engage in any split-fee arrangement, in my form 
whatsoever, to induce the r e f e d  of patients or paonage from a heal& care 
provider or health eare facility; 

5.. In s;declaratory.&tement iss@:on . . ~ u l j l !  .. ,<1992, . the , Board ktq-preted , .  ,. , , 

percen@ge (54%):of the .@hy$eiin'~ bdlings . withqutCg+ . .  .to thecost!of . . providing:~& ,,,. ~ ,. s.. . ,  by ~, , , . *  

6,; the physician in or.oa.of the &nic. . .. +~upra. . . 

,. . . .. 
6. In accord witbits pr&?~,decisionin . . .  the Board ., . c o n ~ l g d e ~ . ~ . W i ~ - m e p t ; t ;  . .  , . 3 . .  .. . 

income ~&thouiregardto.the ofprov$ingseryices . .  .. .. - ..: supplied by t t&~om~an~;&d 

regard .. to.whther the @come is-from, senim.perfb~ed:eirber . ... ., .. . . by::Fetitinnea:or-~~~dg 

cii .~ 1- . inipa&becauSe . , ?f ;he .re'fe@z;that . . the.Companxhasj .. , ,  . ., helped to g e n e ~ ~ , i s - . ~ . ~ @ $ ~ n ~ . o f :  

$458is$l(i)c); , , .  ~ lbr i& ., . SWW. . . ,Although payment ofa. r e m ~ b l e  flg fee. in,ktu&f?qtlie 

under ~ lo i idn1a~ ;~a~men to f  a percentage.of t&evenue.,tIie ceiqagement,se(vic&Iari~:@ticj 

enhancement . .  . !~ne+ is pot permissible. . . In .w&g,td thijdonijlyjon, .. , .. the.B,@& i$:&++bf the'. 

line <f cases'fromthe . .  . Sect@ District.COu$ of;4pp@:in'Fl*da%&hich.&"e . Stifforth:W . .  

. . 
614 SO. 2d 1135 (Fla 2d DC,A.l993)i, 

- .  :6f8 So. 2d 2'59 @la. 2d DCA 1993);;and 
. 6 5 4 ~ . ~ :  26 966'(Fla5a DCA.1995). 



> 

i 

,, . ... 
doh&% wtha-management .. companypanythat call f ~ r . ~ ~ e n t o ~ ~ i t h e r  . . a,fla~ fee:ora.specific; , . .: . . .  

I 'M&@e,df'gioss . . income; which ever.is.greater, are not,&tional ... ... fee-spli~grand~&ekfobre' . . .  

I do.nbt violate,the ,fee-spiitting . pro&ii'$on . contained in . many . ~ ~ : ~ ~ r i d a ' s ~ r ~ t i ~ ~ , a ~ ~ . ~ g u l & ~  . . 

I ~;~th-care~&fes~ionals?'~ The B'oarctco~ciudt+ that those ca+are .., .. &+*shed, . . . by:,bo.tb fact; 

obligation of the management.companyiany ., . . .a&vity.that:could,be . . . . . . . , . co&~rL.d . as:prO\;id'igimore:: , .... 
1 

physic'ian , ,pro&der-netyorks; ,. . develop . . and.provide:gqcillary . . .  s ~ i c e s  ~cludiig p h w * ,  

.. . ,  . 
.referrals to P{titioner's prsctice.? As &matterof . . law.the csses.h the ~ e c o $ . D i & i c t , ~ ~ u n ~ f  . , 

~ ~ ~ e d d l ~ p i a t e d  . .  ~ the hgislature!sl~96,ke~~me~t pfQqPeti@ Brpkrring:&@& itt 481 7.505; 
- .  

F I O & I ~ & ~ ~ +  ,Although . . the %o~does.not.chtiose.to9in~ret .. . .  the appli@o~r;~if ., . $817:505; 

5E&h ,jf the fas& ~'&eSec~~d'Di&~t:&&liit~f A$pe&lbvolved ladW2:infie ; 

. ... .. 

~ - b p r a c t i c  &that is virtually identical to t&e,language;set . .. for& in.§&558;j31(1$), 

The  thirteen Intervenor physician members of the group practice Petitloner is 
contemplating ioining, bmught to the Board's anention the tax of i.iehermanaff. T ,  M.D, 

,,, -. - -  . 

.a 
De& 6 1 4 % ~ .  22 379 (111. ~ ~ p . . i ~ ~ & 1 9 9 3 ) , . i n  which the.Ulinqis ~ o u i t o f i ~ p p d i  

.%j&td&=FloSd& ~i&i&'C!o&~ ~t~rp@&~:of  thcnli&i,~ lawat issme:in the se&:case 
-in Florida's Second District Court of Appeal. The lllinois wurt found that the pracuce described 
in the Florida cases would violate the fee-splitting provisions of Illinois law. 

l1t.was suggested . .. by ~ o ~ & o f ~ l n t e m i : ~ o ~  that t h e B b d  does nbt ~;lv=juri<diCtib;n 16 
.in$erpr&cand.a$ply t& $&jqisi& o ~ $ ~ $ $ , ~ 5 , ; ~ o ~ d ~  gtatutes, bacaUse it-$ ac*al : 

andnot.wi(hinche . .. of the Bo@, Dc5Bpard akhowledges and alyee%'*tbthat: 



ie&&&ti0n~dkt%11~~or ibdiiectly dated'to Uie r e f d  0$~atienls;to-bhitlt21 care . . . .  pm&i.igitcs -. ... . 

I 10ri~ei.to.bi: . ~ permitted.&~~orida. ~ u & ~ o r e , t h e . ~ o a r d  notes the:similarity in.the.-lwgu,age: . . .  , .  

l and apparent-intent bebeen.fhe-provis& & g45823 ... , l(l)(i), . F&+.ia Statutes,.& @17.505: . ... 

~lo&&Sta&tes. C I ~ ~ ,  any.licensee convi'pd .. . pufsuant . . . & $817.505, ... F!bij@ S ~ ~ : w ~ u l i j  

be.subjedto:clks~i~.k by the ~ o y d b ~ ~ a n t , t o  .(j458;331(2)(~),:.Fiqaid~ ,- S @ e .  

8; i;his.$inal &dez respon&,qnly to& specific f2ts;+t:foet:foah aild $&ii6if.@i+&oKi'$$tt .. . 

I forth by;petitibn& in hii ~etitio~.for~~eclaraiory . . ~ t a b x n e ~ t .  . . . , .  ~he,~oaclusions.if . , . tlii!:~i%$cj . ;+ 
! 
I ~ 4 t h  regard tothe spec<fic .@tuiory p ~ i s i &  addressed,%d s$ou@ not bqi$e,rpret@;,% . . , . . . , : . . 

commentidg o n  whether the proggsed' f a q  may. . . or maynot.violate 0 t h  p ro ,v i s i~o f  Chapt*: 

. 458, ~ ibr&i~ ia~ks , . or  other reIa~&~o~gations~pl~d.onnphy$cj:'~:.in ... .. .. ,.,. . . FLoaida.Fw$hermo+, 

con&t.or.,~y similar w n ~ : b e t w ~ n  a physi+sa or pbysic@.pup and a p p * ~  

management company. . . 

.. , . .. ,. 
WHEREFORE, . .  . . . tbe,Eoard , . hereby finds:.tliat.uyJer the:s$cifipfacti , .. . of the jktitiijg,;kS @tt. 

Stit@es; , .  . throughgh;§458:33 . . ,.. l(l)@), Florida . St@te~? . 

D~NI?AN~):O~.DERXD . . this. 3 ' ~    YO^ f i % - l ~ . l 9 p ~ :  

arw$t bdtherefoteis not pio~iiiinpj ;in int~rp&dn~af the aprjlication of &t.pa&cutar 
: ~ o r y , p r o y i s i o n ~  . , 

8Seition 458:33 l'(1Xg), Florida~~tatutes,~~mvides for djsci$ine against the'license ofany 
<hfiic.ie,who,:f~fai!s to.perform a* 'stntu~oryor legal bwgatioii pigwa-upoa.@ liCensed $$$$&I, 
The B6id'iibes iioi.kIiirve that iz&onable reading: of this section:would pro&l& . , , , <  a'ba&for . 
~t.upteling,~d:app~ylng:§817.S05, . .  . . , . :  Florida Statute&' 



A PARTY WHO IS A D W E L Y  AFFECTED BY THIS FINAL ORDER IS 
ENTITLEU TO JUDICIAL REVIEW PURSUANT r0 SECTlON 120 68, FLORIDA 
STATUTES REVIEW PROCEEDINGS ARE GOVERNED BY THE FLORIDA 
RULES OF APPELLATE PROCEDURE SUCH PROCEEDINGS MAY BE 
COMMENCED BY FILING ONE COPY OF A NOTICE OF APPEAL WITH THE 
CLERK OF THE DEPARTMENr OF HEI\I=M AND A SECOND COPY, 
ACCOMPANIED BY ME FILING FEES  REQUIRE^) BY LAW, WITH THE 

PARTY RESIDES OR ME FTRST DISTRICT COURT OF APPEAL. THE NOTICE 
OF APPEAL MUST BE FILED AS SET FORTH AFIOVE AND WITHIN THIRTY (30) 
DAYS OF RENDITION OF nas FINAL ORDER. 

1 HEREBYCERTIFYttiat . .  . auue i&d.cbh-&wpy f the foregoihgfind order has.been: 

f$@@Ff V.S. M(lil.i&, ~ . ~ ~ ~ f & ~ d , - E ~ ~ 2 & @ G ~ l f  &.Bay ~ l v d ; , : & & . j h , ,  

G[&f+,&l& Fl' 
.. . . .. . , . , , . orida'33765;add uj2Aim.S. Gaj;*.&qtiirei 1245 COW s~rw:t, ~Gte".liji;; 

Cl&iiGi,.Florida . .. 34616, CdUnk1foforPititiijner andfoithethirteen iktervenor phy&cib 

n'&nb&S df ~ ~ & i s ~ & d i d ,  Idk.;.&d to Micl&IX ~ h e s g ~ ~ s q u i r e ,  i01 E : : C o l i e g e . - ~ v ~ ,  . . .  

Fi5st:Offide:D~weil838,~Tall&&~; F'Io;ida32302, ~oiui~i.l~for.?ntervenors.dr~Goldman and' 
.. . >  

.Phymzi&,.@ditd.CCraig~H; S&th, Gijuife, NationsBank Building; Third-FIoor,3600 No& 

.F&ed:High~y; . Ft. Laudidale,-Florida 33308, this I 
. . day of 

1997. 



I~HEREBY @k!i;:ii~li%that a m e  and.carrect;copy :of rhe. fbregoing ~~her..his?beeo.prpv{ded~ , . .:;.. .... . . .,: ; . .  

by &i-iGed :mah: to :Mag?n L. b&aian&,,.~.I):, 320 &a&cid%  rive, . . . .  $"iR . .A, ... , 

, -*,.. . - 
335gl-5ji)6.'~iiarles A; ~ d o r d ;  Esquire; 2~60 ... . . dulf . . ~ o . B ~ ~ . . B I v ~ . , ,  . ~ ~ i k e i 3 ~ ; ~ ! + y a @ r , , ~  .,.,.,. 

.. , . 
33?65. Alan S :  &assman; ~ i ~ ~ i r e ,  h4.3  bun . ~ueec,,.$uire . '162, Clearyter.. , &. 134816,. . , . . . .. . . . 

Cbunsei f6r fiititioner. and for rhe thin= .Intervenor:phyii~Ci~n mcmbers.of:~~~cess . . N@dai, , . ,... 

kc.: to Michael J.  Cheniga, bquire; i01 E .  ~o i l ege  Avenue. Posk . ~ f h c e  . &rawer; , . . . . . . l::@8,., , . . , 

- . . , ,  
~&llahassee(iI% 32302;'~ounsel f& intervenors:Di.:&dman.and ~ h ~ r n ~ t q i ~ ;  &d':to . . . ,. . , ~ i a i i ; ~ :  

s&&. Esquire, ~ a t i o n s ~ a n k  Building, Fibor, '36N ~ b +  "kederai .~,hway,.~t., , 

.huderdale: FL M308 .a& or &fore 5:Od p:m., l& .day: :& 

, 1997. 



.- , -.: 
op, &kaa . < . :., ." 7.t ;-; :-. ;, 

-- ;&~$NcY 'FOR ::a* CARE : A D ~ L S T R A T I O H  ....- : ,.., .. 5:. 

BOA& .OF M E D ~ C I ~ '  . .. .,.. t n ) , . - .  . - t  . .'.: :c.2: - -. - . J ' .  ."-+ .. , 

,.,ifi..:,& : 

. . 
. :~eti.tion' :For Declar-at 'bry . ~ 

~.tat&ient , . .... of M a g +  . ,.. L. Bakcirania,. 
;.M.D... 

.i . -  . 

PETITION FOR D E ~ T O R Y . ' S T A T E m U T  
, 
Pursuant tQ Secti.on ,I20 .$6S,  Elor'iiia . Sta tu tes ,  and ~ i i . e s  . . 

. . ,. i. . : ._ 
59R-Ys003: . . and . .. 28-4.0.01, -. ~lj$$idd AdFdiriiitrative ~ o d k , ~ ~ . ~ e t i . t i ~ n e $ ~ ' :  . . . . . .. . . . 

. . 
.Magant, L.; ; : B a k a ~ a h i d ,  *-. 'M'. 0.  (ehe ",Petit ioner 9 ), jay ''end t,?tougbi\- 

undexsiqne.d. . . ... :.-., .:c+unsel., pet i t ions  tti@ Baard . . of Medidcine: ia6 a 

,~eC%@at&*.'~tatement and says : 

I 
1. h e ,  ~ e t i ' t i o n e r  iq mgan -L. Bakwaqia, 'A. D:, For purposes 

.. > 

Of. c6ik: i ~ e ' t r ~ t i o ~ ;  Pet i t ioner  .. , . . r:si $dc&e& :$s t h a t  of undersi&ed . . 

. . 
'2.: The, aQericy aXf,&.cted by t h i s  ?petit ion. i s  the, A g e n c y  For ... 

iiealth Cak& ~ ~ r i i s , t ? h t ' i . o n ,  :~&&rd .  of ~ e d i c i n e .  ( t h e  "Bciard "-) .  tie ,. . , . . . . , . . .. . ., .... 
s ta tu td?y  .. ... . .pfo"is'ions on which t h i s  ~ e c ~ a r a t o i r y  . . Statemerit.: $s .sobght 

are Sedtibhs; 456.331 ( 1) (g), 458..:33,1.(.1) (1) and 8x7'. 505:, ~ i o r i d a .  
.. . .  . 

~ t a t u ' i e i  . 
:3. Pe t i t i one r  is conter$latip¶ efitering - into a: long-tens 

managegertt. . , agreeqient w i t h  a. practice management ?company . ..... ,. 
8 - 

"Company" ) .substa?itially simi.lar. t o .  the one attach?$ :he,Cetb. a&' 
. ? --, 

E f i 2 i S . t  A, an&? incorporated herein (the.  "Agreement" ) , ~ e t i $ i o n & r .  
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would. be' . ente'r.iiig . in.to .'the ;~g5&&inent .with approxh&teLy. 'f{iif$-& - - .. . ':: -*. .. . . . . 3, . . ; : . 'ph9sicrans: ( t h e  " ' ~ r a c t i c e  ?j.. The::.naer of pfiy$i'&iaiis .:= the  

P t a ~ t i , c e  i s :  l i k e l y  t o  change over.  tkeiel.tarm of the: ~~~&&~&i- . ,  
. . . . 

I . , .  

3 .  The .Agreement:containsi' , , t he  5Gllowin.g relevank. 
. . .  , . 

I ,a,, , The; CompeFp. i j required to. provide: certain ?General .,,... ...v,... 

I Management " cncx&d'fig, , 'but- not l igi ted $0, :practice 
. . 

exp,ans,Lon.. The ilompdiiy proposes t o  expand. thel P r $ c t i e :  by 
. - .  . . 

developing; > . - .  . u r e l a t i o n s h i ~ s .  and ,dfil ' iatirons w%h 0ta.q: phY;sIi'ciiin& 

and., ot;hgr : . g p e c ~ i ~ i ~ t s ,  - hospi ta ls ,  qecworks, Eealtb 'ztiairitendnce. . .~ 

pac t i c ipa te  *.  , . aiid ,. . $0; inc@kporate-&he prac t ice  i n t o  ex i s t i ng  . , rietgoiX". , . . 
1 

Other Gen6raI ganag.&ent. ,Seivices; include. .strategik plW$ng, 

fee.  si5hed~les .and' other  , management. , . . . . . . senigces . , as -ri?questeci by '%he 
: ~ r & c t i c & ~  

,-. 
b. Th@ Comp,?n% wixk .also'.$rbvide cer ta in .  "erat2ona-l.' 

. . : ; ~  ? 

.. . 
Services" t o  tiiki-Prac+ce, including exiiploying personnel,. .. ..pgov$$ing . 

, 

. . . . 
f a c i l i t i e s  .. . and equipment, - a s s i s t  i n  developing .ancillary; se*=esi, 

- .  . - .  . 

bookkeeping, ... . . . b i l l ing ,  collect.ing. and - financia:l .. . re@o=tixig,. 
. . .  , - 

c . .  he Company may also  ' p w d e  GnSpecif .ied';.~cil-l'ary 
. ,.- 
s e d i d e s  t o  vjhich t h e  ~racti~+:,~.ph~.sician~~ . , .  . . iiajr refer.. 

d.  The. PyacgicB. must; ,$ay t h e  .~okpany t h r ee  separa?e . 
., --,- --.. 

, . -- .fees. ~ i r a t .  is  . .. ari. "..0PP@r'at-i'bn6 . . F&" which. cons is ts  of essentfa: l ly  . ,. : ., 

-ail of t h e  actu.a.1. gxpensks. incu&ed by . the Company i n t h e ;  .p't,oVi=Z.oi~ 
. . 

BROAD CASSEL 
B,r6ul,$ ~L-l,e,r~'$& ld jdO &irn Y p ~ d  B k d ,  M n  1 1 u d e & 1 ~ ~ ~ 3 3 3 9 1 . ' ( 9 ~ ~ 7 b ~ 1 ~ l ~ i d i ' p ~ ~ 9 4 ~  , . . . . , . , 



:ijf 'the bpetat5$nal services t o  Eli&. p r a c t i c e  hy th;es .Comfiar;y,, . .  . . ., /. 1" 

incluiiing . . the; SQTZQ of I%$ Pi?act$cers administrator:.  . . s&=o*~ ,  gfi-& 

~ ~ a c t i c e : , m ~ ~ : t . ~ p + y . t ~ &  . .,: Company an annual  '!efieral , .. . :%nh.gqm&ib ~ & e ' !  o f :  

$4'5g; OpO:. 00 'Co  campe ens ate. t h e :  Company. . .. . . . fo r  ',its ;&-ra"l Naiiagernent. 
, . 

.. . .. .,, . . , 
zSe~z&,ces; .  . . ~ h e $ , ~ e n e r a l  :Management F e e  &ti= not vary wi th  the number: . .  . .. A 

:of ph2s ic ians  i n  t l i p p r a c t i c e .  . . ~ i n a l ~ y , .  ghe Practfce,must.,payz-tee; 
i t .  . .  

:doripany - a n  annual " perf,orrianc6:'~@e~ equal to  t h i r k y  . p e r c e n t  ..... of "th3:. 
. . . .. , 
P r a c t i c e  . . . ,  I:&, ne%. incomb. edc'h, year. The. ~ra.ctic.e . , '1s net i.fic&e, 

consi.sts Of &- !ti2 t h e  revenue! s. gener .a tm . . .  by . ;o,x on ,  b&hSl.£. 0'2: ,%he,, 

P r @ i c e , 6 r  - .. ..-. .. Its: physkc&ans '!as -a. r e s u l t  . . :o.f p@fes.&Gri&& mdd.i:cai 
." * 5,- . . 

s,eikic&s rurkished to pa%ients ,  .. . aricil$arp services .provi;ded . , :to.. - - 
p,a!:ient's., ,pharmaceuticqls . . and :.Other items o r  s u p p l i e s  s o l d  . . to 

i patients and , a the r  fees ox: incomb: generated . . . -in- an. i n p ~ i e n t  . . . .  

or:outpat&nt se t t i ' ng  . . . . ." .r&~ar&ess sf the  sou rce ,  less (:L)  he 

1 
I Operation.a.::Fee, ... .. (ii) the "riise Management Feew (.pyeisuii@&y meaning 

the, C+Gral. . .. ManagemehC'#ee. and: jiii) . . 9 +oi&rit t h a t  .appko'ximat6gy 

e'qiGals':the .. . . ~ractide's p r o f i t s  . .p r ioz- ' tb  . . - I  ente.rEng .. i n t o  the:..Agreement.;. 

Thug, the -&r£ormance' Pee . . essent;iil.ly is- a percen tage  of the . . ." 

cid&tidnal.. prof i t s  generated.  by; t h e  P l a c t i c e  as.  a- r e s u l ~ . ,  a f  the . . 

dbmpany ~ . s  marzet ing . . and. managemgrit- e'$£orts.. 

5 - Sect ion  .. 458.331(%) . (i),. . ~ l o r i d a  S t a t u t e s ,  S t a t e s  - thaae- 

physiczads <. are. 'subject t o  d i s c i p l i n a r y  actio;n by' tiie  bard $off 

"[p.],ayfti'g' 05 r&ede&ing any c.omm~ssion, .. . . b o r i u ~ ,  kickback:,. o r  rebate; 

'or 'erigaggng , .. .in any . s p l i t - f  eg .arr.&geiient i n  any &snn what so eve^ .: 

+. ..>- -. ---' .., .%. 
-witEk& physic ian,  .organiiat$on,. agency, or;person., e ikhe r .d i r ec_ t ly  

.-. .. . . 

. o r  i n d i r e c t l y ,  for patl.ents: r&fer red  t o  .providers  .of - ,  hea r th  ... . .,. :c,atej 
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goods :and . . services . . . .," p.&tit5io,iiril i s  concerned t h a t  t he  ,fee - . . .  
--v. 

ar-rangerne . . provided. f rji: iri t h b  -Agreement could be .conStrued -tp . - .,. 

viold<e . . .. .thi8 , prokiibitian, p a r t ~ c u i r t r l y  i n  l i g h t  .of -the: Boarq.'s .... ... 

@e.c~siori L ~ - a e  pet itio&.;ror 'ijeclaratorv. .statement, . . sf : '-Dr.. .Gam :R. 
... . . .. . .. . . Johnson,. M. D .:, and  t h e  Green d i i n i c  ; a par tnership  df otbfZb=;i6nal 

ass6ciates: [sic] ,, ( Ju ly  11, 4992)  . ( thg  , ?J@jne.cin ~ecisidn:! ' ) .  ,  he 

Johnson. . ~. ~ e ~ i s i ~ n -  . .. doncerfiriid :a pby;siciah ijh'o .pa$d management:£&es-to , . 

a c l i n ~ c .  . . b = ~ e d  OK a p+rsfit,itje ,eiif ekes he co l lec ted  for:a,.$l I ;ok ._  m.8 .. 

pmf essiona'l se&ic'es. Iit t h a t  : dec ' $ s io~~ .  t he  Board .cons.trued . .... ., %,his. 

.arra6g&gefit7 to vi'6liite t h e  above-cited . . -prwhibitAq. . .+tau;+: :& 
n i -,, . 

- '~&r&&a~~:  payment not relate; t h &  dost of' ' the S ' ~ ~ f ~ ~ ~ -  
'. -. . . .. -- 

provided- &jy '&he managing. , . . . elipic. The' .. . Bbaid' a l s o  .riotBa thak: the 

.prof@ssi;on~,l fees, ~ up.on,.which >., fKe .. gpec,entag@ .ca,lculatyon. was ?based . 

inc*luiied. .fees . .  . t h a t  w6rE: . . i;?ne=atedl tiy' ihe physician - f o r c  services 
. . 

. - t i a t  . ,.. he: p&=f@-rine.g b u t ~ i d e  of: the,. c l i n i c .    he Agreement i s ,  . . sirnil+, ... . .. 

. t o  the ,co$fract.:in t h e  Johnson deci6ion i n  t h i s  regard. . -over:# . .. 

: t f i e , . , ~ ? k c t i & - -  k re&iired- to reimburse. t h e  CompaQy . . ,  . riot 'only. . ,, f . OF its; 

actual' co s t s  of running the,Practice; ... . , .but:an.additioriaX $450,0'00,.66' 

pe r  year ,  pres.umably- repxese.nfing- p.rbf it t o  t h e  company. .'Such. 

.payment is nq t  r ~ d p c e d  i f  -.tlier riwer .of phlisicians iir the-hract.ice: 
< 

'deqrea,ses ( o r  increases) .  

'6. S6ctiak 458 .-331il) . (g )  .., , ... .~..l-ibriaa S ta tu tes ,  s tates .  . . .  ;tiat . . :a' 

physi=i&n. :be dise ip l inea  f o r  " I f l a i l i n c ~  t o  perioxij any 
,. .. 

~s%atutwry ,. o r  ieg& obligql5on . . placed ugon s l icensed.  phys&5$3nn. Z: 
. - . . ..-. - k 

sect ion 1 7  0 1 ,  Florida SCattttes, makes it r i ~ t i l a w f u ' l ~  £02. .a . 5- 
. . . . 

. .  

physician co- ",[o]ff,$i: or- pay,, any cijiikission, bonus, r&xife.i. 

. . z... , . . . .. ., - - .. , BRQAD Cud CASSEL 
. a*,.:.. :-. . . . ,. . ~ - i ~ + i ~ ~ & i j l : C . ~ ~ . + i w  11% jijD Ear!Bmszrd B W  Pon kpdcnhk. &idr 13594 (9Y) 76(-7MOI D l d e ( 3 9  9 4 W 4 W  

".uc;:',.,+2. 7..  ' .  .- . . . . . .,, 
> .  .:.. 
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. . 

:.kic*sick,, . .. 0.r b=ibel dg%ctljy :or indirectly,  . .  . . :in cash iii ,. . skirid,: dr;  .- 
A 

.> .. -.. 
:$rigage . , .. :G .any :$sy%-f@e: arrangement, in . any . f,oim whags.oe"eri to: 

$nd$ce. .th& referral o i  .pat.iengg. cix. piitsoiig.e from -:a.:hi3alth .bare: 
. . . . .. 

I pfd+id&x. or hea&thi.care.: f acil+$. .., " .pet'ition&r i s  cbncerned that he.: 

I would~be -sub jeet . . .  to discgp.lirke-; . . .  . by- t h e  i~oard for. f ail . inq ~ o : . ~ ~ e r i o ~ .  . .. . , . . . . ., 

I 
. . 

-a. statutqry . . .  0@14.g+tio$ %liZed on. II&. by ,Sect ion  817.50% , . . .  :by <ni+ 

I engaging- . . ..,.. in a, split-f ee :arr&ngement: w i t h  the  .Cornpan$. . . .  

I 7 .  1n. l i g k  05 the  3ohnson ~ e c i s i ~ n  - , , .  . .,.a* thk, =t,a$to'fy 

I - - 
enters . i n fo  . . the; .. A g r i e e e ~ t .  

Sui%a 1130 
Port  ~auderdale, ~iorida, 3 3 3 9 4  
Telephone: f 9 5 4  1 7.64-7.0:60 
Facsimiie: (-954) 76~-8~3:.. . .. 



I .foregoing :P.etit$on . .. . . For Dgcl,arato:Fj StatGmenii ::have. been ise&ed % 
.. , 

:u, . . .  s.;:. . M a i l  . . to- Alan ~rossiaan; ' ES~ . .  , Assistant Attorney . ~ ~ ? n e z a l ,  :~la:ia *, 29. , . . .  ;. :Ift !lf~e.:dapi'tal, Tallahassee, .Xloriaa . ,: ,32399-1050, this.,. day of 
~une,,. lg9i . 

BROAD and CASSEL 
~d-&-tCcnue.r~iiy 1130, m.m Bmunnlm*.: Fcn bu&drl+ W-33394 (9%) ?6+7&4 I m d d w  94w . . .:. .... <: ., 



Effectivedate: . . ~anuary.3b. is97 (Uie'~ffe&& Date") . ,  . . '.% - ,  z .  

*. -. ,.- 
- l.-- .~ ,. . . 

'The , ,  Practice . desks jo ,  ente(,into, t h i s . :~~ ree rne~ t  d t h  'for the . 
pmvisiori of management serir i6  tij:&h$ri& the:$fficie.ricy:,of .$s-operatiofls 

i --,. 
:and.Mo:allow its Practice Pipyiders. (as J _ ., defined ifl ~ttachmencl h&reinf'?o -. 

.=.., wnceiihate fully ~n~~rdvidin&.jjqua~& rnetiidal servi- patien,&; 
. - - .  - - . ;:- FBR.>GOOD .>. AND VALUABLE 'CONSIDEM3ON, '9 !and .' ,. ,, 

T' ~iGctii:&yee as;,foliows: 

and 



A. Re&i.jals,- The recitals,Setfodh above are true and .acc~i*te,'and are 
~ n c o ~ ~ ~ r ~ t ~ d : ~ a s - , p a ~ ~ h i s . ~ ~ i k : i m & ~ t . b  lhi'k'reference. 

. 
. . .  > - - -.-' ' :. .' .. 

C. Attachments. All attachments to this Agreement are incorporated into this 
Agreement by this reference. The atrachments to this Agreement are the following: 

~tiachment I: .RefinitiCnS 
Apch,ment If: Fiow.er..af fittomey Designation 
Aka6hrnent Ill: ~estriiAjy&:~ovenant 
Ahachment V: Iv: ' ~~m~ensa t i on  . .. ..- -. . - 

~e~i?jrchase.of Assets , - .: .-. , - - . . . - 
PittacfimeirtVl: . . ~~c~~~aneo,us.~ontractua~~~rciv is ionQ - ,, , .: ,. .. . -. - 

.- -. 

.-. 
A. .  . :~trat6gic;Pianning andGoals. shali prepare,inconiuit%on v@h 

thel@ra++ar?;lnriua~ . - . . ... .. ~usiness'~ian:and~:~ud~e~(a~idefined ~ttachrnent,l);:refle,ctin~ 
'NI r@amaae.  .'. , ,.. det%? anticipateel revenues,. $$benses, souyws and uses~o~~~a'tal, 
personnel staffing,-support s e i c e ~ a n ~ e m e n  zitidaiiti~i~ated anda ry - sedqs  AS 
s,et.fomiri gfeater det.ail in Sqctibn-V. ;8:;'the .8usiness ~ ~ a n a n h  ~ ~ d ~ e t . s k l l  include- 
ihformaiion . , relating to thegrovdh and , enhancement , .. of the Pfiw&de. 

. .- . .- 
B. :Expansion of'~ra&ice. shBIl ,assist '&e~cactica':in de&oping. ' 

re!ationshi+s~and affiliations ... with physi~ans~and;dihersPecialists,.h0sPita~~~ iietwdrks; 
health maintenance organrzatlons, preferred provider crganizations, vrhich may resultin 
Vie expansion of the Practice's patient base. The Practice shall mooerate with - ,  - ~ . .. .. .~~ . 8 

and'use,.commercially ie;a&nahl&eff'6rts to assist' in its effor&,t.o.expand'!h.e 
~f&$&. ?hall uSe ~ ~ m m ~ & a l l y  r&sonable, effo*:to Cigte a pf$kiuao . 
provider n&work'affil/ating primary mre:~nd~sp&~~alty.~h~si&ns'in the:geographiga~d...-.,.-< -. - 
sebic-ed by t h k ~ p c t i c e  and s&ill,in&$o&fe.the ~iactiu~,-.intd that hhn;ork. . ..-. - --. . , . .  % 

shall.;alsp.ass~sf~the ,- ,, Practice indeve@p,ing.a r.&lationihip and . ,affiiiation:v~ith.; , .. . .  

' .curfk%t physician. network . . dev~i.opm@nt ,activities in thc  t~e6~raphic..ar6~: 'includii~~ 



. %  

' ..: 
-A 

. -- :--- - - .-. ._ii-e;.f- 
. . -\ -. . I ,  >' 

, . . 
... 

~ c u r ~ n ~ h ~ b ~ o r k : d e ~ ~ l o ~ m e ~ t  , - . .  . . .  . .  re/ai i~i ishi~s,~i lh other l ~ ~ s  andpt~er.~~mm@~l,  
-with;which .. nas enbred inta'a$agreemekt(s)as,of the'date of:tiik~~greement: 
:h~;einaft&r.co~e~elyY &efefeq&tit;b:as ther"&isting PhySician  itw work ~nica&es:l' , .-. ~"hj&t 
,tolthe-ap~rovaI'.af"-:kof~ihe , . .  .. ~ i s t i n g ' ~ ~ ~ s i c i a n ' ~ e t w o r k  ., Initiatives, ,?shaii;&e 

-. - -.-geasqnable e%rts:to facilitat~iconimuni~tibn behveen the~ract ice and i& :~ ; i~ i&  . . . . ... .". , 

. - . ~ h y s i c i a n ~ ~ e ~ d d ~ i i v e s ' t o . f a ~ i ~ a t e  a'mutually.ben&ficial relat@nship.w&.thei?racti@ 
an$ stiall use reasanable efforts to coprdinate-.the activities of:;t~&:ESi$&; 
Physician . . . . . . tj@.!W~:g . \"%atives:with ttie.:&tiviti&j df &?:Practice und&r:mdid$l$:benGh?al , - 
terms andionditions:. 

In~~.Hi11Sboroug'h Count);r, Florid& and the Piactice.shall.ea,c$i ,, adivkly . ,:..", wdrli~ 
together , . . . .. . . .? . % ?a jaeriify: ,., d"d nega~ate; , ...I. .. ., tt%iran~ddibn&ith rneiJiql ~raCt i~S . . cdm~r i~e i l  .of -all. 
primary .care;phy~jcian~~-and: ~ndividual~~~mmar~ ,@re 6hy;icihhs ,and uset:&km'it î&l$' ,.:_.,,. __,, 

r.easoflable &ffo&i:to have such . ., , prgct i i . '&"d phy&ians i~g~mt&d.vjith:ttie.~~radi'&; 
, :~ed~me;em~~oy.e~s.oithe Practice, hrotherwise b&mme'affili;i& $&$,~ l~rp~$i i ;e i  *$&- 

~racti~b!e:<~d.cbnsi'st&ntw@h so$"d:b~sih~~:judgment. This pre&ji"&"fence.shsill 
: . ,. ' i  .A ::.,< ;., ,. . 
fiotrb&:constqed'~as.pii$iibitin: the'@ra*ce . ,,. frog &xp~ndin~.ir;to.&~ . , .,., &09ephtc area: 
purs.uaict'totb$~~e& cif:this.Agreeri&t. - _  . . - - 

;A: -, . 
i -' - 

3cgnowle$ges that:lhe.~racti+: has develop@ or,& in t h e . p t 6 & ~ . o f d ~ ~ e l w ~ -  . ..,a. 

r@l&tianshrps-vrjih;thirdd paitigs, reganling thed&velpfi:men<&d operation -,, ,of-celtain,.ahcifiary . . . . . . 
s e ~ i k s . ,  i$cluding'~(i) :, a community ijha.&a&;(ii):a centralized' diagnostiG:f&~ik~,.and~@Q~ 

. a.ce8glized ,clini~l:iab~ratory k&d.,&at-th$&.&~ .should . c o n t i n u e t ~ : b ~ ; ~ " ~ u ~ : ~ " ~  - 
/mplernent@d.$~$ided.that they arefinkndillyf&asible:for the ~m@.j&,af i&l&"~i&~n' i . ,~  

I 
. . ., . '. . - .. ,. 

I sound busine&sjucfgernent; Wlih regard~o .me.~r@atibn of a centralized'klini~I:f.d~o~t~~, .-:- 

.acliiibwiedges that ihe:~&tik& hasentered into an agreement Ohei';~~t3 ( ._Li. .,.. .. 
--,iis$i&emeht.)..wilh. iel&ive. to :the creationa"d ongoing : . ,> 

...o .. peratipn ~ . 0~8-:clijliizil ..-- :..*, ladbratag. :,shaii cooperate ~ 4 t h  the Piachce:an& ' 
. with.regard-t'o the;creationi.arid . ,, ~, ,~ '~e&t ian  of the c l i n i ~ l ~ : l a ~ o ~ t o ~  

as lqng a;:ccjntihuiqcj to workkith i$bns&ient with . A , J .  sound- . .. ... 
:~usi~ess~~judgmen~,  If atdid&=-point,i.n time. the aeeisibn is made to te~inate:thd-Gf?S' 
:Agreement, I I agrees that th5Pradijice;shall have;,no ahligation taltem$naie:the , .: 

: d?~~grke~ent ;o&!e r  . . thai; ~ursuantto.ihe~tenns.of~the.d~~ ., , 2 . .  Agreement.. ~r&?r@brtf : t~ 
the  . .. d ~ ~ e l o ~ m e n t . o f  the comrnunity~pi=i&~dcy and . . . ,  .central diagho&6fic{k@; .,. ..> 
acknowledges.that  kcti& ti& has had ong~in~"tliscuss&ns:with third @arti&>re&$rd["tj 
thedeation'arid implernentatio,~..,$~f &rnrnunity . . pharmacy-and .cen&l diagnostic facility. 
2nd~that iho,sg$isc~~sio~~ should continu6if consrstenf k i th sound.busilie~i,j;d$e"in<nt. . . 
Th6:Pra.dic-k-understands and.aQ&&';thatall of.,the aforeme~tibned anciilary sepiw, 9 
well ..as any other :a~~i ' i iary sewices , that . the. Pra&ti;tice..desires, tp develop; .:stiali be: 
develop&d &tithin tfie' Practide; ..- A:A .. - . . r- 

I: 



,. . . . . , '. ...... s- *..a; - c .-w,-:. 
- 

-1 . - 
. I. , . 

C. ~ a n a ~ e d ' c a r ?  ~elatiS",&fii~s. stiall ,evaluate;.:negoiiateqnd~ 
. .~ .. , . 

adrnl'nister.mana@d +i& c0dracts:and . . ~ t hs r  third $arty payor contmcts:on:&h~foft~&; 
. . .  

~ractice: -. - -. . 
.- 

. . . .  -,- -.- . . D: i%labiishrnent of Fees. shall recammend t.fe&;. .ch'arges -:. - -. ." ' ,*  ... ..,*>. 
",:premi~rnsor.;oiher. . .  .._..r amounis~~ti& _ 'in connection ........ with r;&rvi$s:and -go6ds.pr@videa.byrth.e. 

.Practice:. Th&iPradtice-may adopj ,. . )trec~,m&nda$ons.in its , reasonatji@di~6~eti$~~: . 
- 

E: Practice 'Management Skivices. shall re:ndk$Ajusiriess :and . . . . . .  .- . ? 

financial managenie,nt'consulta~~n and:advi& reasb~abfy.requ~sted~.by'thq~~~cti~an6 
directip;fela!ed to.,ffie operations of t&~i;icdb:~ursuant-to this ~~reemei i t : .  
.shall -assess :business:a~~iv~inciuding~ ..,., . produd($~&~:a&lysis, outcomes:monifonrigand 
;patients&faction .. _ - end sh~l~ev.alCtate~&nd, 'if, appropriate, as de_temiin&'by 
:ubiiielthbse systems cun&"tiy,in.pi~ce-andbeing htifiie~l'br which,are undekaeve~opin6a .j....4... . . , . .  ., 

-by . . . . . . . .  ,the-Practi&;as.of the date.of this ~gr&kmehtjthe?~d"nent Managements~stems~. i;4r 
$~se.~ui ient  Managkment ~~s ierns .~h ibh  . ,;... : cantinub to utigzej.o~:deye~op,:w~p?' c . : ; .  - ..: the approval:iof &e .~k&ice,, the;~ra&i~e.~hall have.conhued revgiv:b?and 'inpTrt;in.fh.$: 
ise:aid develokment of such.~~rrent~~ana~&m~nt.~y$fkm~f wech &&w ._ .. . . . . . . . . . .  aiidi<ir,if,wikill: 
occur throughanti be approved by ttie~.;siekring. committee; aS @ r ~ v r d ~ ~ . i i i  ~edoni$';-?- 

, . - ." ,. 
shill . . . . . . .  develop systems to t rack revenues, expenses, .. utiviation, .. .;guaI'rt)r- 

assui?n@, physician productivity qfid patidnt sadsfaction. .is& ass~st~the. 
~ r a z t i k  in & ~ $ n g : , , ~ ~ , ~ , ~ ; & b i ~ r n e n t s  . . . . ,. pid~ide (viedibre .documentetib", $b;j . 
request , . 

r'.- 

- - . .  
I .  ~r~~ision.of..~~erational~;~e~ic~s . . by- 
:-; : - - 7 :..- 

a .  4n&d&idg fa.the'k&rvices enumerated iri'SeCtitin I!, . . . .  .shag provid$ttie: 
;Practice . . wiih'ihe~foil~win~ ., - ~pe~tidnaiseivices (the !'Operational . . . .  SGniices'?j.- 

A. Persennel. shall employ andprovide all: persdnnel necessaryfor 
. the @kdice to:pr~vide,professional servi,G5, othe'r thkn Piactice providers .{as;.a~.nd~ii i ... 

Attachment I). 
.- 

, sfiali-empldy .and,Govide,the tie&fi&-pickage, .::,,. s. ....... as 
:amended from time to.time,.& all personnel ~, .. (othkr than.Practice ~rovid,ers)'lrendering 
seeices'in connection with,.the .Practice; in ,accordance:with the ~racfice'$;opeptiona] 
neeqnd' the BuSiness klanand.:~ud~ei.th&n in effed: sj,ail:i"bl&d$i.&s 
of ttie:8usiness Plan and-8udg"t i~esdm~"t:aanticip~ted:exrjen~es.foi-the . . . .  recnritment .:::71 

. . . . . . . .  
and-retentibn .of all slicfi personnel. sh&i provide the follovrlng :pe.nunneC * .< 
seWis; to  the -~ra@ce:  . ,. . .- . . - :  -. : .- 

4: 
- ,. . -- 

. . . . .  .-_-..- - 
1. Practice' Manager: shall "select and prbvide 8: ,ppdq3, . . manager to manage and Sdminister the:~racticelsbusines,sfunctia~sarid~ 

' ' I  



! . , 
I - .  

- - .. 
seCvic6s. . $a!l:employ thepracti'ce manage?.anil-deteimine.Ule 
sa&ly,and fringe tiehifits; 'The practice managei may provi6e,se&&~.tii. . _ *  ., ,.~. 

?[ti$ p?z.ctices, i n  addition ,., . t&t~k.'iJ~aclice; a $  rea~anat$y' det&rfniried-by; - 
..m- 

.. . . ,  - -.-. . 
. -. - .- 2. .Non-NiediCal Pekbnnel. shall .,, e m p l o y ~ n ~ n ~ ~ d i ~ l ~ p e ~ O n n & l  .. .,~... 

(i;& cliin'cal; secretarial,, bookkkeding and collection:, perspnnel), as 
'reasonably. requested+$ the.;~ractice,: and 9 s  n&&&ylfor.the'~ra&&'&.. 
'effe.cti"e: operation;, ap ~ d ~ ~ t ~ & f i f & & b . . b j l , : , & ~ . . ~ ~ ~ i ~ ~ ~ ~ ' , ~ l & ~ ~ { & ~ & ~ ~ ~ ~ ~ t ,  .. ,.. . 

shail provide: psrsonnel f0r.th.e m a i n t ~ ~ a n ~ a f ~ p a t i e r i t  . . .v reFr&. 
~billi~~;,wiiection and,rnaintenande;of the finandal;rewrds. afier.. 
consrr(tafion 'with,' (ti&' ~Gct ice . , .  , : , .  :$hall d&emi& the &@ari&....an,d 'i"$h, 

. ~. ..,. 
.benetlts':of ali:the~nanmeai&l$&isonnel,iand~hall retaie&&sibn-ha&g 
authprity regarding'.'ail'such peJsonneIas$ignm&nts.  on-medical:per%a"nc$ . .. .. >.. .jl 

,may .perform servic.?s from time to'time:far,other . . individuals*ort:entitief;: 
- . ,;-, -.. 

3. Piofessional P'erponnel. , shall. e m p ! ~ ~  -q@pr&iae7.to>ttie. 
Pracjikthe. . ' , ~mp l ' o~@ Profeisianal ~~rsonriel:(as,he~in~fi;?i. 
defined). " Emproykd ~rofessional -~~rso~~e! ' :s~ l l :~ r r iear i  atf ' 
prof&sional pi;isonnel other than .- Practice @rovideffii 7h.e: - - 
Empeyed ~rofe,ssional :~e~konnei]shaii be .retained- as d&te&ihed '6 i  ibe. 
fjractice ,in t W  :exeiiije 0 f . h ~ .  prof%ssiQ&l: judgment 'to beirea$ofiabi+,. 

j negssaiy for'the off& ope?&& of the f ? m d ~ , :  as;&ht&@l&&$$theee 
Business 'Plan and: ~u i ige t  ikhall. facilitde ,&e-rec~itme~t~.+n'd~ , .. , ;; 
ret&tio* of all . Empfdyed ~rofessionai ~ e r ~ o n n e ~ ~ - " i A t t h ~ ~ ~ h  ", 

shall em@loy - .  - .-. . Employed ~ro fess iona l~~eno~~e i ,~~ the :  .. . . 
P@ctide..$Drjll inteiitievf, -rna)te 'aetkr&,ati&ns to. hire, ,&if Lh:.(@h~nate: a 

%=. : -E - Empioyeii . ~rcjfe&ional bersonri61. AII @!P!~Y ed. 
i' 1 P f & ~ . s ~ i 0 ~ l ~ P e l ~ 0 n n ~ ~ . p r i j ~ i d i r i g ~ s e ~ i ~ s  in conne~d~wi tht t ier~kCt i "~e~.  

. shr+ll..be undei'the'.diicct. conntrol. and sirpe&ion of: the:.P~ciiix . ....,. ~ a.ndi<s- ., 
; Practice fhviders. . . 

. .~ rac t i ce 'P ro~ idq~ .  shall perform gdmiriis0dtiie~se~ir+ 
. .- relating to. the. rgcruient .of ~ . ~ d i c e .  $roi/ide&; It. shafj,:b&:a- . . . . -_> P~$cti&., 

r&ponsibifity t o . ~ t e ~ i e ~ . a n ~ ~ e t a i n ~ ~ u c h ~ ~ ~ ~ ; ~ n n e l .  ~ l l~ . i a ' c t i@-~ io~de~rs  
shaIl.beemployees, independent;wnbactocj or agents c;fjha.,k-p$:q . . (an@ 
n0t:of .!. 

,'B. ~aciiitiesi Utili$es and0ther;Related Expenses. ihail.lease.ec 
sublease- the Medipl. Offices (as:-defined in Aeattiment. 1). The' practi*: sifa!l+haGk .:--A ; 

.I' exdusiv.e'us$ (6Ger.ban the:pre,sen& of employees; in$ep&tdent {6nba$p..-: . . . ._.- _.-. 

agenk::di;;tbe..~edical ~~ffices...p.e$omi~~ seri~i&":. pursuant io,.the;.teqr; . . dfthis, 
. ~~ reemkn t j ,  :poS~eSSion and .gui&t enjoyment of ihe M.~dica('Ofdi&s: . .shall .... - 



provide, manage and maintain the ~edical  Offices in good condition and repair ordinary 
vreai and :e$r excepted, including the provision of routirie.jar,itorial and main'tenance . . 
services. - shall pib~beu~ti l i t ies~and:sh~~:pax~~the~relate~~expense~,~,~~s~Ei~ent~ . . . ,  - 
~ i t t i t b e ; . ~ ' u s i n e s s ~ n  a n d , ' $ ~ g ~ ~ : ' '  . :-.- . . .  ,. 

. . .- ' C ,  ,Exisiing. Fur,nlture,,Fix@Ses:and-Equipment :,~.&+.ju;;~&$&~.. 
~urniture;~.fixtures~andequidmknt~~~~&~~).of.the~~t~cti~e',aur~ua~~.to-a~:~sset~~ur&~i;&; ,......% ,. . , . . ,. , . . .~ . , ... . 
Ag'reement iiatedi~anuary 23.1997, 

, . .., .. " ' <,..,w.; 

aC)elawarecofpoiatlon . .., .~,, .,, . ... : ... f"kAEn~~and: the~hareb~~des  . . . , . . . , d b ~ h i ~ .  T h e : ~ ~ ~ . p r o \ j i d e d ~ e d b ~  ., .. .:..< 
. i6aft be that-list6d'ln E&&A;tb this-Agreement. ~~thinginthrs~Agr~ernerit 

..L" .., siiall .'beiconst.yed,toa~e~,bi'lim~tin:any..way:the .,i~.i,.- -... , . . pi@f&dii6rial-discr~i.on:~f~the:~&~ttce 
,.. ' . . ,~..  ., :.' ". , + A  .. "...' 

Providers.~o~,select~and use equipment,, fuhishings,:inventery, . . and:,.suppI~es~.~~hrch:the~ 
~raciice. ... r :, t3ee.m: . -.;,.Pr . neces~&ryfor;th&:~k@ce :;. . , .  of 'medidi-ie. . ~ . .  shall tie respons&ie',fdr' , .,. . .. 
:all:re'parrs:and maintenance ofthe oft he and ~hall'providenew qr replaq+ip6fit:kc&~ 
.:Sxcept.in tl??:..~se.~f.a$ ufkntjcipaiid need, ,. .. new ,. , t$f ~ ~ p l a c e l i i e n t . ~ ~ & ~  <hGli:be;pfavid&j :::...-;. . \  . .,-. 
.for inthe annual Business:~lahand~8ui31jet. may fefuse..$o-prov~de' new or 
~placem@.~$.~~&E. not in.clucfed in 'the~a,nnir~l.~usines~ Rlan, an~;$hgei~to:,%e:e~~dh% ,,,...,. ~. r,... .. . .... . _ *_ . ,, 

. refusal i ' is:reasonab~~. Titie to;exis$nt$;. ngw'and re&acement ~~&g;sh!l-beji'n:thee%he 
,of :or ifs~oyinee~oi.a:leasing ., campariqr .,. , . ~ ~ & : ~ ~ ~ d t i ~ . s ~ ~ l l ' h a v e ~ . . e ~ d u ~ ~ e ~ u . s ~ - ~  

.,. .. .. ."' , .,., . 
,pps$essiori::and quiet.enjoymerit . .. oi.b6tf:,&istihg' and new.FF&E prouid.ed by - - 

. . . . . . ,  - 
.dkiing.!he.?errn. . . 

. . 
~ - ..*: .. .- - . 4:' Y- Prectice!s f?hysical.~x~ansion and (iddition..of .Procedures; _ ..i . , : .. . shall assistihe ~ i g e t i ~  in addin$a&diiional appropriate office-base;dprocedure'j.andlor. 

. . additional-~ffi+spa&; as proiided in th,e.Busi;ii?ss'?lan and Budget. 

:.system$s'ekide:~to the Practice, ihduding rikk 'mnfracting:systems:s&wices~ . . .  

'stiali also.arrange'laundqf; waste.ccillecti?n, . ,. and . other ... routr'ne.operationais'en!ices., . , -  - ..-,a ;.-; 
.-- -,-- .. . - 

~iofessional  . ahif ~ o n s u l t i n ~ :  Services. Rendered' ;by ~hir ; i i ,~ades.  . . . ... . -. 
. sha i l .a~nge~fo r  third parties.t&render business.and . . finandid ., .. . ni.&ii5ge%6t-. 



*,',.- &=-. -- " 

'-I '' 

., 
1 . .  .- 

-- 
consultat@n:an!$J .# ., :. <- a$$& reasonab~~- r~~~sted:by : the  Piactice:and-direcdy.r@lated tothe 
.operations :of the Practice p ~ , ~ u = d - i o , ~ h i i ? ~ ~ r e ~ ~ ~ ~ t  w e p t  as ,cont&@f@&d b;$;$ej; 
Eusiriess . ~ l a n : a n d : ~ l i ~ ~ ~ t ,  . - . ~ . h a ~ . ~ o t - : b ~ ~ ~ s p ~ r i s i b l e  f6eii'any servi'&i.~i~uested~ ."'.>, 
bylor rendered'to aiigr'$tlividual, eff+lej.ee'tji a$nt.of the Practiceriot . . .... diiectiy;ielat&d:.to: , . . .. . . 

.- 

-;-,-~-Practice;.,op,er3ti&~~. . .. . .. - ;shall-notbe respbi.lsible f& rendeflng"legal,;itax, , . .or. 
' . .-peis6nal financial.advice.tp. * . ,  . the  ~ractic&.or.an$.ofits employees or agents. :" 

%.- Patient and Finan,c~al.Records. .:&hallmaintain . , file . .  . aria;recoias~~ ... 
.celating @:the GeGtion of the-~ractice,,.includi"~; b"t.not limited to;customajr .finandial; 
records and patient,files;. 7%s';ma.nag&ni&nt of .all files andrecotds.~hall:e0mp@;.G.6 

. .appf i@b\ei~ebe~l;~state  and l o ~ l : s t a & ~ t e s - a n d : r ~ ~ ~ ~ t i o ~ s ,  ., :*_ ...,.. . . ,- rega~ding~their.$"fide"$ali~~ ~ .:,..7... ,. .,. , 

a d  ieientikp. 51% and.rgwrds;khall-be.l&;ed .ta.,be rezdily.acce~sibl~ifdi~atie,$t'&i;i?, 
consistent: .. . , :.with: 'customary records.. mna~ernenf . ... &ctiks. $iall. have! 

..'> .>,',, < v.: 
iea'=onable aw;ess:to.fks &d-6ex$ds, and,.subj:ect to appiicable Ws, shi$~l.be.p.ermitt&i , . .. . . , .. . 
. tp'retain.cobi~f~the& The Practice ,. . ,... shall . .. , ,b$ &s$b&ible'~&~ the.pre'paratijn'of, and 
. d i i @ ~ ~ t h & : d o n t  of, patient nj~didal~i&6id~. AIL.-patient.medical reco@$sh=ii&maj" :.. @ 
?rope.* of .ti;e Pra$ice: The ~rac'tice . . .. . shall b.e,,resp'ijnsible-for prope'i,&c.umentation6f,~ - - -  - . , . .L. . 
,':rhidica1.:services. i .. - .  . . ' . a  

... 
.A - 

'Hi &nani$ai,~tate@e"&.i shall prepare P?t%e+ pr.6W.,arid;loss~andr -. 
:.iflcom@~statem&n~,'~in.accordance.with .., . . . . . the.m$fi"&i:ana:fbk. n o F g ~ :  @$!$ 
Q O ~ S  =rid rt?cq@S.. The ~&teme"ts.:jhail reflect PradcerRevenues-,(ak!defi"Wi": . . . , , ,. . 
:~~achrnent 1)~gerierated.by or on behalf~of:the'~ra~ce:a~d~sh&ll.co~tain~a:mm~a~son:af ,) . .. . . . .  . ,  , 
,actual ,and budgeted PractiCk Revenues and '~~erat ional  Expen,ses. .. ,~ , (as.defir$d::ih- . 
Altactiment I). . . . . . , , . , . shal! provide the-P%&ce with'prelirninasy monthly Mernents, - 

-. --.. 'by :the. S 5tl-'..of the: sueed in i  rndntti &d final monthly sfatemefits by therend; dfi&& 
.su~edin&rnbhh; -shall,p@vide+ yea:t+2nds"tat~me~t within.nin$ty(90) . ., il-ays 
rafler .. - thelend --I o~~&e,:~l<ndar .. . . year. .', 
. . . .. . i- *' : - j;.:. . 

i 

. . 
7 . . -.- - .~--- - ." 
IV. ObIigatians df Practice 

A; ;Professional .,_ . -Stkridards. Medical. services;sha(l tie ~e'ifbr@e~,solel'y by8 
Practi&:ProCideri, or under the supe.~isiori o~P~c t i&~rov i r j e rs  as required::under,,thkj 
laws, .regula~qns,and policies~fiif~edirnre;~edicaid.and oth8r:thiid partyijaybisi as wel! 
as&hi?r appli&ble laws, regulations arid poli&s., '?he ~'racilce~shall have.,dbrnplete4and .., , .L .... . .  .- 
absdlute . . control over the methods by which.the.Practice, ths ~iactice,:~ioviders:~.and.._L .-: 

- . --. Employed 'Prafessional ~ersannel ,practice medicine andfor render the..' 
prof~ss@nal servi&s which they -are kensed. td.pro"ide under the laws.of the;State:of . 

.. . 



I .. 
' .  : - .  .- . .: .- 

To Piofessionals:and, .:.:. 
ethical standards, 

- 
- - 

<. - 

.;. 

.'> ...:. : . -  . % < '  . 
.~f~~tie~ctl.onro<.su~~~threatened.action~~and 'the- ~"de~~ing.f~@.,~iid~ci~du$6ta~ces. .:. , . . .  ,<., Thg . . .  
,prac!ice shall impternkht an&&inta$ a prggitim.to manitor the.quality,bf:mdidalicaie; . . . . . . . .  . . .  
:and shaIl,r,ender .admiiiistrative;assiStance. . , .  . .  to.ihe Practice; as requested. . . . . . . . .  

5. inkgrated Delivery Systemsmd Managed Car&:Arran,gementsl The 
~rac&qe,shall. cijopkrste with in .tnk d&\jeloprnent ,and opera$$ri'df int&irated 
heal thkr i i :zel iv~?~ system$..ar?dmariiged care .arra"&m&nts: The eradim.< shall 
reasanab~y:~a.~.~i@<~e;a~ and i~he,~dm~i&~iative.opesratiPnfoff&h~ji~t~~~ikd 
deliiey sysiems.and -. wanagedcare aiiengements, % . ; t he ;ex ten t , t@~ .~~h : t~~~~ r~c~$ i '  

.and,th~:Exi;tihg Physic@n' N,pt&?rk' l$iti,&ves, as:.piev~li&y~cfi$inF!d, wiO$k. 
S@Cti~fl.ll:E:, herein; are able tohrdinate';th&r achities::inil& . . &utudl~;beneficia1!temsAj- 

. . and;.conditiints, :as;prbvidedh,viihin Se--,tion ........ ~l;G.,;h&rein, such .agra&-,~up~h',t6& .aid'-' 
con~iti.ohs.~i;a~~i~ffeect . . . . . . .  the.dqv~lcpii7~fit-a"doperati&:df thdhtkrated h~laith~re..g~rivi?~ 
systems.and'managed care.a~flgements:~'~rbvibed:within &is Seo i i .  .ln .$&&dank . .- 

.'withthe:Ste&nhig ,~ornmiqee:appio"al andin .accqrda.n,& $ith' a$pr&al. df. the:deci4an- 
@king:authonty v!hidh, hay b e  established a ~ & g  thk. ~ractice. ,niiErlxistin.g- 

I .:-, . . 
Phys~cia.n.Ne~ork 1n~atives.asjth6y.cb6rdin; ate theifres@e;ctiv&;ictivitie~ w*:eadh other, -. 

i r .  -the:Pra,chce. . ........ .,... may 'kjavi&idre &pecifically;d~fi<$~.j~p~t. . . . . . . . .  jn.the.dev&lopment:&e&'&$e&$h' ' 

i a 

.... :or: integrate? he$th ,~e  deGery. syst'ems acd, rrianaged amangement~;~ .:. ........ .* as" . 
-~~ntemplalpd;.w$hiir . -  ... this Section. . ,  - . ~ *: 3: - -  .?.;- . 

C. J3ntinuing Medical 'Educatipft. The :?%ciice shall reGuire arid use: 
. rcjasdnable'efforiS.to ens"[e.th$jti&6h &its @ra&id@ . . . . .  Pr6Videis. participates.dn qntinulng 

kk&wl ..:,.. e~~cliitiqn&~dvities;as.neces$ary~~:r~m;jin~current ,:., . . ,  . . -  regp&$& $eSd&,., 
inc!udingj but no t  limited tc, the rii~i'murn.continuing metiit21 education req3rements .- ; .. -. imp~ed:by.appli&tiie~lawsand . . . .  . pc$i+esiqf.applibble ~pecialty boa@$. . .  .- ., 

Q. Physician Powers and eilIing., The ,practi&.shall.a~point~ 
to:~ct;as~agent.inthe''hiii~~g9and~co~l~~ton af Pi Practice beveoues;,a.nd~sK~ 

rquite,all PrkctiS Providers to'appoi'nt " -.as awmey-in-f8i;t fijr ih&pf&&&:&na 
each:ij'racticel%&i$er.; a5 m6@ speGjiicaily $&t.fbrth in Ait&&ment> II.  he, i?ractie6s$ak. ... . . .  . .  ,.. 

~opera~.e:andshatl161use~i'ts~~ra@&~~~<idep to cgoperakwith -. in .all matt% ;,-:--;<- 
r+lating,to . . . the:,bil~in~ , .  ai-i~~:coll~ction of all'Practi.e:Rev&hkes. . . In regard the:~racti& . , .::.-,:-; 

sf i~l l~evi&w: and appmve all bills.. 
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2 . ' <  . . .. .- 
E:, changes in ~rrdcticeproviders. m . p ~ 8 i c e . s h a l l  use reasonabliieffgrts 

to'consult:~ith prior.to rem~vi~~:o iat ld i 'n~an~.  Practice Provideis. fhe &&ice . . . .  , 

sf'iali also usereasona"ole:e'fiorts~l~ to:consuft witti - Gth regardlo the..tqs:$n$ -= 
.+.-7 ;<. .,, 

~~cond~~on~.bf:contracts~~or other :amfig~m&~t~.:&ter.& .into beh.v&n th+~ra'&e .and. 
i - -,:. ,., ,.. 

~ ~ t i ~ t i t e ~ r o v i d . e ~ ~ ~ i f ~ ~ u c h  60~t r&ds i r  other ae i~emib f i% i~  riot.sdtiS~;ail oiihe$dilo~ii$j, . '& . . ,. 

.parameteis , ..... . (i~t~e:~ractie'~roviber.i~tjoa~d'certified or ,q!igible for bpaia :ce&fikation in 
:h%her.special,Q, , . ,, . ;(ii).malpra,aice , . . , . in~ir~~ce:~nY~~:otitaifledidi th6-Pradice.:Pro~ider:fiom, , . :.,. ...., ~ . . .~ . ,  .. 

the.cuftjnt insurer of the.other~ra.cli~~~i.d;id&&:~o~ihe~dra~ti~e, (iiij~th&'P%cti&-~iovi~er; 
,'has.,never had . ' , hisher , ,I me&dal .stiff priviteges. +t 2"y .hdspital fadfity.,:susp+nd&, 

s 2;.! ., .'., . 
.tewi.nated, .. . . r$tncteh. or reyoked,:and .. % . .  {iv) the kiictice.~reasonably bel~evds that;the 
:Pra;dtic& Provider'is , . . ., highly regard&d.:for:hisihey profesi,b$ai &ills and:expefise :b$&&; 

a ,_ .. . . . . %, 

medical',:@mmunit$ tbcatd'in l h & ! g ~ ~ & p l i i c  &a sepiced by the PraNce: oi;if>tb$ . . , . ., . ,. 
,~rrictice,F!rovider has p&'ai& as.aphy$dcian.for (es~ttian:iwo(2j yea= in.!Ke;g@dg&phii: 
larea:~e.wiCe.dby' the Pradice,-the.~t-dt i&~eas~~abl~ befiwek;sbch ~ r a & @ . ~ & ~ i d ~ r ~ & 1 ~  
.be:higti!y'regar@ed for ~~sfh&~~~dfe~sional.skillsa~d-&~~k6i~k:by ,., ,.., . ,?,: ; the med'i@;cop"~~rty.' . . 
locate6iri . , .., .,. the~$ebgraphic.ar,ea se*iqd.by,th& ~ ia i i ce :  . z.- . -.  . .- 

. , .  .. - '.* . -., .. 
-. - _ . _  . ' __  " 2 

-, 

F , ~ e $ t r i c t h  covenant$.., ThePraciiceshdll cornG[y, ah& i$tia\lll-ieq&ditfie 
.-.-- 

~radi&,@ioiid~m,to co~@]jr,'&ithihe-terms. . cond8iq& . .- &id pi6~i~ibnsl of'the,~+tri&e 
~ovenants:s.etfori~~i~'kttachment~ii. .. . .  .. - - 

. . 
G. -P%ctice Expenses? ThThe Practice ,shall be:.solefy ~skinsible.:far the- 

:'? paynie'nt.of+~~:~~ractice ~ ~ i & e s .  ;. . 
H. N , o n ~ o m @ e t i t j o n . ~ g r e e m e ~  fhe:Pt.adtice agrees'it shall musea%:and -' . , - I ' , 

: -,$Iiof;itsiSharehbl$ers . ;.., . ,. . ,to e n t e r - i n t d i t h e . ' ~ o & d o r ~ p e t i ~ o ~ n ~ P g r e e r l r e n t ~ , ~ ~ ~ c ~ & ~ ~ h ~ ~ t ~ ~ . a s ~  . .  . - .  

Exhlblt .. .. ( t h e ~ " ~ a f l ~ ~ h ~ ~ e i i t i o n A ~ r e e r n ~ n ~ ] :  . .- . . . $- L'- ..?' . , . . 3' . - .--<I . -- 
.,. 

\J;. . . .Steerin'g.~dmmittee . . 

4. Creation andGeneralDutiks . . of~teehn~coiarrnittee: and:tha: /,. : 

~ri&cesha~estab~ish ., .>.. . ; .  a steering Cqmmittee cqrnpoied df-six (6) members. lhree'(3)iif 
which;siiallbejdesignated ,, bythe ~&d, i~~i :&d~t~ree. [3)  of which, shill, b&,!d$iGriat&'by 

The:Steeiing ~ o m h t i e e  char meet dnii?'tim& ,per:quarter: ' The.iSt&iqn$-. 
Wmitteg &ail cbnsider, reviq; -#ete%ke. and: approve the ' fo~ lovr i r i~~~ma~e.~.  as:&ey 
relate-to . .a.2 .... the i ope~fiob'of'the Pkctice:iii) the..annbai'~~usiness Plan and .t3udg@t;"(ii) 
e.mployment.afid recmihnent;6f~all ~ia&&Provide~: (iii) long.temskitegii: Ijlanrilng;:@) 
operational.and:&pit+l . . .  .. . expei.ldikrres: (vf.eStablishmerit and maintenance . . . . .  of:reiati~nshi&'~~.~ - '2;. ... 
6tth.health c5reproviden a"-i pa+k;.aiid (vi)'the fee schedule for sefii%s.pnd kqi?-.-.+c 
provi4ed- . ....., ,~.,. by:thgPracti&; ,.... n e  ~teknng'corninittee members rnust$ote as.d ., 

= - '  :bldckand the-practice .... ~teering:~omm~ee.membe~ . . . .  m.ust vote.as i.b!ocj; meaning.(hat , . .  ,, 



the Steering Committee memScrs collective!y shall be entitled to Cast one vote 
per matter voted on by the Steering Comm~ttee and the Practice Steering Committee 

7 '.'-' mernbers,~!lr'di~,ely &!allbe~enaide~tq&st o&\rdte per matter-vat+, bnhy the:Steeiing 
..Committee: ;A quotZinZinbf th&,kieeiing &mmiFee:anly e&i'&ien two ( 2~o~the ; thr i~ j3 i  - -. 'steering ~ b h m i t t e ~  rnembers,and~hb (2) of the thcee (3)'c;ai;ti~-5;~l&en'ng 

,. . , 
;~~miniitee membys,ap plesent. (ih.pe~son~o~by;~elephbne~cd~m~hica~on~as;lo.n~~,~<~~l 
such,.members~of .. ,. . .~ &&'steering kwnrnittee ~an:siinultap.eg.usly. haa~onean,oth&r):. Once 
A-quorum:is.presen~, . , any rnatt&'voied:on-by the ~kijerin$ -~bm&itteeshall:be;ab~&v&' 
onlfif both the ~ t e e d ~ ~ . ~ o m m i i t e e . r n ~ & b e r s . v ~ t i ~ ~  as a.block'an.dTt6e'~rajice, 
~t&ering~ammjtte.e mernb.&is:vbtin& is a bl~ck,apyji&~ the miner. ~~d'ead($ii:bf:thk&: 
Steering!C,?mrnittde .. , sfrall . be:.settted~~xctu%ivh\~ . . . . . ., GY binding arbil,mtionin::a&o~ance with 
the. . ~l t r j r~$t i"$  ~ i ~ ~ u t ~ d e s d ~ u C i o n . ~ ~ , w i ~  ,..,.a R ~ I &  .. . 

0f'~rocedtlre.for .:I-... . ~artra'&on and the ~ ~ @ , a f i x i d i i  dhitraiion.shall be bdhS::6qijally @y.the % ,F  . 
.,Practice and . ~dhviihstandin~an~th<ng. to-ihe,contr%ry in the.fo~.qoihg,'in.t~e: 
.-'event.3h.e :Steering ~drnm'itiee- deadlocks'-o", whether the Practice .shalail.je"tii.into. any 
rn3nageb ,care co?tract ~r'bthbrihirdparty,~a~~r.&ntiact, thi&anv.sqh,deadlock:shall- . , ..is,.1, . .  

nbt-be.se@d:by . -. :, ., binding'arhitration>but.@iher.shill result:in the-PrgCti@"bt.:@ht-en'ngah.r~. 
Such ,ma&ged caie. rjorit@ .o;.&herihird paybr:.contrak~ 'dncfl -cbntmct@*% .,. .  , .  

'managed +re piganizations~ are appi&&id::by the 'steering ~ofi&i&&,: thd practie- 
.mari:~gei'(d&cribe in- $ec&n:lI.B.) :shall,havk:theirightf&nd .. .. .. . iiutho"h/.:$o . . . ,exei&t&:'s&~- . . .. 
.coritracts ... on?~~half:.of:the . Practice:,and . . ~&~ t i&~ fov i de r r .  

B Annltal' Business ~ l i n  . . ,. ai id.Budgit-  One. of the ~tee"ncj':~ommittee:s I) pn$a~-~eibo~iib%8ershall . be the'implemeniatia" of~leEppmved a n n ~ a l : & ~ i n e S $ ~ ~ ~ ~ f i  
and B'udgef, whichshall setforth.anticip8t6d . .. ?revenues and cxpenses.ta' tie:indrredffor 7 

- _ ... ?. each ., fiscal year during, ttie:~e+. The annual BuSin5ss Plan and.,.8udget.'sfiall ..- + . ,  .. ,b6 
prepareu anq~ppi6ved by the ~teer j i ig  ed6mittee at-least thirty (30)~da~;prior:tu the 

I 
... , .  ,... 

coriiinenq&e.@of.t@ ~&.ctic+'~fisial yeari.unless a"6thkir time frarne~i'saQie&&b.by~the. :. ',,,. .: .. 
hiembers;dRhe.~ieering Coqmiuee. i-i authoriried , lo incbiobe~ti~iialatid.oif.1~r . . .  

;expensespu&i&ant to the ~u~ikes%.Pian and.~udget: shall b.e~:re~@c-fo!s&k 
the -a@pr.oval Pt thii"steering Cqmmittee . t i  in=ur..an expensez-egaieding the bydg6ted ,.. - .  

:"ma-unts~spec/fied in the,F3usiness ~ lan.and E3udgkt.unie$s: (i) 'the :exp8nsa:does:.n~t . 
exceed.? line'item expense.specified in:the8udness;~lan ;mi ~ud&t:by more-han'ten. 
perdeiit {?b;%).jor any six-mqntti periatf.or (@the-total exp&ses:for t~&ap~ l /@i le  .~atei;'d&. .- . 
.year;orj an annualized tiasis; $0 notex&&.the'total . ... amount buclgeted<for suchiyear:by' 
.more. than: five - percent (5%).  evei it he less. may exceed . . ,> ~hatamo,un!:inthe 
event . ...: ,.. th@.inc&se.in the expenditure isthe.iesu!t &an:-event,,ti$yond conk01 
(e;g;,increases ., s . ,. i n t ~ r a t e s ,  uiiiity , . charge?; Acts of ~ 6 d .  strikes, etc.). 



4 Oppiatidns Fee. .Re. ~ractie.;shail ,7 pay $.. f&gq!&; 
'!~pe&oons Feeh)equal to -4peiitiona1 Expenses (as;d$fihed;in 

, ~, . .. 
Attachment I). 

. .. - 
2 Generir‘Managkmen~ee.. In orderto domljensdfe -f&ih& 
.genQral;managementsenii@% it pro~id~&as?set forth ini~ect io~. l ! l i?f  thk3 
Agreement, :fpe. ~rdctice~shair .pay aft annual fe&!(the::~en&al 
-Management;F&T equal-to$,45q;0a~.o0.~ 

..,. .B. .Paymen&. The'foll?wing paype;nts:sfiall,6e.paid in.:the " .  ~~ lowing 'o rd i2 i@~~ 
prionv'from the-funds on d.eposit,ih:tne sahk.&outjt: 

j 2. :Payment 'af Operations Fee; shall~pay~~3@;0per'ational 
Expends,from Practice: RevenuQs in. Wk:Bank.Amunt as-theyafal!,du,e,;ih 
this;.manny ~h5l l . ie&ive.~a~m,e~t pf the. ~ ~ & & t i & n s '  G e l  .-. . .. . , ,- --- 
: .. 
2 .  . -Payment b;f GenoraI.~ana~ern.ent-~e&. On the l s iday  of.each 

- 3 . . -  .. .. . .. + :Y V : . $ ' 5 7 ~ ~ ~ ; ~ ~ .  . irknth of- the'lerrn .of this- ;4gr&em&i( .the Pmctjce .shali pay, .: I , . _  . .  . 
.- 

.-: 3 .  Pgymentidf Practice 0i.stribution. Ainount On:;di befo'mi the 
ftffegnih (i5thj.and the.last:dgg oofekch dalendas month, -%hall 
,delivertj the PractiA a surn.equal to: 1l24th . ., opthe ~ractice;ffisfribuffon ,, 

Aniount; 
- .- 

A. Payment of Perfomance.~&e, shall prepare.a:cumu~ee~ 
., , . .  .,...,., . 

quaftetly ' . ,  financialstatement. beg/nnjng,onthti ftiurthfull month failowing.~e 
Effective bate of $=I&- ~gfeement; 'for the purpose of :@lc.u!atinb::.the 
Performance Fe& payable to. for the $$plicabl&'q'uadeiii W i n  . 
three (3), businesSdayS 'foi@;9ig. deltvery of such quarterly finan&- :-; 

. . . . . . . , .  ,- . 
stateh&it:to the.Practice, ~e~~la&ci?.shall:~Pa~ 'he-~erfbrmance, - r 

.% . i-. 
~ e e  payable-to' 6" th6 basis of such quarterly financial1s{afemerit . ,,.9 .' . ,, 
for the fiist three /3):quafit?% .9f:each,y,ear:bf th.6 ~ e &  oi 1his.Agreernent; 

). 
. . 

-1 I -  - 



. .. 
-- 

with.e.acb.iinanci81 statirnentja~ii"~ :qn .the ahniveety'of th' ~ff~~;t i ie:date . 1 .  ._.  
of this;~breernent b&ng,usedtd adj'aj\lit:the payment of the;-fuu..~etfaiiri%~ce 
Fe&urifi@the , . irrC ~ j r @ ~ n ~ ~ ~ a o , e n ~ u r ~ . , s a l c ~ l ~ t i o n  .,. . . c  ofthe.Bf?&&rrnanceifeg. , . ..,. . - 
on an.annualized, .and:jot'qhrterly, .basis. ... 

. -. 5. ~aymeniof:fi$al ~ n n u ' a l ~ ~ a ~ r n e i i t ~ ~ o l l o w i ~ ~ ~ ~ ~ ~ m ~ ~ p d f . ~ h c ' i f i n a i  

General f;llanagement.fee-and .~ *.. Performari@'~e~e'due for each: 
year:of bhe-Te6oftbi$.Agreemenf, .ihe.fira&ice:shail r,e@iigtheti&fj&.i of: 
1he:funds.rihich .&en . . remain.in.&e:,~an~~&0h~afi6r .. , _ , . , .,, r&i&ining.in:the:8ank. 
.P;CCOU~~ fundsegual:tb;tlikl Minimum &&ing . .. . Capital -@iiii&ii;i& . , ~ ,  (as J 

:defined inA~achment fi.' . . 

,,?. ~~cruals:~houldfunds:not~~e_dvai la~:~n the Bank Aqountto,p.* ... I > .-. ._ , . C f  

,any df !tie items 'des&'ijed in :~ed ibns  VI.B.l thraUGh '4:abciivB: such 
- a m o p r i t ~ s h a l l & m e ~ a ~ , ~ ~ o ~ d e d  i n~ t tac t imen) .~~ pkvided,ho~e?er, t h a ~  
the Piactic.? shaii be r ~ s p ~ r i s i b i e - t i ~ ~ , ~  all;fee,s:aw@ ~. . to, -.: . . .: &j$i.ls;ne 

,- - .. - . . . . Term. - :.-- - I  :,. . , 
:* .. -- . . 

r .  . . 
7 '  -Final payment ,Op,on, %k, ejpiratioh oflh; T e n  9<tbis:~~re@iiie~e ,,. . . . . . -. 

E;f ic?~~a~rnent ., . of:alldf.:ih~?:feks and'd~e:;tiems.refefi$d:,t(jiii:paraQraph$-;t- 
thrbuiih .4 ab&& the- repayment;,.0fi&y advances. made'ftjy 
pursuant t ~ t h f ?  teims&f'thii ~ijreemeht or its ~n&chi;ielits?a"a'thk:.~a~~nt- 

1. to .of 'any; $her $+. d&i;;g tb:ii under this ~~reei&t.::&r iis 
~ttachments, ;sutij<<tt.tb;any, Fights -of -@-set which may exi=tit..ii.f6vor.o~ . . 

,~he:~ractice:.shall , .&c.5i~&'thie .balance.of fundg, . ..,. wfi~ch,re~ain.in - 
.-.-... <he:~ank Account 

. .... . .' 
, . . , - .: ..p. . . :. !', - . .. 

. .. . , ' 3 .  . . . , .. 

VII; .. Term:and .. ,, Teiirnitisition 
.. i 

> _  ... , 
' .. 'A. . .. Term.,'The ;initial. tem'qf-t~i~,Agreem&rit~~t~all~~be for a. period,.of:f~rty.(40): , 

.pars commencing on Janugry 30. 1997 a"$'. ending ;en. ~ a n 6 a ~  29,203?~(ilie:"lnitiat . . . .- , 
Tern!:). Thi~Q$gie&menf shall be ekctendiidijcf-for.i&Parate snd ,successiv'i9&e':($) ; e a r  
,@eriods.$each suc'h:five .(5) ykii,peria;i! shall b,e.refe&. to 3s cn ';&tended,Terr$'andthe; 
I n ~ a i ~ T G f i c a ~ d ~ a g y Y ~ ~ n d ~  ~e~.sh;it.t&,r&&ed tp in-this ~~~ee~i;&paifth&~'y&m~:$. 
uniesse3herparty hroviaes !heath@ party n$ici?lridt less than.sixty (66).day$~pnor,to~*& 
end ofthe ini l jal~e~m.or8n ~ . . - ,  .. ~a~rided:~~m,unless~thi~~~~~eemen~~dt~~@ise t&ninates, 

. pursuantto, Secti0.n V1I.B; bel&,v; Thesam'e teniis.and conaidons-of this.~greq$ntsfid . I 

.,8@$i$t&>.& . ~ n d e t l  j . .  Tern unl& kd Piad- . . .and . . mm=\\y a g r e e : i n ' r w ~ n g ~ " : ~ ~ ~ ~ ~ ~  . .  
. -  . . 

-alteqtheteniis . , . . . _ . &d condiiions: . . ..- - ... -- % 

.. ' . .. 



6 1  . ,  .,. Tereination. ~ilher party (the 'Termi"iitiii,j PBrty"). may.4ermiriate<thi§ 
. . . .  . . , ..... 

(~greement'on thebasis . . ... . of the'fdllttwi'n~:; 
.e. . 

-" -~. . , 

1; "+ 

- 
. 
,- -' .. . . lne: o$+r party fifls ,'to, pay,,.any porfiqn of the sums  &e: the :. ~ . - -. .- -. . .affert~ere~~t.&fivn&en T~rminaiing-~a$-under.:ihis;~~reem$ni .,. . z 

notice bg herpaw for a.pe&dof r & j & d ~ i p ~ $ : t h e ; ~ .  ten (1 0):dgii: 
, . . . , . . . . . 

bug., ., - .  . . .  ,,,. 

. _  

.. 

* ,  
% ..- l., 

.. - ,  . - ,- - - 

Medicare or .~edicf i id  programs. . .  , 
... 

,.I. ., 

- .- - 
.i 

. . - .. . 
113-, :- 



_ _ - 
~ 

~ 
.. ~..~... 

.~.- 
"> ---; ;~-=-.-~:=--L ; 

~ 

.. ~ 

-Ac - -&--- -..- -.:-. <- - - .  

. .  . 
- - . . 

cbmmendementthereof;;(ii) any ~rzctice,~rovider has hisher lickfliie to pra~@ce:~edicink . . . .,i,..\:2.. 

in:any :st?je$f hiilKer Drug "forcem&'i ~&tier&spended -relinquished;~termmated, 
i&=ted oirevokgd.an8-lhe;s&e i.-- ts.nocreinst.ated-within lhi&.(30) bays thereaftec,(iii) ..:, ...yrc -- 

. . any:~ractice~.~covide~~,has~tiiF*~~r rnedi%i staff pri%iege's.al yy,bospital or m%icai:facility - - .,. . .:.:,. 
,:su~p~nd~d~;~lermin+ed, . .., rkstricted &evoked andthksani&.ik'.no't . $ , .  ...! reinsfated.v4t#n.thi* s ..., e . , ,.~. , : . 

( 3 0 ) ' . , ~ y ~ ,  ttiereafte ( i4 any-,~rac?ice. Pr'u?id&i has been reprimandea; Sanctiaried gr 
'.dis.cipllned by any !ic,ensing: go&; or any ,f@elgl, :*ti&. ~r lbcal sociq$,, or$.a;ag@ri,q; 
gover.nmentai.bo3y:or . .!_. . . . .  y specialty board;:@?(G) the Practice breaches anyaf~tl%e'?&tri-he; 

. :.covenar'?b provided ic,k~acti&ent~~lt: Notv?ithstanding thk foregoing,:if.this:Agr@6in&t 
would p@ih'ate-as a resulf,.of !he actio"'cfes&beddinn (/I through (iv) of.t~iJ;'karagmph- 
,.d&jyiflg to.a Practjcs .. ~tovider,then this ~~re,eme"!still ~hal l~no~t&rminate~i f ;suc~~ra&,~~ 
ProiridG is:temcnStd;provid6d, ljou!ever, $ithe solediscretiqn.6f 'gtK&Pptice. 
'.shalc:$ave.:the o.bili~ati& to'. r&piam;the temrin&t& ~r&.tiw f?rovider',if .theannu8f&&l 

, , '.:. ..:; 
Practice~~evenues;f6r ,.. ,., the fiist .six.~(6);.~nth$~iier~theriterminqfe~ Practlce - e i ~ ~ i ~ ~ r ' &  
'de~partiire.:has~decliriedd:f~e percent,.[5%) or more fr6m tiie practice R,ev,enues~fortiie: 
..k~iv@ -(l2):';;ionth .period, Gnding 6n thkC-dat& of. the teminatcid--~radti& 'l?rogide$g,, . .,-,, 

departure: lf'the: Pr;lctice doeshave theyoblig8ti6ii .. ... , t6 rcpl$ce-fhe4er$inatd PradtjG; ..+ . ::-,. 
Provide~pursuanfto~the , . . ,.. . . foregoing. $enterice; then the:Practke ,s~ali.have:threejh~nd~ed'~:~~ . .,. . .. . ...- - - 
si~ty-five(&5)ca~s:ta:make such replawmefltj ~d.diiti~nilly, may ; dl a!so;tergvnate' .. <,.., 

?hisAgieemenf~~anY~~mttiF. P@vider ti&aches any cf-th&:restridtive:cnvenants p~pvid,d-'- .>:,;. ~ . 
in~nachrnent ., .,<, , lll:,p~vid~d,~however;-in~s~~~~~itu'&i;bnttii~~~ree~e~tr~ha~l , . nht(ti%irtinate . . .  

so Io~g:as(i)~the.~~ctice:teminates.ttie~~radiice Provider. ' ( i i )~~&~&ct ice . .doo~e~t~v i i t f i  - 
tq:enforp.su=h r e s t n ~ t i , y e . ~ v e n a n ~ ~ ~ ~ o v i ~ i a ~ s ;  and (iij)..the P ~ c t j p e  ',ehfoi&, 

the restrictive ccd<eflantfand . , , .  nonscompetition prgvisions contained. in ttie empioyme~f' - 
hgreem.e,nt:or,.,any, ~ ~ e r - a ~ r e e m e n t b ~ t ~ ~ , ~ r i ~ t h ~ . ~ m c t i c e ' a n d  practice Provider.- 

. . 
. . . 

.--. 

C. Effect5af:Snd Obligations ,U,p.on Termination; '). .,. . . a. 
.. - :* . .. 'T. .., . 4. .,p, z -  ../$ . . 

. Upo&a"y teminati,qnbi:expiraiion 'bithis Agreernent::.(i) rigieijparty 
j~~h.~l:b~dischzrgedif~,m any previody a c q e d  obfigation whidh r&nains.outstandin&; (ii) 
.any sums . o b m o n ~ o ~ n Q  by  one.party, t~.th&-6ther.shall be paid immediatsly,.~roratkd 
'.through the.efiective;date of temiinationot.:expiration; ..: (iii) the ~&ctice:$iaIl re&vta. 

.. .~ ' all o fg i6 is  and copies6f any' Confidel\tial ~nfomation.(ak~defiired .- 
:!n.Attachment il1)'inthe pb~session ofthe ~rac i i ce : .o r .~n~~o~ie i  pe&on,or en?ifo;whom~ . . .. ,. 
i!hasi,delivered originals .or copies;: (iv) the . ~ k & c e  and. ,&i\'$,ifib~,,$*& 
matt6rs:as-are-nec.essav:to wind up their-a$iitiris urider,this ~~reern~rit'in;an::orde@ ~ ... , , , 

man~er , : i nd~~d i f l ~ . :~ rov i s ian~ to ! th~ .~~~ t i&~~ f , :~a~en t  diliing.recqrd$ ~n-pa~ieqorklectroflic - 
dat@,(v)ithe ~&~ti~~:~h&l~~irrchaseall~~s~ets:gy~n& bq but rvhi&rela't~d the 
~m~ti&~u"d{ith&:fems~~nd,in tiie:&n6&i.&t forth in ~tta6hment.V; (vi) the ?racti&?-s'h-3 
assurne:ail .,. ... ;:.. ieases . . fcir space where !he Pr$dic@ or practice. Pravidep are pr@v@ifi$'+-rd:.k~ 
profess~onal se@ces at:  the -.time: of.:terniiriation except' . . ... 1eaj.e~ for the .space . of:~.th&+-k-l%\ . ,*. 

&panded'~ffi+~a&tions (as:defined .in ~ttach;n&t 111): (vii)at I sttI$@ptiori;., 
- th& F;ndtice shajl~?ssumejalfle&~&3 . . f& the.space , .... gf !he Exparidkd office ~oc~6ons; ,~nd '. 

): 
.. 

-. 
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I . . .. . ' . (,<ii);e,ac); party-$hail have ihe-rightifi ip*=& other legai or eguitable. reli@f;&!&pbe: 
,a$ailable-dependi?g,vpdn-the cl<6umstances~qf:t~Q'te~min~~~n. . . .  . .. ,... .- 

4. - 
2: '--&ddition8liy,, . . ,  i6&e.eventthis.:Agre@ment . . . ., . . . . is teminatedforiany:rWsii'n: .,. ,. 

,.- ---..othgr.ihan.,at&~i'na:ion by-the-~yadticepuisiant to Section ~11;~ . .wi th in~~i*~~(9)  yea@ 
' . . 'from 'the- EKective p,gLe (the, 'Thres~o[d. .. periodl'); . . .  the Guaranibed ~mo<nt'~shill :  ,, 

.irnrnediat~t!y.d~e~a~d~p~~ab~e~by~the.~~&&:~~~ , . ,*. . . . . , __ . . &e.certajn individuals.w6ich~'i&~si;'fif~rt~ 
- 'on'- ,.... . 

r(the,lGuararitdt=s"). :@~:~a~rneni$hal1.~ti~& in addtion . . to. .-. ,and,nai'jn.lieG . , $. .. 

9f;;any:remkdy&vaiiab1e: to ;&d&i Section \ili.C.l .above:oy .ijtheepvise. jfthls 
Agreement tehinatksfoi.anjl.ieason.o@et.than a tenh6tiitlbti by-the ~ f ~ c ~ c e ; p u ~ ~ & r i ~ , t o  
Section , VII.B.:W~~'~I thi$~hr&shold ~6iiodaid.. pursuGs r&&&itin =d&bn;to )... 
fepayrnent.06 lhe ~~~~~~~~~~~~~~~~and-isawamied damag _ .  :.." . i 

a ~pajim~eriti'~.fui~.oiih~ Guaranteed ~~oXnt~t i~ l l~of f . ;e ' t 'suc~ .a~~ id .e  
.tie,extent that the awaid&d.daaageSinciuded.dani~gis ..,y , .. . .. foi the ~ e n e  
th.at.wautd.@ie 6eewpajd auring:t&e'fhresiiold:~e"od but for th&.e 
Agreernent.~jhe~~racti&~sha~~..caus~ the..~u~mntoisto '. .>. ‘ kxecutea- 
a$~~mirig:diiect responsibility for th~:@aydent:of$he ~ u a ~ n t e k o i  
girarantee.is attached i& . th is~~reef len t~a~ . . .  , . -. 

3: The.rights.and:reme$ieS ofthe.$~ies:under~Sedti 
Sectigri ~11.~~3:above:sh&ll be cuniui4tiv& and nqt to . tk  ex&usian 0 
other r~rne$y:avaikble to the party. With.out:li&iiitg the generality 
~~jaymt;rit~cdiit~m~!ated.onderl~&idh \ill;~i-above ... . dial! tje.iri..iiddition to;;and;not iirtieu ' 
6fiany.~~l~r@gtitdil&medyiowhi~h maybe entitled under.fh$*,~&%on"WtiC:. 
or.&h$nvge. -, 

. . 

. . A.. . ~i~re.sen*tior&; ~ a i k n t i e s - 2 n d  ;Covenants of the prac,tice.. . . '-Th$.. - - 
:F%actice represerifs; warrantsa,ndcove.~~~ts tij . the foi\c+viqg: 

1, l%e ?mc\ice! isla Fbrida conporation organized, ~alidly-existjrig:ana .>, ,. -.. ... .. ,- .. 
in gbod,.siandiflg.under thejlaws of th&:State oi.Florid?; 

2 The Piacti'ce- has,ail'necg~%@ry p'b\irer to.own.all of itspioperties"and 
assets and to &i;y on its,business'as now, bkiri&:&;dri8iicted: 

. . 
,. . 

'3. The. Practicg, has the corporate: aut@ority',tb exijciiie, deliver . rand . ' 
peffbrfn ihis '~greern@iit;and ill oiher agreements. a~d~d;o~.~merit§::,-~ - :..:-- .-: 
execute@and:deIivered%y -. ,. i i t p u ~ t y i t  to,this ~ g r e e m d .  . . ... c - .A w 

'.,. , . 
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* > 
.- 

'41, .- THe ~racii&. has-taken ai? action required by i~w;..ib:..~@cl'~s::or 
,,. . ., i:. ' 

6 .  Ce&cate.of i"&idratian, .iis ~ylaws:ar:qthenvise,to~authonze-the~ 

. . execukon; betivery , and: . . .  p.grformance of this Agreernent:and..6!dfed . . . .. ., 

.,---.- . .. -&cuments. 
,. . . . -. 
..1. 

-. : 5 ,  The ,execu&niand.deli*ery.df i&is Agreement does..nbt!:=nd,;g6bjed: 
to. the '&nsirmmation. .. . , of' {be 't~an's~ctions contem$l&te~ . . .: ' bjr:'fhi$: 
Agreement,. shall. ndt; .violate any .provision% of the' Aitidw o r  
C.+difi&ie- of. fgcarporaiion o i  Bylaws of' ihe :F'racti=~ *rjf':5"'y 
agreement, . ,..,,, . insti-u%ntioider, akgtration awargl; judgment or decrd; .... 
td,which the~Praltie+~is'a.party, L ,  .... or by. which-&.is:bound., 

6. This. Agieemenf has. bSe~'- duly executed and detverd' .ti$< ,the 
:,. ,,: ,:;. 

:PscW:and ci3nstitut&,the'legal, valid and bindingobligationof . . ,-. . , ... the .: 
Practice; enfor~ablein~accorddr& ivith itstems; .. 

i 7.. -. The Practice has2,furnished . . . .. with. c&&~te::eopi.$is.df Uif? 
foflowing fina@cia~informa~onnabouttthe Pi&i%:-Q .. - . - .. 
M;D..P~:, "siatem.entiof 1ricom&~ahd:&pensesf61~the pen'odr9/1& . , . .  

througti 913OiQ6; (ifi  M.D., P.A: .0alan&:~heet : w ~ f  
~j30196; '(iiij 

..<., .,: , , 
'M:.D:,,.PA; Statement:dfIncome.and. .. . .. . 

Expense; :'f~r'~ttie.:~eriod ,12101(95. through t2131/9!5:(;il> 
) . M.D.. PA. ~$lan&'.-~heet as of .12/3ft95;;(9) 

M.D.; 6.A..:~tatement of lnc6me arid Exfjenses'i2MI.@4. 
through i2I31194; (vi) ., M.D.: ~ : ~ . . B a l ~ r i ~ : ~ h & ? .  7 . 

. --- as:,of -f2(31/9k (vii) M.D;, PA. ~tat&entof lnqne' 
.. . aed Expenses fof 'the: p"od '9i1196 .&rough 9/30/96:(viii): 

'. 

. . . - 
, - "  -*. . c . . ~  . .. _.. M.D;, P;A. 3alance . ,... . !She@t bf 9/$J1$&l:(i$ . M.D.. P:& :statemerit of: l,ncome..and ~~&"si3s'for itlie:. 

.. . . 
,period 12101195 throug'h 12/31/95; (x; . ?. 

i 
Balance Sheet &of 1'd31i&; ,(xi) . M;D:, PA 
,.~tatetneni"nf lncorpe and &pens& 12~)1/94 through~.~3~119& 
.(xi!) M.D:, P:A. 'Balance Sh&t a s  of f%3$194; ,: 

Q@i) .,M:D,P.;A. Statement of lncorne:and'for.~eperi~~ . . '; .. 
Expenses 9/11$6: thraugh 9/30/96; (xiv) . i  WD:. . .#, . . 

.Balance.~he~t-as of . 9/*6: ( ~ )  V.C~.,-PA, Statement 
of Income. and.Exi$enses'fcil the. period 3;1ld1195'thib$$h lin'ii9g 
(xiri) ' .M,D:,. PA. ~alance Sheet ;as: bf 12131fi5; 
(xvii) M.o., E:A. Staterrient-bi ificdme and Expenses for . . 
ttie period $~Ci l l94, tQro~i~h i213j794; (xviii) :, .'Mia;, pa; ..-,- . . 
BalanceS5eet.a~ ofj12/31/$4; (xix) M,O., ?a':: .... 7 
Income Statement.fbi:th& . . 3'Manths'&ded and:6'~ofi~s:~u~e. '30;~-;h;-  .. , . .  

1996: (e) M.D.,'P.A. 8alance:Shee't as Q~:~uII$. .. i 



. . 
*.3-- . . ~ 

-- . ,. 

- .jij, fi96; (m$ ., M:D. ,P.~:lncome~Statem~ritfor 
.. the 32 ~ d ~ ~ S ' . ~ n i l & d ' d e ~ e m b e r . $ l ,  1995; (hi) 
.. M.0:; P A  &lance Shect:as of,Decernb&r , . 31,49$5;.(*iii), 

'2*<+miibt Gf.fh6orne. and Expenses far . ?tie . pe"9d .. 
-@./96 through-,9130196; $&IS"& - 

Stieet ., , as. of 91;iOj96;"(&) ," stai&&enf:dp7 
lnctjme and 'Fxpenses for Re- period .:ende@ 1.2131195y1-a"d -. !..+. .. 
( x ~ i )  .- 9alande. Stieel: ,asC.of j.2/31195 
'(&Al&ctivejy. t~e"~inancial'.lnfomatp~~);.the ~ inan~ ia l~ t r i f o6a~an  is 
.@eahd t+,eb ad pie's+is faidfthi? financial results.exper@ncea . . ..? ., J.A.'.2 

by, the,Pra$ce-for .. the . . .p-enod~:covered .. by the ~in~ndial:lnfonpabori. 

'Except as otherwise-discfosed in .writing. . . tp :iid:Pf&=ti.ck,- 
Prbvidei h&'ev@c (&)hiid hisher license to practice.medid~g~in-any-- 
state or hi$.mer Prug kfdrdement P;g+S;y number us$&iiifeh; 
relinqliishdul;'te~inated, restricted or revoked; (b) been . Gpnrnanded; I - 

.~sandionedor discipfind .by.anyiicensing' tjbard:.di*aBy~fe$erai,is&t&,. ,:. , 
-,or;lo&l society &agency, &$/ernmental hgdy ar~specia&board;:$c). . 
,-had .entered against.hi'm/her. fin& j'ld~~ent:irl, .of!$&{ed:&6&> - 

q . . * . 3 -  

. j~g~e&t , :ama~piact i6k ,~r : :s i rn i i~~  a&ion;fo;an- ag$?g$te .award.o+ 
amount-to the.piajnti inex@$ ,.,.". . of ?25,~0~;:~6<(d):haa;~s/hei%ai&r.- 
:staff ,p%il&gti.gfs a;; a'ny hospital or medical facili'iy :su.spend&,- . .,.~: , .. : ,., .. .: 
terminated, restiicw orrevoked.. ,.. 

..: .. * 
  soft he Effkctive DgteJand'during,the-Term of this.Agr"eement;"ttie' =,' 
P~c t ice  satis~6i~~aria-shall co'niinue to saZsfj( the definitiotiofaGroup~ ,. .. , . 

..Pr?c,iice as set:forth;in.42 . . ~ ~ k A : $ 1 3 9 5  hn.' 
. . . . -  _ ... . .  .-..- 

: ? - : 10: .'Either (ij b A ~ ~ , s h ~ l l  be:the,soli shareholder;t5f,th& p,&de,arid; 

. . eighty-fi-five: Qercenii85%) 0r.nior.e (with respect& . b ; o t k . v ~ t i ~ ~ . ~ n d  . ~ ..... $. 

equity disfnbution nghts).:.of'.jhe:.iQued and butstaiidiri~~~.s,~c$~of: 
AAMG shall be: held by physicians. whq. p,racfice . .  ..,. meqcine. in: 

..., -, or jib eighty-five percent (85%) or mqre:@$fi psp&. .- . 
to b* voting ari3 equity distn'bution rights) oi'tt'ie.,is$~&--and. 
ciutstsnding stock. of the. Practice . .  shall . .be held by physicians _. ., whg - . . 
practice .., rnedjcine : in .- 

- In the'evgnt ~ ~ M ~ . p " r c f i ~ s $ $ a l ~  
of-the: issued and -outstaiidiiig $to&. b i  allor.substanii~lly all.of the. 
assets OF a ~lorida,corpoptipn. , " , 

('.'PRN0), the& the,,parties to this- Agreement shall use.-r~d~ondbie.'-.-;~~ 
efforts to renego~akyt  s.uch ti'm6~~Vlc:.6igtity~five~pei.~nt (85%):-., . -2 - 
ownership iequii'@r6&ri&; desciibed .in 'the. preceding ,:senten;, ., . -.,:. . 

s- 



-~ ~-~ 

-~ . . ~~ ~ ,;~_-_.___p---T---=: _ -̂ --- ~~ 

, .. - . -- ..,.--~A~ . ~~ 

~~~~ 

~. - -  

. . , ,. . -.-r 
.-""Cu ...+A'" -, , 

. ... . . . - 
. ,... . 

.Piovidr?d;'h,ower; , after ,. .. . .  !hi* (30) dqgs df~uc%ien~bb;6ation':if. the 
,P?&e~.prin6treaehi~n .. . . agreement as to a new perceritagpttien,the .:. ..* , < . .  

, ,*., 
' :  eiihb-fnie percenEi(85%) . .. . oyn6rship requirement,~escnbed~iri the 

. -. -.-:. . . . - .preceding.senti$nce Shall. ii.main in effgct. ~ddition.ally,,;n~itG& 
-+&Mc. no! its <f@ates, nor:>any of the ~rSctice's'. @ffillat&~~:&ail - .._ ,.. : . , .  . 

provide in Hiilstkriju~h Cou"ty, Florida,. any ,..rr;edi--,l' .. ,. . sergi'bs . . , .  ...< 

pio;rid&,@ ,,ormy of its affi$at&s,inciuding~6ut'@tlimil@ 

1o.anciilafy healihcares&&i&si; picivid6d hov~ever;.~~'~ractice~~ha11 . ., . . .. . ., . .. 
.b,k~~ermitt&d't&~~q~de:.(i):physician servi&,,~i)ani;iII~ry~.~&$I&:&$ 
s e i v i c ~  whi,ch~tti&.~ra~ti~~;~ro&ded'~s of the ~ f f e @ v e ~ d a & ~ o f ~ s  .., --- .... , 
Agreement, and' (iii) :an.cilliry health @are ;d~iti& $evelop&i:tiy 

and.~e;~i;ddtice.puisuantto theterns of.this~greemjirit: , L2 -a i ;,. : I  ,>. . . 

Regarding andtiacy services' . . ~e~el~ped.ordevelopsorrtsid8 
of'the ~hc$ce: in. , . . ~lohda. . .!-'shall , .., ( 

evaluate wheiher. .such. . - .> .anciilary 'seiuia&k ..shbuld': be.iia# of .the 
Practice: 'shall Use cbmmergallyl .... reasonakileefforts . -........I- ..,. ,, ., to 

: devdop.anci~~ary service3 withirvthe P&.=d&:whqpractica6\e-=fi$ 
consistent vrilh:.cornmerciall$ ieisonabl6':~nsiiles~;iud~ement. .... ~. -; :,, 

- - : ..- - -. . -4 '. : *. 
3 3 .  The: ~rac t i= .~  h%s, ,~$edfdty:~~?lan: ~tfili'ate ~greem^e"t$and \-.. . . . , -- .. 

... "qpements; with,,ptiysi&iaris Vtho:@g not-emp10yq-J- 
. . by:the ~rz@i@:(~u&ti ptiyjysici&s &re:,herei"affer'refe.~dj-tp &$the, 

'%Affiliat&d: ~i-iyiicbns"): fie Practice enterIj, info.paybicd"k& 
~~~a~or .6on tnc t s ' j  hh th i rg  party payors; includjng:$,ut'n6tbmiied~- . .. , . . . . . 
@he-Cross Health 'Gptions,'~urriana ana .~&~a i 'and- ihe  AtiCat& .-- 

--, Physicians:and ~~dt i& '~ rov iders .~ rov id& s e ~ G , s p u r s u ~ , . . ~ ~ c h  
P.a?/or~~ontmcts. The Practice teceiv& ai6 re~ui-teratian from the 

. . - . . , . 5. ., 5. . ., . . ~6tiated Physicians for serviws provided by tne AffiliatedPhysicians 
'-.'pursuant'to the payor Contracts. The Practice does not perform any 

8. Representations and Wanantif's of 
vlarrants tb tbe Practice as fol!otvs. 

-epresents and 

- -- 
1. is acorp~@tiondulyar@aniied,:vklidly.exiStiirg and-jn:good - .  

staridirig 'uride;:the laws of the State . of . Florida.. 

.-2. h2s all hekssary power to ovfn,all of~its.,prcipei%&Snd 
assetsrand~ta ca~ry, on'iis business ;is now.b6ing.condu~edc - 

..- - ,:- 
3.. h a s  the @rpor;ite,aeithori&~~to execeite; deliver&d'perfoWi . .: ._ . - -- 

this ~g ree~en tkand  dl agreeFentS . .  . execute3 ,ajid.aeli"ered :b$ k - ~  '-& 
pu5uant:to this Agr&ment. ... &.; . .. . .-. _. . 

-.; .. . 



* ' , i! ... -- 
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---"- 
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. . 
- . . ." 

4.. .- . . '~as.iakenall action required byits Afiicles:af lri$,@oi$tion, 
. , .~ 

,, its Bylaws. or athenvise; io authbrire the. executiw, de$vety . ..,... . . . and'' 
pkifomfance of thisrAgreementiand r,eiated docurne&. -. - .. . i 

--.- -.. . . . ,  .. ,. . 5. . .. %@execution-and dehery~of~. fh is .~gre~m~nt :d~es.n~t  ... ,, .. z ,. =n$,$ub&ct; - - . z .toi ihe' ,consumn;aiton OF the ' tiansactions conternpiate&.by this 
.Agreern&iit Shall not. vioiat'e . . . any , .provisionS: of '.the., ArticlkS .... bf 
lncotporabn .. :. .. orE3yl'a+&,of - -or any agreemen.kj instrument, , . , . . , . 
order, &iifration;awa.rd, judgment . , ,.. or.d8cree,:td.&hich. . .is. a 

. party;or by ~h i~~ i~~,bbun~,~whidh.~ou ld 'adve lse i~~~f fec '~~the:a t i i l~ ty  , .:. : .- 
.of t o p e d ~ ~ ; i t s ~ ~ b I i ~ a t i o n ~ . , ~ r i d ~ ~ t h i ~  . . . . . ,  ~ ~ - r & e & e n t  

'6: fiis:Agreement has h_een ijuly:=keclifd anadelivefed b y  
and coris~utes~t~e.lc?;jai..valia and jb;indi& obligation , . . .  of. 
enforceatii@in~a~ord~nce;vhth . . . . .  ,., .. i@ terms: 

'.' 

' - z.. + . - ,. 
-. C - -. 2 - . . :.- . . . t,. , .. . 

IX; *Medicai,Practice 1ss:ues. .,. - - .  - -. . , 
. .,. , 

', .- - 
; ; . -Practice~oiFile~icirie. " ,  , .  Tne pariies acknod&ge.ihati is-not. . 

a~thofiza.br~ira1'fi&d.to.en~~~e:i~ aay:aWty whikh' con&&&e5 ihe,,pra&&ce.&f,m&&n&e' 

i andinotjn~g:s~zll beki%jstnr&iias:hie 'practice of .medicine by T ~ - ~ E ~ ,  .- anl'a'ct:*~s6&i& reqctr& by 
' . is cons@ed,ord&med tb ddns i i t~ fe~th&:~rac t i~~  

of mediGne, is'releaked fmm:a$ obligation to provide,ah.act cjRervi&? ?eiiiolrt. .- 

bttie&,i$e Zff&&in$ the terms of.this.~gr@ment. 
,- 

-. 
- -'.- -. 

" ... - 
. . .. B , Insursnce; The',@ractice<$ha!l ,provi$i;.bi arrange far the provi$ior! &,.and 

m~in)ai$~&$dutdhk _, , ,; foi ihe era$&, e+adh.~h,&ke pro$ijder:and::.&i$Kbf the. 
Practice's Ger employees and :agents. profes&ion.al liabili@/malpracti0e. , . . . . , >..' insutanw,: .< a ., . .. .. 
perage-in the minimum'amouni of $25b;0@:06 per occurrence an~$750i000.00~ariniia1, . 
aggregat&;brin the:minim"mam+n@ r&"iii?d by applicable l;~'if.~reater, and wqrkgt-$ 
compens,a~ioririn~k~rdn&'~verage'in the minimum amount? rquir+d'b~?iptj l iSti l& f&. 
The~Practice:shali mainta in ,geqe .~l . , l i~~t ) i~  . .  . insbiance and other icsuran&6athe,~.F .: 5 '  

gene,mily maint&in&'byb;uiinesses involv&:in:&e.san~ buSi"&s a$the~&ti&vjritt&n 
$y!an~insu~nce-company qualin'ed.to %riie:insu$hcecein %e.~Late.cjf~lorida, :~he.~@cti+. 
.stiall;.at it~Sble:w&and~expense, . : .  pay,the. premium &&df $11 i"iuran.&'do+era~ed*n,g, . .. 
the'Term.,of'this..Agr~ement-land, .'upon request by. provide . . v i i i  
evi~ence:of.coverage. 

.- 

C. Referrals. The- . . ,  parti&.;~~wIedge:at,d . &sf& th& .to benefits: to;the.-.- :-> 
~ractice~.h'e~eu~dei 'r&~ri i& or ?re-i" any yay .contingent.upon . . .  qr intended to:?nllu&'th& -, -1 

; ad~ission,.reqmmenda~~, rffenal or,any:other an%%ement for the provi$on;:orderin.g . . .  
i: 

1 
.- - .. 

- .  
-I,?- -- . .. 



.... .. -- . .... - ....... -- ;:< ---a==- ---- ...... .. 
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' .:. . s 1 

. . .- 
‘ARVafe's @s :. . or leasing~:of. aiiy..itemmmgr?&c;ii% offekd -.by. or the .. 

defined in ~itachrnent 01) to . . . . .  any patienis of-ttie &ctice, the Practi~e!,~ emp1oyees::or 
. . . . . . .  

age,nts; i --. - i lrr 
. . -. -.-?. 

- 
IN:WITNESS 'WHEREOF; the Piactice:.and h&e duly :exeMkd ihli.. 

Agree$ent.on.t~e . . .  , *  day and .-. . year i 'ndidted . . . . . . . . .  above. .. -- - ,-.: 

9:- 
Print kame:, 
-Print Title,: . J r ~ s .  .'/I)Ci.j i ~ .  

... . . .  
,By:, 4 - - 

. . . .  :Print Name: 
Print-Title: .- . 



:-> - _ - _.. .. Definition$. -. 
-P- - -. - - . wan(c:m6ads'Nations:..Babk, .. -. NA. 

. - .. - 
i ~ g f i ~ ~ c i i o u n t  means therbankc&uiit,refiir&d td:in+~egion GI.,B.I. 

I . . , .:> . 
:Busin&=$:Plah,aiia.Biidget m&sfiS;theannual'busingss p!ari.and r e~a td~budg~ ts re fe~d '  

1 ... :toin Sections . , . . . , . 11; . Aandkri'f3.. i 

Guaranteed Amount means, as ofthe following dales, :he following arnounts..togelher 
with any.then accrued and unpaid Genekl Management Fees: - . - .  a . . . _._~ - . . 

~edical 0fficesmeans%e , . ... ..:. ,pedimi-offices . -  $sted .. . ., on E3kjW.L andor d s ~ c h  o t h g p l a k : ,  
or places of-busrne~s.as.m~~~ be&'r&cl upbtby'the:parties inwriting. 

, ..,. 
Miirimum Wdigiirgfi;apliaf.~equieineoi.me=nsthe Operational ~xpeir6'~~*3nd:&clip; :. 
Distribution Amount~as.set~forthinthe Bugi"6ssPlan and BudgGt frpm,.time to.me'd'r~idd:-.,;-.'- 
by:&en'iy-fourS(2;i). 

.. ..- .- .-. 
., .. . . . . % 

. i - .  

I 

- , . . - - - -  
/'I 

-21: - . - - -  . 
. . .- 

. . 



N,et.Practicei Lncom&,.means. the Piactice . ... .. .Revenues .of ths prac~ce:ias:the~ap1jIic~b1e~~ ".. , . . , . . 
' ' - ' i 

p&ri~djminus . , _ . ..% the,iollo~vhg: _ . (i)the qpk&ti&s.~&=,(ii) the ~ a s e . ~ a n a g e m e n t  ~ee.gia~abie: 
to .'or:Eie &p&i~abl~'~e*od,;and (iii) the ~(a~ t i ~e~$ r i bu t i ~ r i haun t -payab l&  
t o : t h e : ~ r a ~ t i ~ e : f o r : i ~ ~ ~ ~ l i ~ b l ~  jjeri&. - 

.'t -.- . . . . . ., . . ,, . , . . ' . 

. . ... , . 



. . .,. .. , 
.Pra=tice Di$tii6ution. Atiibunt mbns:the&m of'$'%:558268:23 ( w h i c ~ . i ~ . t h ~ ' ~ r a c ~ ~  , 

Pfovider~:~cornpensa&npaid to {he. Pi=.t$ic+:Pi~vi#s $~:wkll  As salar jk id ib 
.pursuaflt t 0 h i ~ ' ~ t i ~ E m p l o y m e n i ~ ~ ~ e e m e n t ; .  ' 9-- for the.1~-month period:pre&/ng ,.:. . r..;:.. 
. the:effec6ve:dateofihe-~greernknt less ~e.amountdf theiannual ~enera l~anagement  - 

, . * -  --. 
,- . . _. Fee); -,:_ p!uS 'the> skt&&ii &hd- ben&s ias- su&~..arnout~ts ,exist as-:of .the) $te.:df. i,.21. . . . 

,commeneem'ent ofemployment) paid to' any ;peeon who b e c ~ ~ e s : & & ~ l d ~ e d : : b ~ ~ . , ~ e  
Pr$cti@.as .a;Practice ~iovider-:affei;the '~ffective-bate of:this.Agreement..arid less* 
sakzis. ~ " d :  benef&::(as . :,. . such anounts: &@t;%= .~f ; t~e:~ffe~t ive~~te,~fthi$; ;&&i:~~$eh~~: 

,yith:res'pect:tO ahy,;peffion whois a ~rabi'ce~.~rovider,as:of the-~ffective:~at~of~ihis: , ,.,. :s. 

Ag[eementor as:of the .date:of c o m m e , ~ ~ m e ~ t ~ . , b f : ~ m ~ , ~ ~ & ~ i i i v r i t h  ie~e&to:an$~peif;on. 
liiho;tiec@&e~len-i~lt$~ed . ,... . .. ,. by th&Pra&i& as a.~rac~c~~~rovider.~~er'ihe.~fiecti~@~~~te:of.; ,. . .. , .. . .... ,,. . .I:f . 
thisAgreement) who.shall qase,tS:b& employed' by;the Pta=iic& as a:Practice.'Providei' 
afiet,tt$$.~ff&~ti.rt$:~ii& o i  this isreem&t. 

Practic$.:Ekpii+ies means ail expenses :of'the:Practice which ar$ not;Qperational 
iZxpenses, ~ including;.but notliri-GQd.to:: (i).bny.'fAa'staze o~lo~I;incorne'taxes _ ., ._ ofihe ..... !,?: 

~radticeor'th~,costsof preparing .federal st&te:.or.locai tay retums;,.Oi).:-afry:~aIariesiand .. . ~ _ . ... . . . 1 _ I  

tjenefits,~.~orke~:~m~ensation~~slj~an~,~~~~r~~~nt~~a~~cohf~b;'&nj~:h~a~:h,~~isabi~i~~ .. ,.'.' . . ..& ;.. ;;.. , 

and-life lnsuran.Ce premiums'; paytoll. tax& orcdl!u~a;~~h~n$and. . . . -  .,: aut.q.mobil~ ex@einseii,, 
.:. incurred by-:.or in:;boinne.~ti0n'~ith.~h~~kctic6:~fijviders:'(iii~ ~rad ice  ~rovider~i&nsure;-. .. , ., .. . . . . . . , 

fees,. baaic~certiicai'ion fees and"costs .of,membeiship -.:.. i~~pro fess i~ r ia~~.~5soc ia t i6~~;  (iv) 
costs:of-continuing profcSssio~n~-edu&tibn io rk ic t ice  Providers; ( v ) . c o s t s ~ a q p ~ ~ t ~ , y i ~  ,... : .. ,. ... 

1: accdun6ng!giand pr6fessionalSerjlces .~ . . incurredbyfor . . . .  pn b6half.bf the'-Pradtice:6the~th&-- 
those refe'rred l o  i n  section LII.E.;.. (vi) regarding of professional' iigbiiii,.qr- 
n?aIlj:radi'k--irisurance, de@uctibles.under ~uch.,~idli66,~;~df. profesbiond:br ikal$kcti+ -. 

-cliab,ility.i~suran~;.any s- . . . . . . costs: arfd!ejip&nses'.'~ncuti-&d ~ 6 t h  respect to claims, undersuch 
policies of pro'feSs/ona!: liability .or ;malpracti&:.'inSUia<ce' and 'prof&si'orial. liabiti$j 6r. 

:'mdpiactic&liaWiq:judgments ass&sed aiainst the P,ractice.or ~ ~ c t i k ~ ~ r o . v i d e r s : ~ i n  
exceS< b~.'$fic$lir$~k diwithin_thb.deductible~~limit.~of -ari$'pi5iicy. .df,insura6&; i\iii).dkkt 
personal expenses of Practice providers o f a  kind;which the ~mc$ce has~.histonmllv.. . . 

charged to i t i  Practice Providers (Including, but not limited to, ccsts of employees providing 
per'sonal services to particuiiir Practice Providers and like expenses personal in nature); .. - ' .. ,. . ~. . .. , . . . . . 
and :(viii) 7rjmpeflsatidn as provided.in Skction VI. - . I 

Practice~Pro.viders..means individusis,whd aredu1vlicensed to oraciice rnedi&i&n %R-- -~~,  ,, ~ ~~ 

~tak df; ~td~d&&d.who.  ar&ehployed- by andlor sharehqlde& in:th&Pactb, s: . % .. ., $$er 
in~~~uals,&io are&mployees of the ~*d'& &rdth&nrirse under cofltractwilh ttie f%actic& ". . :, . - , ;,., . . , .: . .. 
t o  p iovtde~hysi~an or~other:medimlservices to;patients df the P[a'@c~vrith:oi:wrth~~ 
physiuan.~u@rvisipn'(indudi~~,riiut not~iiniiteb t6, nurse.prachoners, certified registered . . ~ .  .. . . . . . 
nurse; anesthetists, physician . . ~  assistants, . , , . . . , ,  :fsllowS, suiiJical as&stint& ':,&rtifikd ;iuge. . - .  .- .. 
midyfives, indGiduals with a masters de&e; in social wo&, physical::therapiststs~and;; .?f- 
psycholo~ists.w$h a rnasteFjor docto*tg:dmree).a:"d ,.. ., any otherindivid~~l'~:~kqui~~:b~~.-''-~~.. 

.- ~c,ontract~. ia~.'orr6gulat& j authority ta be employees . . of the ~ra$i@- . . ., for p ~ r p ~ s e ~ . . o f .  .. .. 

I - -  



;. ,i-. . .., lerP - - -.~ractice~&ye$ues;means all accru.ed-re~en.uesge"~rat6d by,bion:behaf'f ofthe:e&ctice. . . . . .,.A*' ,; : ' i. , . ..,. .. ,.:,.,: 
. cirr-ftie:f?r+ti~e .. , t?rovidep as's result qpibf&j$onai,medi~& se~i~~firmishgd-to.~j=ti&;;&, 

.i-. . .,.,I - - , .- . . .. - ,. 
. ~ i ~ i a r y . s e ~ l ~ s - ~ r o v i i j e d - t ~  ..: . ..: . .,. patients; . ,  . . .  bhamaeuti&ls:,&fia?~ihf,~~ems~and~s~~$fies;s~ld. ~ 

',to:patrents and:;other-fees or income .genirated by -the ~ r a c t i ~ e ~ s ~  , . .. . . f)racti%':~r6viii&; 
.frender@ . . in,a~ibpatient aroutpafient:sehing, a"d:e$&riiles%'of.&h$t'jlep rendered/to hqallli 

2.: . - . 
in~ni&nance.organn@tioni prefyred.provider org&batibn, .Medicar&,: Medicaid'bf;ij&=f. 

'.., . patien$' inclu'dingj but not limited to, payments, uiidei &bitation am-ngeme"ts .: tes:  
;,..i::.: ..accdunt.atiiustrnen& .. !..;. .. for u ~ c o l l e ~ t i b l & a ~ ~ ~ u n t s ' ,  t$scounts, ~ '&i&&,  ~ d i & i d ;  wo&ers". 

.c~mijens~tlon,~~rofessi~na~ . c o u r t e ~ ~ ~ ~ i ~ , ~ u n t ~ ~ ~ ~ d ' o t ' ~ ~ ~ ' ~ t ~ ~ f f s .  . , .  

.. 



- - 
-a$pointrn&ntaf riil,Ati~jrney in,Fact - 

. . . .  -.- . . .. 
. .  , . 

, ,,+ - . 
:.TfePiacticeiappoints as:its d~me)'in:fiictfor pu'poses of.billing:and 

, .. .,.- 
dbll@~tin'~l.~radi/ce. . ,. . . . . , . Revenues., . shall' act:as.~he:~ractic~s:a&ent~dn: biilingiand': 
: c o l l e c t i n g ~ ~ r a ~ & . ~ i v e n u e s ~ a ~ d s h a l l ' ~ n ~ ~ . b i l ~ u ~ ~ ~ r . i h & ~ ~ ~ ~ ~ ~ s ~ ~ ~ o ~ ~ ~ ~ ~ ~ m . n u ~ ~ i ; :  - :., . -... . Id:. . . I 

:&dcodingly~h~Pr~ct i~:shal l  ejlewte andishall c a u s e i e a c h ~ ~ ~ f i ~ . ~ r o v i d e r  . . . .,. ,.; ~, tij:@xecute; .., 
;prjov,6rj'of attome); in the form altg.che+to thii:A&eiikent as ExbihitE. 

i 
. ... . , 

... .ln:paiticular, the Pradice.appbints . . .  , 

.'purposes:. 

i I. ~b:.wile+: or &use .to be c ~ ! e ~ e d , a c c o u n t s t r e ~ e i v 5 b [ & i ~ t h e ~ ~ e ~ a ~ d !  
behaifof the '~6dce:and Practicr?Ptovid6~;~,ari-tl,:,~fien &eined appropri2t&:by.. - . .. . . , .. , . .. ,. '. . 2 . - ,  - . . . . , . . . c  ;;,. aricl"the.:Practice, ,,selti~.,and ccmproiriise~~-claiins. and assign a~u~nt;s:re~ervabl&~~:a. 

1 . ... , . . '. , 
coll~c~ofl:ag&ricy or  b$ng . , a. leg4 Eictioii .i&iiid&.;patien? of p ~ ~ i b n ~ a c t i c e ; ~ s s ~ ~ b ' a ~ . ~  . .. , . ... 

. . .. - -- ' - 
: ;2. ~oireG.ive, in i" n'a,me, of-aSd,an'behalf. if. the. $racice;antl Piadti&+$ . 

Providers, + cash. .notes;hecks, noney;:ordeyS, ,, . .  , .  fii$ot 'p%yhiits: ad any other. 
instyme$k,received on beh,alf20f.Practti*. . . .  . 6r tke:Pradice Provide~'a~rp~~,m$nts'.fiam 
patients;~~lue;Shield;insurance~comp~~i~~ . . ! . .  Medicai6; .. Medibid a n d . a ~ ~ I ~ ~ ~ ~ ~ r . . ~ ~ ~ o ~ ~ , .  . .. -. 

i -. . _.  .. ., 

. . 3: To take bbs~&ssion.of<anci::endo;~e,in the:name.,of and on- behalf'of-the- 
, ..,:, ' - .. .. , . . ,... , - ;-.. P+cti,ce and Prgc$k2P~oviders, cash; notes,.cliecksi money ~nle~,-pa~or.~a~mekk.asind.. '. 

. ., , . 
o.ther . . instrum$ntsir~~ived:as payment. of accrjun~:re&iia61e. . .  

.. . , .- '*..<..T 
-. 

. , 
.: 4i.Y' .Tddotlect %.the name . oiandon ' behalf'of th$ Pgctice gftd . ~rac&&&vi'de~: .. 

:all.~&&ce Revenues: . .  . . . 

. .. rtrepowP~:of'.atto~ey,sh~ll brovide that shall be pe~itt~:.tii:a;d;as~the 
.Practi~s.d~KeV:.ihfa&foithe aforg,~e"tibn&.Elnuri-r&rated items only.to;~e,extent,su& -. . . ,. ..* . , * : 
.it-ems,relate . , . -  toservic5.s . . . . . . :  rendei&'b)!the-Fractice Providers frgm:the ~fiictive:tjeite.of this :. 

:~+gree.menttbiough and inclu~ing:theteirninati6n:dafeojihis Agreement . acd . .only'to;.#e " .' 
? v : :  

extent,such:items.relate to the ,a'wunis receivable -. , purchased , , .". by -.puffiuant:to . . 
.'ttiat~&itain:-&se~6irrchase.~~reemer& d;it~td;J&&~.23~, 1997 &ryand.aG,ong 
Ad~~:and.&e;~ha~ehdlde& . ,  ~ ~ A A M C .  

.. " - . . . . 
..-% :-- -. 

/.: - ,  
. - 

"T - -.a. . .-C 



'~onfiderit/ali.ky.. The.Pradi&c'%gr&ds; .and Shalr.'cause i h e ~ . ~ ~ c t i c ~ ~ f j r o v i h ~ m , ~ t ~ ~  r2 . .:,,, ?>$...: ,,-. 

@re+, tK3. neitherthe Practice:northe*~ra~fice"~rovide;s', at.any. tfrne:dunng.ihe 
Term~or after !he.datci!ttiat .. . . thissgfee&ent~i&&nates . .. or.expir~s;:~hall.disclo&&; . . # . .J , -. 
,anyoneany cbnfideritia1:or seaet.ibfdrmatibriijf' .or ariy .$hi&&&S 
. o r F f @ a t ~  conyming,(a).the bu&ri6ss,'Qffiirs:or~op.eration, @)'any >trad.~:$Sc&if;,. 
neiv;product ddeieloprnents, . . . .  .special:,or . unique ijrti&ses:or &&hffds,::or:(c).,any 
.maiiieting;saIes; ad\iciftiiing:br ~ t h ~ c o n & ~ t s  or:plans; .of iiy oi:iisi. 
!si;bsia'iaries.or affiliates ~~~f ide~ i i l~~nformat ion") ' .  "%11. officers, 
,d,i~ci?r;, @mploy+ees,:andagen&,d.the P p c t i k  ., . . who shall have . ;?cc&ssto~all:oia~ . ., , . . . . 
li;i$.',$ confidential Inf~rmati'on at:the rkasanable request,of . . .  
shalI.b.erequired'~ , .. . . , . execute an agre&ment.in a ; f o ~ . a ~ p t a h l e : t o ~  , .--, * aria. 
,'its: ~o'uriskl,: comrnitiing themselves: td  ' mainiairi the- 2. ; ,k@nfidentia~ 
.Idoimati~h-in.strict . . . .. . confid&-i&2.and not;to.disclbse pto~a.?y difau~oized.p~~hi7~fji .  

' :&"tit$; . ,  i. ,..-. . 
I -  .. 

- 
ag~e~,~and~~hail'@u'sk:it~~$g&~ts~~nd employees to agr&e,,th&t:~eithet ,,$ 

, 

'iforany of~sagen~.oc~employees ,~atany~~e  d u r i n g ~ i h e : ~ e n ~ o r ~ ~ e r  
i);, thedate that-this Agreement te@inafe&<e@ireS;.,e~&~t'as necessary.io.qqiry out,.. 

.duties pursuant tothe termsof this Agreement, shall dkClo$to,ar$h@. 
any:canfidential.or !,. .:.. secret.inform&on~of't~~ Praeice &.any of its subsidian&s.or . 

- - :  , affiliates .. , ~ ~ n c e r n i n g  (a) t h e  busihess. ,affdrs:;oy operatf.on, (4). any;t&&..~&ts,. -. 
new~product:d~velopm~nts, . . ... .s@ecialidi~udque .p&icesses qr methods,, o r  (c):.any- 

- .  . -. -. rnqketkjg, gales, advertising or other. co"cepts,'6r pl@nins, of the, P&eki$:$~$in~~@f 
.'.'ir";;.'&Tiibsiiiiiies qr.aif;i~iates ( thkW~rzi&iieXonfi t ien~ iniorma?*n$. ~~~,offiG*, 

$ i r e & o ~ , , ~ h i ~ i d ~ e e ~ ;  and.aget~ts,of who.sh811 have.acciesstoallo~ any 
. . part. of:the.Practice ~onfibential Irifamiatfan. at the. reasonable request of'tfie, , . , .. ,. ... . .,: 

Practice;. $hall'be..req"ired ia .execute:an;dgf@eG&nt ,,... in-a fomi ac&&ble:t;.the- 
Pfaciice:.anii its copnseli committing, themselves. to maintain :the-  ti&: .:.' 

~dnfiden~51'1nfdrnation'in stri+o"fiden+ @~d'ndt aiscldse it .to~anjr:~kuthorkx'~ .. , , 

pefs~nor~gntity. - . . . , ~.. 
.. , 

2, bb~ iga t ion - td~u i~hak&~epu~hased  Assets. :When this.~~reeheii t :@~pir i3~.& 
iS~teii&ied b y  either pa@, kith a j  ivittfoui &is&; the rightsand/or:oblig$hions. of 
the Pra'W&tb purchase.the Repurchased ~~~e~s:andloi-8ssurneth~:lease~~fp? .. 
~bme-or:all of theoffice, s p a & w . h ~ < ~  the.~&iioe or the ~ ~ & i c e - P ~ d e f s . p m v j i i e :  ..... .,..:, -,..,:..,=..- - - . . 
servic& (indludin-g ihe leases for tkt. Expanded .Office Lkc;itibns.(as';defined-tn~ p . .. ' - -  : T 
Pittachment 111) Shall be :gdvemeti tiy '~&tibn v i l ; ~ .  and Attac~t$ . .. . .,.  of -.this---.-& 

.. . ~;gi,egirientj. ., 

1 



'3. ~~is inc t i0ns :dur in~  , , . . . .  . the.T&'~ &d;&ffei t h e : . ~ b ~  if tbe:i)ractice 5reach+,~f i~  
:Pfacti.+:agrees, aird.shaflcause.the Prac6&~rovideis ... . ,.: to-jbititlyana seGere@ kg,= 
'~ith,~eP&~~,:that-d~hn~~ae~11'&im.df this Agreement and . i i ~ t h i g ' & r e ~ ~ ~ ~ t  &, 

.. C - - -:. . :.. -:ter@ji-&$ bv, , .  ~unuan t~o '~e~ t i gn .~~ l~~ . . - i he r i  . .. fd;~. @eribrl.d?ei&tean . . .  

, . - (38) :months follMing -such kh-ninafion,, neither the Practice nbr the:Prdice , *., - . 
:Provideis, indidjduaily, nor any;ept&.,@ntrofied..in any way'by,the Prac6tx$;nor;any . .. ,. , . 
:e$tY :controlling in ariy'wa9-the~~practi~e(~rovideo . .  . . .  . 1 dlreclly ... . . :ar.kdire=t!y, $h&ll, 
:viithbur ' wr ien @nsent' . . 

:h: erigag&.in.the pfovision of pd&ssjonai'med&i &rvi~@sfor;di6".b=fialf'bf . . .  
:a,Competing. 5u.;n@ss, ,..,, ' penitit& ~bmpet in i  '&siness tq: manage in .airy 

j fashion:the , . Practice or any ,. medial . .. . ,. . pra&& , .. . . owned or .ope&tdd'& tfie 
:Practice Piavide~.  or have. any -interest,,wheth&r.as-a. proprietor;:pamw; * .  ~ ., ,. 

:prnpl$y.ee,. shareholder, .pnncip$l,agent, consultaJ>;dibe~td~;:~fi&f,~&~~~~ , .. . A. &. 
. - i . 

-.any oqer-cap.au~:~rmaririe~~~~tiatsoev&r~.ina ~orn~etin;, .. Business: ,, ., ..... 
. -- .- 

.- ... 

.c; '~ornp&.ng 43usineSs"oy. : C o n i j j & t i ~ ~ ~ ~ ~ i i ~ e s s e ~ ' ! ~  :as used ' ,tie~&~,-~h&I- .,. . . 
m&nanf:person;. business ,or ente$nse. in campetition ,with ' or 

:j : .,any of, ~ffiii8t&:.a&(he&inattki defined) in . -3he;pro$siqn . . . . . , . of; 
:se.%ides,. including, w%hout.lim%atiap, the': following:- any manageme$ 
coppany .. _ or manag&menfse&dadad~an~lj~n:jany business:engaged inthe' 

- - I .: management of personso~enfitiesi~olved in the Or6Gision o~.opCt@on,t$.-.~. 
. . , medi&S . . . . . z -.. s ~ i v i c ~ , ~ ; * - & n y k ~ n a ~ e ~ e n t s e & ' ~ s  % _ , organization .whic@%jdn&#s 

, - ". . . - - .- ~~th'phys~aans,-or.~ther~health-careprovid~~s~:oi &3y.bbsiness:engagd:in ,i....-.~ 
.-..&'2l'?tk:ac~$itionandl$r op6&%o; a&dior rnanagernent'of primary . . u@ie.aridldr 

, spe&alty care physicia" . . ... ofices.. 

d., a ' *  ~fiiliates";'~~ u$ed.hereii, stiall.k&an ' korp..,.and:any 

,o&kr . @rpd;ati&whether existipgpow oci~.the.fifi~re*~h is-&irnn&;:$&i&i 
diredtiy: or i?direclly, .controlled, eiifier directly or indirectly; 0trnanaged;by- ,' 

.. , . .,. .~,.. 

.eit!?!her ?orp.& a-cqrpa+an which , - * 

cdritrols. 
.. 

ei '~oMthsbnding.the .. ,, ' '- foregding, ti-iisP&kgmpli 3 inthis ~ttachment;lll ..... shall . . I  

iwno. way'& construed to prevent:or.rgstrictthe PI-&%& Provide~:.foiIod@ng 
the termination of . . thk~~i~; l?menihy - .unuant . to ,~ec$~~ \Ill.@, ' 
fiorn engaging in-.@% provisipn o f  professitsionat rnedi+l:se&es;<t ;$lf.:--:=i 
~ p ~ t i o n i o t t ~ e i  t t ik  uie:~~pand&offi& ~ ~ ~ t i o n s  (as:herejtiaftetfefinedf'-~-:4~- 
thiouGh assole p m p ~ & t ' o , ~ . h i ~ o p e ~ t .  and dwnkd.by a ~ m & &  Pi~v$ler, -.* or ,. 
through any legal'enLiiy which . is-soiely. . owned, , . c.ontr?lled, ~p~+t&-in& 



t i . . . . - -/ . ... %+ -, --*- ..- . -. : .*--- X 

. -. 
. .  . - 

.,. 

minaged by physician-shareh.g@eis dr ekrsons. who are ~ o t . d o r n p ~ ~ ~ *  
. .,.-. .:.,. .~ Businesses,: b~sinesiie~ khichare-not ~ompetinflusihe$$e$,<?i enterprises *ie.. 

.- . ~~~not'dqmpeting BgsineSCeki 'This :~aragra~h3: in 1h~~Agactjment ~ ..- 
i - i.: .., . . . . . ,  . . *  
. . .. . .  . . Iil.,shatl~in . ,;:,' . .... no %y t j e ,~cons tnred~~~p~even~~or  , . .  .,... re&tdct-th@-Pfacti@-lfi&& &: .. - .  . .-:: ~bltgations,to purc~as.eihe'~~p~rch~a'6ed . . .. ...~,  set^^(^^ h e ~ ~ i n a ~ ~ ~ < ~ ~ f i n e d ) ; ~ ~ : .  

.de+rib%d, in AvacGmeiit :\r heredi.iand prov/ding p@f&&io"al 6edic4, 
s ~ W ~ C ~ S  within the param@te~jdes'~nb@d.:in the.precedingsentenqiat;a"$ . . , . ... 

. ' #  ..., 
iocz(tions;$ther than ' t~e .~x~anded6&~~ loca i i l jn~ .  .. ., ...~,, 

. . 
IfC . . . . . . . . 

' f, I. exer~ses:its.option to tiave:th.~~~racti~ass.ume~ths.le&es-for. 

i thg: space. of t j l , ~  ~panded:.:~ff i& :.. Lrodiions then, notyithst;3nding the; . ,, . . <. 
: foregoing; this Paragrapti . 3 in  .this. Attachmept: I l l ,  shalt in :no viay::be- 

i 

ca'0stnkd to pfevent. or :regii=t 'ih& &&e ~ r o v ~ e r s , . j f 6 i S ~ w i ~  .figis 
termination-~f ih6 Agreement by purs'uafit.la S ~ & G ~ ' ? ~ I I . B . , . ~ & ,  
'eiigaging.in the,pra\ri~ion qf-pmf,~ssibnai m&diml serviceat ,the.Expana& ... . '. 
Ofifice ~o~fidn$;.th?ough a.sole prop~eto~r$hip .operaYed aid~oV&edi by-&.. 
PractiCn -Provider,- o r  through. ah$: legal . & " ~ . - w ~ h r ~ k .  . . . ., .Solely -.. . . ov\[n&,? 
.co.ntrollrjd; o$erat&d and rn2iiaged by physidian-~hafehol~s ciiperson$; 
kho arenot:~o~petin~~~~~sinesses,~~sinesses .whi.ch.:.are;not~:~6mpetin~.~ .*:. , .... . ,. , 

'": 
. . 'Businesse.s,- ~r enf&piises . .. . ~ v ~ c ~ a r e , n o t . ~ o m p e t i n ~ ~ u s i i i e s ~ e i .  . 

i :g. ... "Qpanded Office-Locations?:q,us~ herei,niihail meanail office'io@";ins - 
.where the Practice.P~ovidkrr pr6iid'ed.~rofkssional medica~s~rvi&s.ascd , , ..'. . 

f 

the :date this .~grbernent. te~in~t& othef thanttik primary o~c&~lomtions ,* 
-, .. - " .. 

- C  .. . . .,.* where-th.e.'Practice'Provideh-providkd pmfessio~almedi~l,seri,iideS~~as,of 
- .  

. . 
th&:~iTeitive ,, . .  Date of this Agreement. -. . .. .. 

-.., . - -. . ..* 
,..&s'..~~~No,Mste6di~~We'fqregding;~tfie i . ~ s , ~ ~ i 0 r i s ~ s ~ t . f ~ ~ h . i ~ . t ~ s . ~ a ~ ~ r a ~ h ~ , ' 3 .  

, i n  this ~qachment !!I shall not:be interpreted or applied.,so,,ag ta rektribin 
-. any M y .  the. Practice .~rovider's right: SO. own, .contidl ql  l r q i h r  :the 

' ownership: or ,@itrot, %h&h<<t&al or tjenefidal, of a n ~ . . l j u t ~ l i ~ l ~ ' ~ d d  
security t idd strictly as.alp?s~iv&fin~e~~&rit :  ... 

.- i. . Thk.r&siriitie provisions of this.Par;it&raph.,3in this ~ttachme"t.i~l'shaltia~~,r~~ :. 
during. the TE~TI of 'tnk:~gt&rn~G and, for..eighteeti (1 8j 'm$nth$!:aft.ir.:ttiis 
Agreement terminates if.this.3gree'merit is iemiinated by .g PU~UW 
to' Sectla ~ 1 1 : ~ .  'if the ~ra&ce::gr ,any Practice Piovidei viOlat'~!the- 
r&strictive covenants stitfdfih herehiand . brings legal action:fo~ 
injgnctjve'or dther,rGtief, shall ppt, as a-result. of.vle:iim$ invo~ed: . - 
in obtaining the.:relief, be d e p ~ d  of the -benefii..of the Ktll 'pe6bd;af S.U&-'.'~ :. , 

reskidive ceveriants. ~@dingIy;fbr qny.time jjeriod.that~hctj~e:oi~a<~-:- y i  
Prgctic? PrgVid,er isin Qiolation of itje.rest&3ive .covenants Setfdrth in this 
~ 3 4 g ~ ~ j h . 3  in.this Iil,;Judh time'p&d shall not be:ijlclu&z@ i+ 

. . . ., 



$lcuiating the eighteen (18):mbnth timeperiod descfibed in this Paragraph, 
3.in,ihis.~ttachmenf.lii. .~.. . 

, . .- : 
t 

.- i ... *%. * .  . , .- .. ,.-.-- 4. : ., ~ o n - ~ a l i c ' i G n .  Bie: Practice: shall not; without the. pdor vrritteii.:donsent df. 
. - 

a employ, hire ,or contract.fdr sepiices with any &npioyee::.oe-former 
employee:.of . <r.:&\i&t:anY ~emp~oyee~toi&ave,~~d'uii~.~e 
.Teriii, and'fofcr a periodof eighteen (18) mbnths following the~&ff$dtive:date;of: . . . , , . .,~ .. ... 
~e~in,at iop.o'f .~is;rlgr&i~ehf  whether this Ag!greement,is te~ihateaiby .$ther.,$2ii 
:with otwithbut &use. Eo~:pu@oses.of ttiis p ~ i ~ g ~ p h ,  a ~ ~ ~ r m e r ~ e m p l o y e , ~ ~ ~ h ~ ~ ~  ,,.,. ".: ...... . .. .. . , 
linciude,ar,y person wh6 c i a~ ' en i~ l&~ed  by: ,within. six:(6) months ~iior:to 

- , ~  'the l~imi'nation or expiration ,of this:~greeniei\t: ~ohvi?hstandin$.ihe ...: :.,; :.. foregoi&g, . ..; in- 
the.:eveflt!thi$,~gr'e'emi.nt ex$res:or :is terminated by thk Pra&ce;pubu&ntLto 
~e+ii:viiI~., then.the.re~ti~tign~,~&f:fOrth . . . ... iLlt 'hig~a&~raph 4 in thi&ttachmgnt . ..... ,. ,,., 

ill,.s@ali ;n;ot.be,inte@:&t& cif applied fb. prevent P~,C$?@: @.:tl-&;p+ficti&. 
I ~Pr'o,vi'de~:fiom.hiiing ijr contra@n\~ for services; p e r s o n s ~ . w h o i p r o v i d ~ d ~ e ~ i ~ ~ ~ t ~ ~  :..: .I.._ . . . . -  

the . . ~mctice'bef* ,, . . .. . ,: th% ~ f f~c i i ve :~a te  of this Agreement cx ~~'t%iiiiii;s~a<Cdir~cticti9g .. .. .\ 
' fordisen/ides'!?~~; - .. ,.; .- :. ... . ,: . . .  . 

9: . - .  . ..: 
' , 

:;ha! not,.wi~ho,ut:the priarwritfen consent of ihe ~ k q t i c k ~  ,.....*. - Ei'.emplL$, ., big- 
:Or cont!~.~i?or s ~ r v i ~ ~ s ~ ~ i t h - ~ a n ~ ~ e r n ~ ~ ~ ~ ~ ~ ~ o r  fo,rrrier empla$&6:6f:.the,~~ctiw.f~<: ~. ,., . ,., . 
~;i;p;?riad:of!ei~hken ~~~)~rn0~t'iis2~~dilovjiirg ihe e~&ctive,date'ofie~ikatiqn~6f thfs 
Agreernent&heiher't~s.Agreement is terminated by eithkr party';&h or.:v.hout. ,,. . 
cduse. For purposes-of thi~,~ai?i~raph-;a 'To~er-:~mpioyee'I-~shaJI~incIu~e',aijy 
p,ers,on who, was .&plo)ied 'by:the Praktice' within six.'(6) rnofl!hs p&r-to the 
. ,  . 
termination or expiracon of.ihis.iig&ement. ~ o ~ i i h s t a n d i h ~ t ~  . . fdregbing,-i&Ilr& " 
evenf.~f~is.~~?~r~emmt , - expires :or is:teminkted%y pufsuaqt .io:$ection ...... g . . 
~1~~i,.ihen~iherestnc~i.~n~~s~tf0rth~in;.this~~aragmph~~4 in this.~ttaciim$it'lll sfia~i 

.-q$%&%tec@eted . . or.applied . ,  ... to,.prevent. from' h i h g  o~.co<&&~ ... . . ., . .for 
s e ~ i & ~ , . ~ e ~ o n s  whb praviddse&ices to- : . ~ before thii:,~ff&iv&'bafe:e'f 
this:~ir'eement 

Enf*=emSiit of.'destrictive Coveir;?nts; rtie,rgsM&ve.covenants-in i;iragraph , z . . ,  

3.ofthis~gchm&nt lll,(lhe 'Covenantsn).are sepa-mte and ine&p@$d&&&venants 
for'which'adequate consideration . . tiasb=en paid. -'These covenant5 ~ .. .., h,qve.beerj 
made lo induce tkenter into this Agreement; h a v e ~ b e e n .  in 
good.fdthon an arm's, length basis.withbii.wndue influence, are reasonableian&dij . * , ,  -, .... 
notsigniticantiy pr6vent:the Practice,or-ttie Piadd& Providers fromengaging in the%. 
r6spe&ebusinesses.:ot-oyupatibns'or iim% iheir ability to earn..a:satisfa@~.~ 
income. - m d y  at law for any bresth or attehptcjd tiieach.;of the 

' . . . ' .  - 
Cavenants:vrould- bwinadequati; i n ~ p d  di its& and sha[i:be:entiHdle-:i: . . . . , . . 
spwific:,perfom?ari&, i$unctive-or.:other eqpitabl6:relief in the kved of anybreach-.- .-& 
or attempted breach, in 
law or in equity. In 

addition. to-any other remedies vrhichmight:b,e'avaiiabSdBt:' 
the event 'that . the ~duiatiih,, sdpe or geog,qphi~:.:ar~~ . . . . . . . . 



coniempla'ed.bythei~bvi?~ahis .:". .:; . . .  aredeterrhiined to.&! uner;forceable.byla:cbort,iif: .. :.,:> ; .  . .  
cdmpetent jurisdiction, theipartieSa@rge that thg'iiirr&on,.~dbpe or g&graphicarq 
shall bejeeped'ta be td'u&.6thegreatest scope, dumtiqn or g'&i&iic:$&. . . . . . . . . . . .  ... -.- _ _ _. _ . .  .Which .would beenforceahle. ..- . ,,. . , 

. . . - - - 4 .  

6. Piactice:shafl ca .u~~:Pract ic~~Provid6rs~~t i j  Enter Into ~estn'c&!e Cbvenant' , 2- .. ,, 

.4greemme'ritS. Ttte:~<actide'shall:cause i&.~.racticet~rovider~~to @fiterrinto:wrim . ., *.::" . . , . ,  . 

agree~ents;~substantially' . . . . . . . .  incttie;form:8~acfi~d as -, F,urs&ntto:w&h:the. 
PfaCJiCtj Provitferg .agree to:bebound.:by th~.same:restrictidn~:as:$et;fo~th~ii~t~is. . . . . . . .  . . 
kttactirneni i l l ;  with respect.to Practick, and :shall be>a:,Grd-Parfy 
be.rieficia~:io:@reemerits~ bemeen. thel~ractih-and .. , . eaeh ~ractie @vider;:'" ' " 



Compensation .: . .. 

C6ktcol-df ~ank.d^ccount, Pkyrnent 0 f - ~ ~ ~ : a n d . ~ a y m @ n t . o f ~ ~ p e ~ ~ 6 ~ ;  :-$i&. 
~@ctice:has . .  ..., ;..,::.: dwnership ,of.ihe: ~~r i~ . / icc&unt :  however, :'has,:e~lus~veve,. j._j . . 
dam~n~on.:aiid. controf overithe c~ank , .  -Ac-unt-.and . is .irrevaqbly!authoflid ,.to. .* 

.vithdraw ,,,.. all-amounkpayableito .under this ~g reeme4 fromith.e.;~ank- ,.. .. 

~kci~rit.wiUiout any further notice.to ,or~,authori+atioi.fiom ttieP&diia! :lfthi@:& 
insuhicient funds in the Bank Account to pay any amounts owed to under 
this Agreement, the unpaid amounts shall accrue and shall be paid from tfie next 
~ l e c t ~ . P ~ c ~ . R e v e n ~ ~ s ~ ~ r i d r ~ t o  :he payment of anyjuiure amount(s)::owed~o.; *,,.,. <.< ,,:< .... :. .. ,. 

under this:~breem&nk. The a&ruals shall'riot continue fdrmorethan'two 
(2),~conse'c)itivv~m6nths or four (4j:mbit~s'in.an~w~elve'i?2) month pe~od';~.at which ' 
time the'Practiw:shall pay-the:+&rga~s immediately. .sf,&iiG\i, .&$a 
and: receive:all Practice. f?&v'enues and shall deposit thc$:~ra_cti@:..~eveiiu~&(( 
~ l l e c f ~ d  directty into,the'.5q"kAcc36irt: . .. , ., Thepracl i~  app&m't+ . ,- : asitsl.;m&~ .,. . . A 

and. lavjfulaemey-in;fad tb dapos~in;the:~ank.~c~~~r:al~',~ra~ti&~~e~~nue~~':~ . . 
col\ecfe3. . . . . .  The:account ing~r~ i~sssof~~  . ,  . :  .,.. . t;$hgfj d e a r l ~ : ~ ~ ~ . ~ a ~ ~ i p m , ~ c e : ~  

: ' _  - ,  "- 
Rfiveneej.f%m:dther funds.of 

Assignment and ~urchase.. of Practice Revenue. The Practie i~evo&tjtjr . 
as4gns and conveys to giitii:ttiec~ipimtion or eadier te~inationiof.$6, . . . .  

,.~gree.rifgnt, a! Phciice Revenues~ i~rn~~te ly . ,up~n~the . . ,~ .. . .,.., P@@k&.~'mng:e"tjtl&.j 
to the. Practice Revenues, whethei 39 amounts; %ccd&ts: receivabIe, ndtes -~ 

.? . ., , .:. .. :<. 
r&&vable:-or .. . . -. , o the~ise.  shall place-in the , ~ a n k ~ ~ c c o u n t : s i x t y . . ~ e ~ n f  
(BO%).(the:"~&t fiealIzable ~erce"tage"j o f  f~e.grass.~rac6ce charges.biiid from. .a . -,. . 

- ti6 fi-t"&ji-&,&ch month'to -. thefifieenth . . day 'of.each md"tti ~i:fjill&d.:fibinlthe. 
s&tea$h dayof-ea.& rngpth tothe'6st driy ofthe inonth, as appli~til_e,.wi#i~~.tenn ,,. .. , 

(yoj:cjay~~tttie 15lh.day &the month-or the lg,stcday..bfthe in6nth,ai:-i&li&bie;. 
:hall adjust the Net Rearkable Percentage quarterly beginning three full 

months after the Efiective Date of this Agreement. The Net Realizable Percentage 
shall be a ratio of.the pre~ious twelve (12) months collecbons divided by the -- * 
prevlous hvelve (12) month charqes. ;hall reconcile auarterlv bwinninq - ,  , - 
thre,e,.(~)fuil;mont~s affei the ~Ee&e -bated this ~ ~ r e e m ~ n t , i h e - ~ p $ & " t ~ ~ ~  of 
charob placed in we BankA~;ccou"t.,by comp~t i j i$ the~et  ~eili&iil&'riGr&ri&~e- 
at.the:ini$ptiari of this Agreement .or preceaing quarterto.the Ne't-;Re@jble. 

, Percentage.at theed.~f-the:~uarter. tf Uie.~et ~eaiiz;lble fjemfitageis.l.ower;the .. 
. diffeiende.in Uie pi!nent&e shall be mul6plied by the;charges:.fdithe.p"$puaee@' ' . 

period . ,..: and ,. the . result.subtr$ded %oh  the next payment for 'the'-chardgs ~f;%i&:-.~G 
~ ~ d t r & i . ' l f  the dikerence in the-j\iet~ealizable~e<~ntage, . . ... i~highiif~&;d~ris'n&~:-.~-~.-~. 

$the, . .  perckntage'shqllbe .-. ; multi@fied,.tjy' the &haiges for the prior quarte$y.,.peribd:; 
, . .  .' . 

and,the result shall be.a$ded.to the,next . ., .. payment fbr:the.char~6~~0f-thei.@ractice~~ 
, , 



~he"6tirfies /"tend that,~ll& ,,asiignm,ent- be: broddly inteipreted t6 ih$iid$"ihe 
~ractjc&s ,.. .. and -. the P&cti&.:;~fovid'er&, rights relatingP.to the rendifion,,of-'an$ :. A:: I~,,.~..,.. r . 
p ro fess i ona l~~ i ca~  items or-.serv&syfurnished to patients and ather.mco'ma :A 

.-, - -.. . .. .: : hengrated - .. ,," . . tiy;"~e . bra'ciid~:biFjiadti&--Pi6~d&~rior to the:~ffectiveidate.;of;any 
.>- ., : . .'. -. . , ,. >'" '  - ex&ition,or t&rminakon,qf this Agreement whethe'rrendered.in an-tnpa~ent'~d:aicht~ 

pgient;setti,ngt ,,. .. ... i h e  ~ract i~&st ial l  assign..a!ld shall causeeach.~racti+~~~ovider A ..... .*;. .,:. 
:$a assigwand .co,pvey to: 'dl of fheir~rights~to~.receiv~~Pract~ce~Revenues 
and;ex-e,cute.,and. deiiier.-$hy other'and:furher documents:asmay..be.approp@ate .. . 

o;'ne&ssary to.asggn:and .: I. c o n v e y ~ ~ c t i ~ ~ ~ e ~ e n ' u e s ~ t o  ., . Thespradca . . 
Shall ';deliver and' 'sha[l~causer:the~~ractice .~roviders. to tjeli?~r:any+Prakti;& ... . 

~venues;'in,whatevqr f o m  a n d . ~ , ~ ~ ; i p ~ ; o j i r i ~ t e ' . , e 6 d d ~ F S e ' n i & ~ ~ ~ ~ ~ ~ ~ & ~ ~ ~ p r o P e r t y  . ... c . ,. 

that i ~ m , a $ . ~ ~ ~ j . e ' o ~ l a ~ o b n t - o f ~ ~ $ ~ ! r a c t i c e ~ ~ e v ~ n u ~ s , a n d .  shall .,.,, inform: . :, , LL :. . , 

.6f their receipt 'The P'raciiw . _ :  . . ,  s&il,.take2iil . .  a'&i&-,aid shall-cauSe-;all .F?i;ia&& 
Providee to take all adion necessary-to make.effeitive -the:provisions: ofrthfi 

, ' .:-c ..., <.. 
Attachment plating 'to the assignment: W ~k&ice..~evenues!'  including; t h e .  
execytioLof ,&&in required:doc~rnents such as...consents fpmjtfiird pa.rtie& .;fie 
, . . :. ,.,..-: . .. 
jayrnent d i S p b s ~ o n ~ i n ~ ~ c t i o n s . a r i d , ~ ~ ~ ~ $ e  df:the Bank ~ d n t f m s ~ ~ b e : m o d i f i & ~ ~ ~  -. .. 

'at7any .. . time ti$ttk.'practjce~as rquiied,fjy.~edicare.and . . ryl=dic8idnml,<sj~$imanukl -- provisionsgovern~g~reassig~m.ent:to'~a~ ~ .. .. ~. . bil[ing.ag+t. ... - 
... d - ' 

.. -. 
,*3. ~ayment,of,6perational Expenses. Subject to~thspi~visions df.:se6tiibn~~o$thls 

.I 3greement;afid 'paragrsph 1 of this-Atla,chment. . . .  . =ha[) p $ ~ ; a ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ , -  
Expenses- from. ~ri3ctie:RevenCeS; . " xay mnkest in.good'faiih:arqc. .,. . 

. .' 
'claimkd,~pe&idnai &p&nse.t~.which there I; apy dispute. agrees& 

- - - . . .  indemnify and'hold- the; Practice .and ttie~ractice Prbviders hamless:from-any .. :: : ..,,, ,?!, + i ...:, 
- 

liabilitji; loss, damages;; claims, . causeslof . - .,,,.; ... . actionfor-rea~onabfe:expenses:.bf . . th-i5 
.- . . -. - :. .&g*+&-. Pra@ii:.%_pr . . --..., tfie Pza&t ic~~~~ov iders  . . resulting .. . ~froM the contest . &any ... ., ~peFt ion~ l  .-. ,. 

. . 

. - ~o~lgtkral. As collatera(,secu"ty for the paymeirt Of all akolmts owiid.td:: 
purduant.to ~ t h i s . ~ ~ r e e m ~ f l < ~ r a d i & , , ~ k n ~ s ~ : i o  a secufi-iriterest$q all . . 
~ r a c ~ c e ~ ~ ~ e v e n u e s  which rnay:be.~e.ated:Qr aris,?:during ihei&r*;to$eiiier \if& .< 
'all, procekds regar,dless of the?manne;'.in which the :eniitiernent .to$$ymeritfoi. 
~ract i& ~evenues exists wh&tHciC aS-.icio+t5; acebunts r icehbl&,  notes .' : 
ryi4!able:oidth@r ev&en& of'entiiement~t,o. the,'ractice Reven"es:;iind z$ll:of+its, 
'n'g~is,'?iditie and ikterest,(inciuding'~iight'to~co&l'.t~& sarnk),.if any, inhe.- '~ang, 
A+unf an'dthe sumson depos&therein .. (ujlt&ely, , .. +he "6,oIlatepi')to the:+e,&: 
the:same are.notofie@<ise.as.~igned;tc' . The sect.irif3'int~re~tsha11 not 
appiy to:~&diui Revehues.ivhich -may not be. assigned under:appiic8~l&taw~bic ' 

, , . . . , . . . . 
r$gulation, in:gra,nting,this~.~~rity,iirferest. ttie.~tac& agrees to ke:f~liowin.g~i)7-i .-i 

^ ;.. 
?his.Agr6ernerit shall create.and, constkufe a validrand perf&&tedfii%t pr@tysec~nty-. - :-& 
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.of.Ule%bliateral:free and cleaiofall liens; (iii) this-gr~nt of a Secur$wtyinterFsti" tKe: 
CQ!~?!~K~I shatl.~ht-reiuii' -,. iti a violation of aniothey ag&ment to:which.~racti~~.is; 

,.,I. ;,<. 
. . ---.. ., , a r b e ~ m e ~ a . @ ; a n d , , ( i v )  tFie:P?&tice3hail take all.action necessary . . , , , .. .. tor@@- - 

. . .. - . ,security interest'in the:~ollater~l, including tfie-execdiin ~ f % n ~ ? ~ i h ~ :  
. ., st8tements:and-autharizatiofitofil6 the.saiii&:in the appr~pristere~ordi"g.~ffi&S.: . .  . . ..&.. '.,. 

I 3,. ~emddi&s for Non@ayrnent shall ih&e .aii tights.andLremecjk$~0f a; 
secured,party~and:allrigiiiis, remedje?, securitips,;and iikn~.bf;ttiel@ra=tia~dfh 
;es;&ct$b the i~~ l l a t~ l ' i&c i~d in~ ,  .tilitnot limited &, extending he:timgfof p=~;ni&iit, 

. , ,.., <.:,.:j:". 

of,-comprcjmiijng, ,:...,:'. . orse~iing'forq9h,2cr~~it; @i.ohi~wiseiu$bnariy~terms,~an~ part 
or all of the~~oi~ateral,b j : s b l ~ n o t b e  liab16fbrany faiiure'to collect.ofe"f~~&~&)le. . - ..,. . 
payment;WKredf,. k authwized ,by t'$e ie~ractici3, except ;as:o&e@ise ./..,\< 
prohibited b y a p p l i ~ b l e ' l a ~ j t @ ~ ~ e ~ $ o $ ~ & i o n  of and,endo,tse:.in,ifie,name<0f,&<: 
Praqice.anyinotes, chkcks, money:brden, drgfts, &sh; i&&"fiii&:ba$.ments;-,and 
a$'oiher'i'nShments :e+nied.i":paj;m&~t..of.ifie C&at&al, o~:qny:p'$#$ti~&o~ia. . , . ~ . .  
cql!ect, sue.f@, k$g'~esdi '~fad@nS i'br, monies dud.6.n a&*nctjfit%..G@Ii&t&Fal. 

. .. , .. . :. 
-and to v#t~draw~anyclaim~,~suitS, oiproceedings pgrtahirig t ~ ; j g r , $ i S i i ~ : b ~ ~ f ,  

, , . ,, . . .. 
andfor the ~racticels -right. to .the: coilsteia'i: ‘' .costs:,&- :I :$.. . 

. coil&~ion,,an~.enforcem~nt, 'iricl'uding:a~omeys' .. fees ..:. . and o~t;of-~ocllet ek@.e"~6~-- 
shalf:tie:tiomeso~el'~ by the Practic+. ~ h ~ ~ r a c t i c e  .agrees that, shall - 

: permieed to  place its: repfesi5ngtives 'in the:~edical' ~ff ic&.  vjitfr ,fu[(,:;d&j&y'$~ 
1 ta~e:po,sses~ion'of.anij retain for . the:bdoks and records.ait6$ <.: Pract,qe- :. 

Giih referen? tolhe Practice's dperation~.~u~uant:to this ~ ~ t ~ ~ m e ~ t ~ i v i t h . r e s f i e & ~  
;to,,ttie icoilaierai. - - -. - 

6. ,Right of o%@L ~ o ~ i i h s t a r \ d ~ g . a n ~  ~ther.~roiilsion'in thjs ~greernent; 
=. ... . - .. is ..w&gd &I offskt against a n y s u m s  - owed. by to .:t~;i'k;:@~&&e, any ,, 

. < a r i i ~ ~ t ; & p ~ a b f e e ~ f  r&irnb,gpqble ,.. .. ~ td under this Agreement., 

7. LiiniLtion on As*ignrnent This Agreement shail:??tCo&stifut&-$ri >... .,: ,.. . . . . ,z 

: a s s i g n m e n f . o f ~ P i $ ~ ~ : R ~ v ~ n u ~ s ~ t o ~ ~ t h e  .. s .A , . extent -that>uch a&ignment:is;--prohibti* 
:und6r~applicqhle law. To the;extent-$mriticee'~evenues.are not assignable, the 
,Practice airees t6at it:sh&il promptly 6eljver.non;assigned ~ractice;kev&ues.fo 

,. - . .. . 
'~ . . . , .- . 

* .  



RepuFchase@rovi&ion. Uppn tfie-terminatidn'of this ~giee~erit:f6~-<"?reaso"di' .... ccL ,. , .. 
~.expj~f;on-:qf.this ~g&eh&t; t~e-;fyractice-shall . ,. .purcha$e-th@ .fcjllo~ing~$$&ef$~ or 
inter@&.&ned by. :the7r.~epurcti5s$i're~iting9to '. . ~ .- the p r ~ v i ~ i o r i ~ ~ f  medig1 . . . - . . . .. ',,',.;x 
profes&oonal~se~ices~~by the Practice-and the'obligitiohs 6f. -:.~undekilliis 
.,Agie&'ment,;. as follows: (i) $11. i d  gstetk, 'in=luding leaseholifihkres$.f~r~~~ ,., :,. 
pu@ase pne.equal tiiihe:$ater-of'@ market value:or. book~.~al&;sitltfi~~ti'rneibf. . . 
thei~ptirchase;.:qxj, (ii) all tcaae 'frjrtures, 'addi&kis; leasehold improvem@irt$, 
,equ.i!ipme,nt; ,... , fuRiishings:and aii :c$h$r- tangible 'and int$ngibfe' &*$ktsi i * c [ ~ h i " ~  
~nventory.and:supplies, at.the ~gdi%l:~f f i&f&r a purchase priceequd$d'the.baak , , .. 

.>,.,; .<:, ,,:-- 3 . -,, ,, 
-yafu.e.reflected ._ . ,, , . .  ,, in tha financidl recofds,of 
<, ,, at the timti'of :Repurchasel((i) 
and (ii) together.shall be refeired -to ,as':the7"Repurchased .~$sets?j~ - .  - . ,  , .  . 6 e  ,. . , i . ,:i:. .2- .Ftacti&$ 
..shallpay..cash . . ... for t~e.~epurchased.~ss+. -The:eiosing d ~ t e  -- . ofithe. -,; Repurchas e... 

. . ~Shall~occur,no later than ..$. one"undre8. (100) d&s:from..t&e dai~;of-terrninati6ri:i$i 
$ ~ ~ i ~ ~ o n : o f t h i s ~ ~ i e e m e n t .  "Each.pariy shall "$9 gb6d.faith'kffb&&~.<~~~ausfy the- 
kquiiemenfs: . of.this.Atrachrn@ht, . .  in"cl"ding.adess , , , :  to all. reaspnably~;-~ce$~~$- . 

,,.,t. , ' , 

{books alid 'records. ki connection with the ~e~ur'chait$; ttil! R%ctit%y:.shgil- 
:'indern$f~; ,defend and bold - hii&Iess with respect-:tp ,.:iny .d.etits, 
contfacts, ijayatiles; 1eases:and obligations tif ~ v ~ ~ c h ' r & a t ' e i o t h e ! ~ ~ c t i ~  
andlor the otiiigations df :under thisAgrqement. ~he:~ract ic=5haf tak~,  
all a.ctiori~reqtiired to make eifeciive-the prd~isidrisof this ~ttachm2"tj . . 

Repur.chase.Prdcedure.. Wttiin fiv~,(5)~.d,aysaffer.terri7ination or:&xpiratibn:.of.this . , . .... .., 

A r enf;;Ihe.partiesshall Geet*tonegotiate in:good faith t~e-pur$aseegiice"6f .--.~-W,--. .?.% - .  * , , 

; the-Repurchased Assets. If the p~rties"cahnot.&ree an an approp.iat'epurchaqz 
: -.'a; * .,: 

price , i  for the~~epurchased,~ssefs wihin:lhidy (30) daysfrom.,the dat'e';o&e&ination. .-: 

or,expifatibn,;each party . .  shallimmediately . . ,  &gage, atits:sofe cost an&expenSe;an 
independe,nt~vaiuatiori~exp& Each expert shdl haveexperienc& in-tg= Gluation 
of.ass&!s such as the. ~ e ~ u r c h a ' s ' & d ' ~ ~ s s ~ n d  would.quali as an . . . : ~  .... expekvjiiess, . . . ., . . . :' 

in.?, court.~fcomp^ete~it-ju;s&iion. If either pa.@ faiis ta etigag6:an:i$ipendent .. + 

vsluation :expert, within--firteen (15) ifays. after .the:;dnd of .the&? thirty (-30),,day. 
'5. ... ,, 

period; the.inaeperdderdtva~u&tionexp&rtof the othe~shall:d6te~1rni&:ihe~p~rcha~ 
bri=:of;ihe Repurcha~ed Assets.  IF&^& party.'engag& an independenibaluatipn- -. , .. . . . , , ,, :. :T 

expert,:the:twd independ~nt valuatipn.experls shall agi&e ~ b q n  the'puiichase-pi& .... - 
of.the Repurchased As&k'rii, l~testhanthir t~ '(30),days:f&m tbe;date:ttie:s&n . . .. .,: . .  ' 

ind~p~ndent~&v~l&on:eqe~:has.beeri . . . . engaged. , lfthe two inde~ndentvaluationnnn:i. ,: 
. ,. -_,.:. .- -- 

experts,cainot, agreeeeonttie purchase price'of ~e~urchased .~ss~ ts ,  tlf$n!tieneltwq:- - ..-: 
& 

indep.&ndent vsluation e x ~ e d s  .shall tbctether select a,third indeoendent:vd!uation,' . . ,.- . .  - ~ ~ , . , , . . . 
expert whdShall be a:mmpkti$k and'impartiai penqn wiih.the.$km&~~!ifi&tib2d=,- 
r&$ui;kd-df the initial tv~o independent ~ ~ l u a t i b n  k@&s. N b  later than-thirty-(30) ,. . .  



. . 
' aa~s .aae~  ., ., ,. he third ind&p&id..t valuation;,expe&ha$.b&eti . . . . .  &&bed; he she shau 
, d e f e ' ~ [ e  . , .. whichof the h:jo p Y r & h ~ ~ ~ . 6 ~ ~ ~ s ' p r o p a r ~ b y i h e  initiq['hhind&$&nd&ik 
valuaton gXPe* besi.appmximat.s a f$r,:andr,@~s.~.blapufc~a~e, priceof.& 

.. . . . , - -.-. . " ~ ~ ~ h a ~ e 6 A I r ~ e t s .  ~ h ~ ~ l f d . i f l d $ ~ ~ n d ~ d : ~ ~ ~ & " ~ n  u p e f i d e t e m i ~ ~ i i & ~ ~ h ~ ~  
. - "b~~~a1and:bingmg .. ., .. .on allpamer and no (ufiher&ionS o i , a p p e s ] ~ ~ s ~ ~ ~ l ~ ~ e i a k ~ ~ ~  . . .  

me:$~t  and qxpense @:thethird indkpendeni:yslualion exped.ih&l[;b&ihared, 
-. . . - -  

e~ual!ybe.b.@@n ., . . y tRe.p&ie~~ . .. . . 

3- Repurchas.e'Li,kitstioh. ,, ... . : ~ o t h i n , ~  in;this h~achmeni or in ( h i s ~ ~ r e a * ~ ' : i ~  . . 
intended:tog~e.the P@N&. right:t6 acquire any.,prop+tary ~ ~ f p & f ~ ; &  '.' 

. . . .  .,.. 
~ ( ~ ~ l ~ d j n ~ ; s o f t w ~ r & ~ ~ i c ~ n S &  ,:, . . by from.ottiers).~used by in'its; 
per fo iman~~ ofthis Agreement .. 



... 
-: Misc~lane'o~us.ContiactualProvisions ... .+-- ':" - . . -- - -.-. : 

, . :. 
-.I. '--..Additi&nal Acts. '~achparty agi&&$.t.&pedom any,further.ac&,.and;to:~k&cute%hd; 

.>...? .., .. ,,... .,, 
.aeliver any~ijlocuments which;may be r~asonablyiy.n~cessary , ... .to krry:;out"e: 

, -. . ,, 
,pravkions of this . .Agreemen< . 

* '' ,ChnG : .  . act Con~truction,.lfiterpietatiohand ~ ~ f o r ~ e m e n ~ ~ r o v i s i o ~ s ' . ,  

.a. . BssignmPd. Neither pa*' inay~assign:this-~g~~.em,ent'withtiu~the'~6the~s~ ,. , ,. .. 
.~n~~r i~~wnsentprov ided,  however,. .. me<:&iign tliis.~.~~~erned~.withdut-. - . 6 ; .  ,~ ,.,. : . .  
the;~ractke's .or the Prakiitie'. ~roviders' consent;:(i)' th:a@ar&iit, sub,stdia~;or' 
:affili'ite:~f .~ .. . . . , . . .... . (ii') to:any-entity . . .  . that . inekes with.or consaidates; .,:a,,,,,. :,!. >-: :... 

~nto;.or (iii) to:any , .entity.tb:which: , .sells.all o~subst,a?tiaflyiallofits:assets; 
: Ifiithe,e've,eiit, 

, _ .. .. . . a ~ & ~ n s : t ' h i s d ~ r e & r n ~  withbd the ~ra~tic$s,ori&he!F$~c$@; ;~: 

-..Pr~vider'scansent pursuarittb:the~ieims 0f:thepre~ing-s;enfen&; .:' ;Slj& . 'remairi.liabk visa vis ttiis Agreement. . . . , _ . , . Thi%:Agreemeni shall ~e~t$"dingo~'&hd. 
. , .. ,; .>+! " - , - i-. - ; 

ishali'in!~rc:!othe . , .  benefit-df ttie parties.to.this ~g<e~ment~~nd-~he i i~successd~~  iina " 

pehiped assigns. Subjec! io ~~~~~ore~o ingsen ' tencs ,  no persgnoc.eiiiitynotTC . 
..<$;- . . ,.. 

:pa% 'to (his Agreerner,t shall have any ~ g h t  under or by virt~&'@f~thisl.Agreeme&tt 
. . .  . .. 

. . 
j .  b.  :Capiipns. The eaFjtions dr heading?; in. ihis. Agreemeht-:$retmadee?fai : 

.'canvenj&nc,e ..., and. general reference onlyfand,sh811 notbe constwed~to~deschb~~ . ,. ~. ,. 
. . .  

define or li~mit..the scope or'inteniaf the provisions tif this Agreement. - .  
> 

._ - . P .  . . 

C. 
. . . . 

. In the. eveni that either party f;lG;sljit~:iiiaijr. h u r t  . - ... .. . - . ~ ~ t t ~ e : e ~ e i ~ p a r i y  to enforce the teri%s!df orto obtain:perfbrmanck'i;ldktt~6 , . ,  ,..,. . . , , . .. . . 
'~gf~ernent; the'pfevailirig party- shall be. entitled:to recever:all n?&s&atjle wsb; 
incl'udi$.reasonabie &of&iey$ feeS,:frbm theother-party as padof .any~j"d~i r i~~t  
in:'t,he .suit. ?he term' '"prevaiiing .pa,riy6 mean5 ' the 6ajarty i n  dh&i&:fivor @n$ 
judgmint after appeal (if.any),isrenddred with ieipect to Vie claims-asserted.iq:the .. .r.: ,,: . .,. 
comp.laint ."~easonabie attameys: Tees" are:those aitdkky'$:fees actualij'incurreci ,. 

-. , . : .  : . \ - ,  in 6btaining:a judgment in f@&.6f.th&ipre~ai1ing party, , . 
2. . The pames may execute. .this .Agreement in- keve&l 
c'ounte=of:whkh shall bed&crnecto be  an original, .anddl .:.. .,.. ofsuch < .  . .- 
counterparts~jogether s h a l l ~ o " s ~ t & a ~ d  he:one and Ule $ame.inst&tnent 

. e: P . , .> .  , <:This'Agreement shag be,intetpreted,constnre'd'an"d~enfor@.-:= ~7- 
i n a e m z e  . .  laws.:of t~e:s&\e.kif Fldrida. _._ . ;  _. . r .  - . 

: .i 

1 

. . . ~ 
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... . . - 
-- . . 

f. .P , . ..... 
-; .~hi&~gi&krnknl &ontiins the entireagreement ~fthe;partie.s 

an'd su'persedes any prihr-or cont&mpdraneeu$ neZj6ti8tionsi .ui;deiitandi&:6~ 
agreements,hehs'een.the~~pa$&s: written or-oral, withrGpect to ihetransactidns . .. ., 
~on te r r ip la tec i~~  :thiS Agreement. Ttiis ~~jreement..rnay not be .changed :or - - 

:tg@inated . ..,.. . . oklty tiutinaybrily be changed'ky a .  agreemenkin writi*g sign$ byth; 
:paFfy,against.whgm enforcement-of:~y.\v.aiver; cliaiige; mo'difiwiidn,'edenSion; 
dischafge ,.. . . ' or teGination is-sbught. 

. . . . 
9. . '~6th:~adies.and'their iespe.ctive~~unsel ',have 
W. n m e d e d i n  9 . . .. . ,. .. , th,e-drahing dftiie ls"gukge:8nd~t&N-uSd in 

,.lhis;:$$fee.men~ . . .~ccordinglk ~o-~le.of~construct~n.~hai~~~~~l~~~o:f s;~~reemCint 
which cqn&iesany 1an~@~@;~~eth6r 'ambi~u~~s ,~n6 lear  or&the&se: ... . I , . . . .  jn favor. 

>,' , '' .of;::a;i,a$ainkt aby . . party by reason3of'that  party!^ role:in.draftitig, tki~~~r&rnbtit- 

.h. l$&eS. The .parties'to. this .Agreement :shall give noti*: unijer this: 

.Agreement by ~ 2 :  rnan;:post?ge pre&i'd;byh'~rid aehery . or ,.; by ai/emighiexpress,, - .  . . . .  . ..: , . 
:$jarg$prepaid. Notic@s:s6all .be addressed ~ ~. as i~ l lou~.~ :  3 - - .  . .,-. . .- :.--.> *,. . 

.r, - .. .:. 
'if:tottie~P~ctic& -,-. 

.. - 

I 
 itanti anti on: 

. , .. 
_-:. iwiiii a-copyto: 

.. . 
. " - 

,~.. .~ 3- , -.. . . i," 



, , 
~~qra~er.addr,es~@~.~f~rnished;inwriting.by:a~~arty~to . ... ., . . ,. 1he.other:party. > ,  , . All:ri@ti&s , . .  
~sI?ali:tik don<id&ied re~e/~ed;when~rec&ived . , ,  , .  . by.the'addi6sSe& if by .rpaill,when. 

or .one: business;day,i&& 6ebvery tothe overnight ,. . . courier;' 

... 
' I . ,  . $Xietemiinatibn,by a cciurt of~~c&petent .juflsdic60n::,th&~&: , , .. -, .: ..,~.-,, . 

: P r o v i s i o x a n y  provision of<hm.~g~eem~~tnii5i@&lid . _ .., or ~"ZnfwGabl~  sh@I 
. ,.. nat"&ct . the'remaining parts bipiovisio~s~df~this~~g~eernenllv~hi~ti . . , . shail..eontiniii ... . . .  

:cn.full Mrce.,and..&fect. . _ %._ - + .  -. - . x. - I - :.-. ; .: . .: 
-: .. 

3; . t e j a l :  ~v&ts 'Tr ig~&in~ ~ontract-lvlodif&ti6n . , . . . .. . . . or ~&*ina&it . .. ., . * - .- 
.- . _ i.: . .  
,a:. i 
. , ,. , . @ " In tKe:e8~erit:.that <.. .... . . .  ... Medicare; ~edi&id:;!:~lGG 
S h l d  ' ~ b i . a n y : o ~ e r , F e d e m I ,  slate ~r locat ' Iaq;; i~,  
3. . . . . . . . .. , .  - . ,  .. ., 
regui5tionsor interpreta$ng,:at any timeduring ... . . the Term; pr6hibit;res~dt~oi'inagy. 
\?;a)r- materiajy ,and adver~eipckan~e .the 'method or amount o'f 'r&imbursement or 
~cam~ensation ior eitherparty pro0ided fopii, thi$Ag~eem&nt.'ih& th6.ba;ti;es.sfii-i11 

. - -negotia'ie.in .. . ..,.. . good faith to'ai-iierid this Agreement to tor paymelit ~f -. 
,.--. 

... . ,,. 
~ . 

&mpensa$ion:in a manner consistentwi!h-any'rjro~ibitioni cest&tion,oi Emfition 
. , ?and wtiich ;fa~~'int~a~~ount~a~y'mate~all~ adverse changein-reimbursem&nt,or: 
. .  - ..,- ;. ,...., -., ~ ., _ _  . ;@weiff fdijp5ysidan services. If+the pa#= :&nnot re&h agr&emen$ on 'an . . 

;amendment ; ..., 2 >  ., ,$:. pflor to t~k-eff&cf~e.datkbf the change, this Agreement shail terninate . ., . .. 
:as .of'theeffective date o f  the..change., . 

. . . . ::. .i-'. 

. . 
. . . . ,  
bi ; lrrthe 
'ey@t: any%tate oi'federal laws .or regulations, new- existing qr enacted. or . . ... .. 
promulgated aRer the:date -, ofihis ,. . .. ,, iigre&ne"~.ar& . , . . , interpreted by;judi~i$.decisi*; .' :-:. 
;qpgulatdry agent?; or;le@l counsel.af both ttb.indicatethat{fiee:s~ctu,~ 
~af'thD:Ag~ee~.ent may ijk: in vidlatiriii . . .  . .  df.liws..or &gcriati&ns; &e F?&d&:ahdi 

~?~tiali,amend'this,~greein6nt to the mqiinum'.extent poeible to:pr@&Ve 
'thk-hndertying;financial amrigern6nts.6k&e&h;ithe ~i&ice:'&a lf:art 
amend&&t ii not poi~ible, :either party . . shall , . , -have the iigtit,.t+ timiiriate':,tkis . . 
:,.~~reement. . ; . .  . .  ,,:. -. ..-; -& - 

-,.- - ;-. 
,. . . .y- 

4; . independent . Gp~tra=tcir Statit$.: ThG Practice and ~re,~oPerforrp ri-. an$ 
&er&ise, their rights and -obiiga$ons; : .. undei .'this Agreefie'nt:..:ijs :itidepi+naent 

b 



, c&-,ifaciofi:. ~s6k~f~n&ian.,utidC+r this Agfeemeflt is io provide.seyices;. : 
. .  . - 

a s  requesfed; iti a:&mpet+Snt and satisfactory manner, exerdjsing v+as%iiabl&~&&; ... ;. ' 

,jm.th& ~,e8omance:~fall~such~du~es. shali not becorne:;iiable,,for . . . .,:.- anyof. , . 

the obligation% , ... , '. lia6ilities; :debt$: losses :of the Practice. . unl& :ofh&GiSe:, 
,~$e~fiCd~k~+Wiided by this-. Aqre.tmeri6. shall have .no liabilib. -. - 

. whatsoever for damagessuffered on account of the w~lllul misconduct or neglige& 
.oj any employee, agent or ~ndependent contractor (other thar of the . . .  . 
Practice; ~,~ . Each party 'sIiali-dili6e~sofely responsible fo~complianc~.wit~ail.state~and' 
f$eral>laws pertaining:to:emp~oy~ent~tax~ies; 'i~6me.v~hholding;~unemptoymen~ ..., >,,-.....< :compensation . I ;. .. contflbbifibnsand:other emplayment:related < _ % ,  . . st5t"ks. fegard~ng:theii 

. . 
regpG&ive 6mployee~. . ,agen$(and . sefia'iits. 

,.Pr6hibitionAgainst'Di%crimiiiiti@n.. . , .  .. ~ .. ~ , Th&.Practiw.a"d. agreei'ha$n 
hr!frlli,ng-their r~ipecti\lii:dbliiJ;itibri~ &d.d"ties unhe~ais ~~~&kkt is ,~$$kh%l i ;nd< '  
:dis&mlna&.against.any indGdual , .  . ~ n ' t h , ~ i b $ s i s  6f &te] ahiion, age, . . se~<disabkty . .. a'- ; .-;.. .. . i 

.or.,national' . origin. . 

Use o f : ( ( ~ ~ ~ , e $ .  .may incfudeitsname or.lhat~f~i~~pa~nt.subsidiades 
o r  affriiateg.afid/or the n ? m e : : o f ? : t ~ e : ' ~ r d ~ d & ~ ~ i t h & . . p ~ a ~ ~ ~ % ~ o v j ~ e ~ : ~ o n ~ ~ $ ~  

. . . .  :. ' .  ' .  n.' ';. .: ' :- t,. : :.. 
letterhead, professibnal announcernenk,. brochures,,, promoJonal; 'matenais- 
s e c ~ i i d a ~ ' ~ u b i i c  offering~or;t~~like ., . re\&tiii9,to thepfa&tice apdltjr , to .. -. - 

.a, agrees-to ~. indemnify ..:" ... and:hdld. the Pmctice. and ,gsi.diiedbrs, 
0ffi~fS: agents, e@loy&is, stockh~lders~a~d .affiliate$, aria th& diiij$$& &$&A, 
.3F-?nts: an?J:employees of it~.~ta,&holdeis;~nd;afiiiates (col l~&ely,: t t iei~~&ce j..,, . . '. 
Group") hamrless:ss.'from and-againit-any:and-all filings, suit$..prd%&dinG=?61=&&, 
benalties; -- _.- dam3ges;costs:and ~.@;ens~s'(inclubing;..bbt not . limitedto, :. ... ,.. kburt,cost% 

. . qn*reac;o.na~e- att~mi?~'air;j paralegal fees).,in&ured b i  . tck;pk~rje: i.&fi:jn 
connection with any third party caused by any breach in any representation or 
warranty of conta,ned here~n or anv default in the oedormance of anv 

6. The--practice agrees to ,indemnify, d6fend and hold the andits ... 
dj;*ors; .offi&rr,?gerits, employees, s t ~ . & h ~ ~ d e ~ a n d ~ 8 f f i l i ~ t ~ ~ S , ; d ~ d  tti&dif&oF, 
okceis, w agents and . ernployees:jof'its~~stokholde . , .. and affi~ktes(cqll@&ively,,V16 . .. ~ . .. 

4, hamiless .from and against 'any arid; an .filings,. suits; 
proc@edings, claims; ,penalties, damage& &&.and expenses,'(in~luding.'hut~n~ _ _ ... . . 
[jmited f6, @Grt'coskzand ?&sonabieattorneyj~rid p&ie&l,,fe&) .ind"rr&d by'the 

in ~nne3ion:Grith any third. party mused .byany:breach,#i , .. , .,. any . . 
r.epre&Ifation or warianty of.the-Pra~ti&~.contain&'.i~~in or:any. defaultin the'" ., .. :--- 

.' .per f~hance ofany q v S a n t  d r  .dikemerit of the Pra,ctice ~ant,~i<id~her~in... .----.- 



. I( ,a; ., Sutibont&+ && fie P r ' a c ~ c e . ~ c k n d w l e d ~ ~ ~  
+ :.- and agrees that, iviill:provide cedain services s&q$red-td be render&:ta: . . 

. . 

*;. .- . ..; .' " fhetac$$uhdw'fhi$ Agnemenr pu~a@f;t6a-sub@nfa&~f$e&lc&g$~pieem~~ 
. . . . ( i h e : l ! p ~ ~  beiween 

. . and . - a fionda:~orpomtian ("PRN"): n~~~@.dtice:agrei.~.to hb(d~h'a~tess. - - -.: . - 
. - . . and , release: frorh':any'and:all claims relating't~~~~~s-perfoman~~under 

.. - . . i b e ~ d ~ ; S e n r i c e ~  Agreement: . . 

ao- 
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, . .  . :w NON-cOFETITION-~GREEW'(the~.~A@mifit!').is~inade andentered into'+.; 
.-. .:. ;.-of ... this -.day..& Jani~ut1.997, by.and among , a,~lori&- ..- 

. .  . 
c i rpo~aci i j  i. . -a , .  ~ e ~ a ~ . i : o & r q t i o ~  pAAMCn), 

i 
I . CD~,  , M.D.; ., M.D:, ;.M~D., :; 
I . . 
i , 'M.D., MiP;, .:M.Di, , M Q ,  - 

* M.D;, . M.D., D:Q., : 'M;D;,. 
;.M:D., ;,,&f:D+, . D.O.;&$: '. ,M;D. (+iI+tiv6~y,, 
~e~?AAf ; ; r~~hareho id~~P l  and, .;,Ins.,, a ,~lofida,cor~oration'(f'~&!) 
, . 'anit .... ,. . .  " spie shareholdg , ~ ~ ' P R N  *(lhe. . y i ; ~ . ~ & ~ h ~ l d ~ ~ ) j ( & i ! .  
;~h&holden. and.;he:~& ~hrvehold&are sometimes:.heremer . . .. . . . . cpllectiveiy;referred .. .to.;u:the 
'!:Sh'i€ihoIde@'.~ .~. .. , .  , 

. .  . v. 'm~$is, ,  busin& .cd+&s :if -)pr&(&i &mp%k- i iv~  ,~h$lcl+~: . - - .:-.* managepent services ,,. for physician . .. practi&(&e."$ltshes5:f$;:.an$ . . . . .,, . - - _  ,. .. . - .  _._ . . . .. 
.. - . . , - 'b --: 

WHEi%AS, hA&vl~~Shareholc!~rs~m:~ the-~firre'~l'dez . . of k%M~!(other h. -6- 

z :yglL, L M.Q.., :M;D . .. anan&. i and ~ c ! i $  , .,. . .  tk,$;a~,. 
shareholder of ' h?..:a ~ o & l c o ~ , ~ n t i o q ( : ' ~ ~ @ ) ,  .. I ,  a  physic^ praihce.wilb 

:Florida; -& ' 
.. . 

WHEREAS, i&,p~cbas*s&&dallY all:6f &ets'of M C : p * *  tc: . ". 
' - ~ t - &  Assetkmchase Agreement d a d  ~ ~ ~ ~ 2 3 . . 1 ' 9 9 7  by and among +&&fie. 

iuid . thi? . .. . A P ; M C . S ~ ~ ~ ~ ~ ~ O I ~ & ( & C  : ~ & t  ~ k t i a s ~  ~ ~ , e ~ & ~ ~ j ;  and . . . . . , . . . ... .. .- .i ..- . - . . . .:. .,. 
&,prcjvidingkomprehCrisive physician man;lgeni&f .+mi& @ Ah;IC: 

piactice ~ ~ t m e n t & n x m e ~  .. ", &id . . January -,1997 b). ay!bctwcsn 
IndA@2.(tk+i "Pr&tice Maoageriient.~gnb&t~'$;'md 

'WHERE,@, * 4esLe$ +ii&th-e. fi& ~m;;(2 of-&i ii.hy6f the;p&&+ .,.* . 
.Mancg!gement-.Ageemept thm none i f  M C ,  . .the . , AAMC. . . . . . shareholders, .P@:&  the'..^^ .- . 
~.@reh^dlfir, &;tiicctly ,or S&ctly cbiijperi with ,;.kusinw e--;d+i- 

;S,?PP~~C ,-; 

N O ~ ~ , ' ~ O ~ ,  . .  . . iricg,nsidc+tion of I& . premises, covenants.,andts~men%:setfo~ 
:h*i<in, .@e;?f&i'pt add iidcqudcy o f  which donsideiaiioc-:is hereby .acknowikdg&, . . 
~A&h4C,,~F&J:,and the Slimholdcrs mu.tually,.ag~ lis-fcill~ws: - 

. . .  . . ~. , . >.- -. :- 
I '  - . -- 

. . 
7 - .  

. . ,. 1-. 

1 " .  



.- 

A ~ ; ~ ' I c ~ ; E  I. 
.. - CQ~ENANTG,OTTO COS~PETE - 

... -- ... . . . - -. 
. . . . . . . . . . . .  '1.1. ,-- 

a', - 
I _  

. Tlie pirties ac!aowledge.arid:~ace &-the. . . .  . . . . . . . . . . .  

..- 
,< foregoing-rici~~&e:.tiue, and such recitds'are'hgreby.&copomtid . , herein for aliipur&s@:bji~$. ,. . 

Ff&evcer 

- 
agree that but for chcu execuuon and delivery of this Agreemenr, would not enter into 
the Asset Purchase Agreerncnt or the Pzctice Management Agrezrnent md ha t  AAMC's, PRVs a d  
rh~~hatehol&&:ixecution a n d d ~ l i v e ~ o f  this . . . . . . . . . . . .  ~greement& mater+.~dUcem1nrs , . . .  &,& '/!. &&&& . . . . .  

" 
. . 

-pans:of . . . . . . . . . . . . .  & e ~ o @ i d i ? ~ @ n , f ~ s ~  ,? !ntk,f&:into thi ,&jet p&&m .&pseeme-nt.&nd,bw&. 
Mi+igcineht;Ageement. inconsideration for AAMC,~PW.& the.ShaeholderS"c&eCu,tipIJBndd .,.Ti. .,. . 
.~$~~=r in~ . th i s ,~&en~ , ~ ~ , ~ ~ ; ~ ~ & $ & , ~ ~ f i l l . i ~ ~ b ; i i ~ a ~ ~ ~ ; ~ ~ ~ ; ~ ~ ~ i ~ & ~  

. :~Gti&e:~~.~giee&int.a~d practice Management , , . ~ * ,  . Agreeggnt; . . .  : -- - - I  . . 
;C .- - ... .. 

, k 3  &&4ffw~g T d : p R N : & ~ & C ~ Q f @ a ~ w ~ l w ~  . . . . . . . . . . . . .  
hereby;repypn$,~@&ts~ana~~agr~ tkht,&khci"r thepdioi wriken.&h~eni of:  . :+.none-- 
o ~ - ~ C , ' P R N  norany of the Shareiioldiz; sWl, direcgy.cr indirectly; ~ o w n e r , , e m @ ~ o y ~ , . ~ ~ -  \:. ' %  . . 
~~~n~c~~,.~~~~,~'shareholder,:P~P~efor,r~~ciate,:~r in.any:other &paciiyvjharsoever,,engsge 
,in:or:cany.on, or:'be engaged by, or lend iis'name, reputation or cttdit.to, ot:zgsis(~fiZciaU$@i 

:I' . , .  , . , "  . 
orhenvise,. $y,:S&ilar; ~usiness, aJ her&$& &hkd,  &ch hoes. business anywhere 'h - .... 

:Hilisboiough~.C~mty,~lo~da ~ ~ e r e ~ ~ e ~ s u c h .  .. . geographic -:is $ollk$vtkj :ref+d:to:&;W 

. . . . . .  "~eo@apI${ A r y )  f+ a p'eria;d df hvo (i).yiiri'frora the.effe&ve:dare ofthi=.Agreerne&'(ihe -. -- - w T i e  Perioflj: Fbr purposes of this Agrecmenf,'lSi@lar B@ine$sm is defm6d '~&~,~bis i i&;  

,persqi,fipi;$oli propkii;ib~~irship, tbrpdraiidii, p&n@is!iip, j6intven& o r  other.entity (aaydf tkie . . ~ :., . . . .  ... 
~ f c r e g 6 i g ~ t t & ~ i ~ e r  refened.to:as&e '!&nag&&titym) -; . .  .: ........... whg~e ~ i n ~ , o @ + t i d ~ , l ~ d i + g ' i r i  
~.whol&oi . . . ~ .  , ., ui .,. i;in,.prrs;&y . ... ;co~ia.o% or will,kons~st oE. (i)'+vidiag rnanagemerit~.se&m to ,ay  

. . so l t .p ropn&o~hi~ ,~ened  partners&p, lited.parhnership, .corpor+tion, limited. l i a b ~ i @ p y  " - .. 
or other .e&t)' ,to:..&ii+ the' Mariagi& ,E&j pi,yiisucti oiher entity .consideratiom to ,p&hase ... ,> .....:... 
:parplenfiip.interesk, -stock;:pembe&hip.inlereiul, -applicable, or to purcliase'!ahjtiof,Lhc . . .  dthit 
er$ity'$+$$ts.,:ind(ii) providing:cd+$hi&i& .; manacewent services which'are.lhe-samc.as or 
similar t o  the senices,thnt ,.tick-Mdoagimllit *- 

provi&:to AMC.pursuent to the Pr . . . . .  

A@&&@, h$clyd&g proiidine m&ge~e&t~ervices~whichh includes the.pm.yk.ion.ofanyi~f ........ ihe 
~following~senikes~for the m w *  cdtity: ci- riajuiiicati$d, u t i s i on  re+i.$~,:~ki+{nti+~~ 
5 s e i c , e s  . ,* ,. wqcti- include @rimaj.'io&& 'vtiificdtioa-.end/or strategic and ~b&, incsS , -p idg  
'fio&&g&jq to. &c .conaaj. =*&nfi&g.-se$& wi5chj.are.j&ttd:,i~ 
.p~dingias~&~ci:;l'~domPle~g..~~~~ti~g or d e n t i a l i n g  applic3fiom.ibr~hysici~a9c~"tl; .. .. : 

:are not-restiict'ed by ~ h e , ~ ~ c m & t i .  Nohviths&mding . ., $&ingtd:the.iorit& l i e S i , P ~ - $  innL .z . .- 
rio;,way.e$nic~& _. . . b~~"this.~geement from providingservices p q u m t  to . contr j+,- toiwE&~~ . ,  . ' . . 

. ..-. - *,. 
. is,a party,wtuc$ are effective.prior tb the aect ive  &@ of this Agrekrnent . ..._ 



. . . ).,. -. . - - -.- . . -. > - .  - .  : -& -- ~. .. " .  bz:- 

._ . . 

,.,I..+ , . .- ,. -. -:Each of m C . a n d  . ..>.. . p , m . : h d  . . ~2ich:p~..hi~stiseli~iacbs. 
acknowledge . . that.ifitvio1ites;+y:.of ~ e & ~ & & $ 6 f i h i s . ~ ~ c e ~ e n i  imeparabl$'inh &dr@t;. 
.lo ;. Ac&tdibGly, .--:\ e a e h . o f . & d . a n d . ~ ~ ~ d  . . . . , ,., T the ~hq~hi i l i le&:~gi&s &&'in. - 

.s . , ... - -.: ,. . the . . : evenv.of,a . . . , b e h  OF We?teii=d t j i ~ C h - o ~ : & i : ~ ~ & t ~ ~ ~ t - b ~  AAMC, ~ ~ ~ : o ~ . ~ ~ ~ h ~ i h d l & ,  ._ . . a : (  . . 

ishkllbe e*titleh to an injunction resuainijig:%4MC'~d/or ~@4:&dldi &~h;.~b&cholder:~ 
asiappligble; . .. ;,,.. f r o ~ h e . c o ~ s ; j i ~ . o f  ~tti~~&1h~&thO~t'rhe~nec&ssi~ o f ~ r n ~ ~ ~ f ~ ~ ~ ~ : d a m a g ~ .  . .. ".._ .. . < .  . . 
@:CI%~ iuchari brder.may be ented~.ped~gthe~Iitig~ti$n, .,. .~ @..ycll:iili.final .,. dctewna~on:the&C ,. 

1n;addition. ihall tic:~ntit!ed"to &hbursemem of.dl  anomeys'. f $ e s c ~ d ~ x ~ ; o f ;  
, . ~ ~ ~ ~ ~ ~ ~ ' ~ m c l ~ u ~ , ~ v i i & ~ k l t  ~ ~ t a t ~ ~ ~ ~ a n a m e y s ' f e e s , ~ d u r r t @ , i ~ ~ ~ ~ ~ ~ f ; o n . ~ ~ , & ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~  

. ,  . . ... 
:such-funier ... ,.. . . ~, relief . as m;iy bc:pmper:Nathing <<&in coi&ei.s&l be coqed.as.;iprohibit@g: e6m -;.. . ..'. -.. . , , ., .-. ., 

.. putsumg any other ~ p e B i e s  availaib1e:to ~... for$u&:bie&fif~i WE*& 
&c?dh in~l<di'n&he ., . : . .  i + ~ . ~ ~ t y @ f r i i 6 , 6 e ~ . ~ ~ e s ~  

. . .  1.5 ' : F a h  of AAMC and ~ f i  and 
each S h a t e h o i d ~ m m e  Pericd as set f o M  h'section . - :. . . < z:.: '. . . , .  . 
I 3.hercin*are ~ e r e ~ ~ b y ~ ~ ~ u n ~ f & ~ P ~ u : ~ ~ ~ ~ ~ ~ C & O n , t o  be weasma&,.uae&&&~ , . , . .  .,.- 

~o@e&$se,'h&i&~~&en such wurt.is &by e~bi~~t~:refOm,&e;Gea&b~&:Aiea~sa/dr~~;ke" 

and is not rcfomed by a c o w  of cornpcrcnr jurisucrion, such invalid oi unenforceable pmv5icK 
shall bc sevenble and shall not disturb thc validity or eniorcemenc of the remainder of chis 
Agreement. 

. . . .  l .6 ,- 
* .  ....* < . ... .,, . Aights: No.aclay. on.thc pan of - ..h ,c~F&-g 

-. , anyofits:optlob:-@o&;rs, or rights hereun&r,lqr parrial . . . .  or ~~gi~:e)tii~ise,the+~f.~~~~.CO&t~~ , 
' 

- -'-a waiver . . &ireg@ . . - No . .. .. ivaiver f &y of df:. ~cmmder,sh& bed"n$te be.- 
- by' .; ~ n l & s  &i,sam:~hal~ be h ~ri&~,.dul~:si,giea by. ia:du15 .riiith&w-.0a&i'6f ;c. pZrpZr+~~a&jsue.li waive, if:&?, shail  appl$.o$pAih respect to &e:spccifii. .&&. 

- .. ,,: ,..- . 
:h~d~~&i&d.s~ i : : ih  $16 way impair . the .. righrs.of. ,. -: br .&,= bblissdnS b ' f ~ ~ ,  p ~ d :  
.ide. , ~hareboihirs . . :. , ., . to., ' i ~ ' a q & e r  r&p&t.at mx.tiine.' - .  . 

-with ~ p e c t ; ? ' : t h e b j  k e r  hekof, a i d  &persedes dl negotiations, . . . . . sepresent$io&,'~tieS, , . . 
.dbdt&ents ;  off&; , copa~ts,.,&dwiithg$ . prior to && &ite hereof. 

. ,  . .  . . 
:2.2 

. . . . . . .. . . . , . .>' 
. ~o.modificauonor amen&.% 

of any: pf5vts1onpf thi$:~&e&nt 'shall b ~ : ~ f f & t & ~ ' : u n l e ~  made, in a wiitti'n; i~tnibenf ,  auly-; . -. .-a -- 
f%ked by al1:df the p e e s  hereto, which r e f '  $&xifi&i);;f&& calAweement and &=;&&'&-:- . . .: .-:. _ 
arn~+ment o@o,@fiktiOn i; bking'made:in.the respec@;s,et,fortkjn sdrb ;&@@&!: . . .. .. . . ,  

i' 

3 



.Pi . I =  - -- , 7 . . -A 

. ' .  
. . 

2.3 :.&rmi&. )Eilhfrpany may ins&re,pr cause to:be in s t i y r~ : . p$ , .~eed in~ . t~ :  
infdrc'=:.&s:I&gf&emeit.. if any.iegai-adon.dr-iny ~ ! h e ? ~ r o c e & n ~  is-bcought for the,eriforcehnt ... . . .  

?f &is ~ g r e & + t ~ ~  ,,, ,. . bkK& ,I$ 'S. alleged disiuie, breach,,'default o; rniirepreS&ritati6nn in 
;- -., coi;i+d~n vnlh any:ot~~.pmvisions qfjis.Agr~in~$.' the,Succk&N of p r t ~ a i i i n ~ : ~ a r t ~ ~ h l - b e  - 

, ,. . ,..' , 

i :: -e.nGtGd . , t o ; r e . ~ v w i ~ ~ ~ a b l e : a n d ~ i e y ~ f e ~  and other costs @~-d in c~~@~~,n-witti.~~&.idtiO&~ 

i 
or~procedis:md . , any appeal ibereunder; in ridditien ti\:&$other remedies available; 

I . . 

2:4. .'A@-: ,;:., -. . , . Agceiment shall:begoverned:.by . < . .  a n d : c ~ ~ ' ~ ~ .  _ , . .  .... 
and ... enib~Fdjin!i&old55iie . .. .. ,%& thelaws irf.lhe:~tareldf fiorida. . . . . . .  'hy:actiok, gull or,procxieding, '. 
i%=iu&g&bi&?bn;dSing out oi. under.orin~i,~eectibn'.;.ith this Agreement shail,bebmu&yGd 
;dete&e!r:@.~&-~iich C o ~ j ;  Eldri~~and:the:paniespiirrei~ocabiy~submit:t6 , ' .. . ' ?iich j6fhiaibe 

. , 
' .@-i~:ny:ey-W &a~?ge~??ddrey ioruhiih. noti* &d o U l e r . i o ~ u n i ~ a t i ~ ~ a r e . t o  br direct$ to-. .'. : , ' 

it . or&., . ylgi~i~.nouce:of ~~~h:~hL;n$to:rhe other pmarti=.s&.&e a i r  . . pfolide~~ti,(thii~~ecnoa 
. 

.2.i: , . The ri&tsand.obligations of .  
:,+i@blk.'by- . . ;~dd.@rovi$o& set fbrth'herein sh@ inure fd thc:ben;ft: . -  , . 
..of&dbekiifor~@ble':by, ~ .. r . ..:. ,. ,. , %nd::iu~successon, assigns,:and sudcesso&-in-inier&k '=: ... ~ .A@&m&tis nonasSignabte , wd . nondelegrbl~by '&&C,PRN ar.&~harehclde~,, .  

,. 

. < 2 3  - . + .  '.. . ,. , .This Agreement maybe executedin tyo f2):6~; 
~ ~ r e ; < a ~ ~ c ~ w , a . , p i i g ~ a i  ,, . . .- Md ~ ~ ~ ~ c ~ j ~ ~ ~ ; ~ ~ ~ E ~ ~ ~ o c :  
,'ad the s+me.agwment :Tliis ~ p p + i h i s b d k b i k d ' u l ~  upon-any s i w o r y  . . . , .". h~reto-~eg&.es~:of . . , . 
whether:&iiydttiei.&y ihalf execute or delivSr,this . , Pigrek~&f;+ . ,..... . . 

-.-...- ~.. . . .  . . .- 
T.8  . fieiarticle ,ether headirigi.:set brlh &:&.:- .;.. 

,.... ~- 
.qfereri=c:. pqi6ie.  bdj, and shall nor affect in .any way ,@=:We+&j''$r ' 

int ,e~pre~ri&n:bi .!his~~ernenr:  
? 



By:. 
- -._. :p&t Nme: 

- - p*'Ti& 
., . . ,- ._. . ._ _.-, . - -  ,:-.. . . :  









I .- 
Form 0f:Guarantee 



- -. 

c- Exhibit I3 h; 
.- . 

- &!AUAE(BNr(, - 
rru- - - :-.. ., ,.. .:. ' 

.. .-. TF~IS.+,UA,RA$J+ ('~~,kc&ntv'). ~ g ~ c ~ t & d  a<@f ,,. -1996'i is maae:b$- . . .... - .  . -,individually (herei,naft~~'refei& ;:,.- .. ,... ,. 
to as. "~uarantof); 'in favar of . . .* ,,:-.-:.. ' " ~  

a. Ronda. 
C$@a+on: and:$$iikd ail ag@ntS, siiccessors, a s s i g n ~ ; ~ a n d : ~ ~ ~ f e d  . . ana:rel$t&:enh. . . . . ,.,. ,.a:, .. .. . <, . . 

(collectively:and, indjyid~al!~;.he~einaRer ... . . .  . . .. .. refgred-to.as ", 7. *. . 2 , ,  ... . 

WITNESSETH: 

&%ERE&,.. ..-a Florida corporation (hereiriafte?~'iefeer%d: 
LO ?s tlie::'~rar$i&*). ,Puisu%nt-'to that..ce&n Practice Managernent,Agreerned.(~e. . . . " . . .  ... * 

"Piactke;:~anagement .. . Agreement") ..dated ,,..,, ast,,of. .. . ,. 1996,. 
betiieen. iqci th6~~rac~&. -owes-o i  .potentiairy owes- to 
a$*unts 'descritied iksection VII:. C.2- pf ,he Rracti- Mana~erii$f~~~ee'~"t;:.<fi~;'~~ ; - :.__ . .. .. 

' WHEREAS, Guarantor agreed !o enler into this Guarantee for the purpose a- 
inouc~ng to make certain financial acammodations tc the Practice and to- 

i 
,.. . ~ .- 

execute th~t .~kct icS~ana'beqent . .. ~ g r ~ e m e ~ t  . ., a@fhthai ,mriziin Asset Purchage'Ag~rri&?g:. 
dated:as :of .. 1996; athong:" ,@&cii&:.,.q-id the 

1 ~uarant&i : ( iuch agreemen& :he~einafi~r~eferr&-io~cpll~~e;dtiveb . . ahd eii$h .iridjjd".$liy'S=- 
'the."Agreement$j.' ,, . . ... .. .. 

- - .. .:NOW TH~RE%ORE in cb"sid&raticjfi .bf the fdiegoing. =iid fdr: d i e t  good-ihd :>. -. 
val~able.~~ns'ide-fion,.th~~recei~t~~~d-s~~$~~~ . . .  of-which . . are hereby a&~~wl&dg,ed,,&,~. . ' 

. ... 
: -. ~~uaranto$he~by .. . . ag@essas f ~ l t ~ v ~ ~ ;  . . .r !, 

' #' ' ' %.$ . 

i. .. d. Guarantor hereby abs6lutely:~riLf u n m n ~ i t i o n i ~ ~ ~ g u & ~ n t ~ ~ h e .  
.quridiual .p$ymei$oF the amount due:upon termination of:the Managemerif~Agiepment;as; .. ,.,  :.- 
,descntied in~ectipn ~!l:c.2~~~,0f~the.~racti.~~~~n~~6m~nt~~~&~~~(~n~0~~ts~. if.the: 
Prsictise ~ a n g ~ & m & n t : ~ < r e e k i r i i  tkrminates for any rea~on,~%er.0lan,a~te+natidn ,,,. , . ,by 
the~kc$~.pursuantto~S~tion,VIi. 6,"vfithin nind,(gfy@an bf t!ie.&fie&Q:dit+ af the: 
Pra'ctik Management ~ i r e e r n e d  ~ u z k n t o r  hereby agrees:and adcnovrledgesjHat s.u& ;- . _ .  _ - > "  - 
:guarantee!of payment indudes, without limiiatio'h,.the obligitiori:to pay , upon 
:iemji.fiation of.i% ~6ict ice ~ a " a ~ e m k t ~ g r e . ~ r n e n ~  the e n e r e a g g r q s a f  ,.. ... *, z q  .. , .  Be 
i5uaranteed.Amount (as;stich--ten is defined'in thi: ~&cti& ~ a n a ~ e n i e n t ' ~ g ~ & e n i ) .  
,In addition;'Gua&zintdr shall pay any and:all r,e<sonable fees, costs . and . expenigs _ C . o .  h W  - 
..by, ',(induding a3orney(s) fees in&& 6y at any time p'"or-oi ' .. 

~~S~equefl f ' ta-default  wheiher litigation . . ~ ~ h v o i v e d ~ o r  not  and if involved . . : <,,. s.: ' 'whk th~q t  ,. . &IF:--+-- 
pre-triai, t~a~. .or :app~l ia t~~~eve~s or in-6rei.o; post-judgeni&t o r  bankruptcy pioceedirigsk-:-‘-L , . , .  

i. In emicing oi.r&liu'& upon.Ule . obligations, . ,(. of Guarantor ~ei=und&..::~u=h'?ebts,ed 
5 other .. . amounts . &ferhereinaft& rei~rred t6:&lieklively as \he .dbiigaiion&i , . 



-2: ; ;Guai;iiridi &&raritees.that:the ~;bli~ations~.~llibe:.p$d' 
. ..> -,,. . 

..%trictty . ,.,, , in a*,d&$viith thgkractictt ~an~gernent Agreement The liatiiiity'of GuaGntor 
-..-.-.. . . 'Iinder.$is Guara~$~~a l l~co~ t in ,ue~a~d .@e-~b~b lu t~  and uncondiiional irrespective;p6: . .  , . - . -. - . "  

(aj: pny  $arge in the:tig$,, m?hngcl~r b\aa--6f p;aym&nt'of; &$;any other, 
:term; of the:Obligatians,. or'ariy':other renewal, extension; arnendrnentmodifi~tion~h- 
G ~ a ~ G i o f  orany ,consentto depaeurg~from the'Pr&ti& ~ah&ge&nt ~Qfeernent; .. 

('Bj .&jth rgpecttoGgarantor, Practice; or any .cather:@&rsorib'r-&ri~liab~&. 
:inr.espectofthe'Qblig-dtibn&, . b . , . . . anffaiiure:to obtain:requiit+ a u i h o ~ ~ t i o . n . b y : a ~ i n $ & ~ &  . 
.corporate:&r.other a&bn relating bjihe,:ixecutiijii, !.-. , . ,,. ~ delivery, dr fierf~~ani;e:af;a"~,<i"t'~e. . . . . .  
A?,~ements, ". :,.. :..~. or:!o.:any violation of.an~.proyision.of any &i ttie:ar~cies;,of:inwrporatidn ,.:,,:..;.:. ...: :. ?.". <bv-. 
.!av~srs.-or'any other. document, jnsLrument..oi . _ I , . . .  - a~ rek rn~n t  ocmsid@d by-fhe execution, 
:delivery, orp:g.~orm~ance.of Kng af th=.Agreemenk; 

. . 
- : . .. 

(c) - ~ n y  release, ameridment vraiver, modifi@tio", e$=nsion or ren@@ial 
of or.ccnsenrto departure from or forbearance or any other actibn 6r i&ctiCn underui in 
:respect ... of thisl,.Guaran~or;any :Othe?:guaranty'of the Obligations;. i -, .. .. - .. ,- 

(d) This GugGntJ; k)%llboRtinueto beeffectiveor . .. . i h a i l ' 6 e ; r e i  ... ... :.. .. .. .": as, 
:the kse: may be, if'any payment.of.the.~blig@ons:is rescind& or,mustothetV4se:.be 
returned by due to bankruptcy dr reoqanizatior, laws or for any reason 
whatsoever, all as thguqh s u 3  payment had not been made. me oblisations of Guaianter 

be'independent.:of aqd curnula.t%6:to .an$ o*er.?emedies in .the.Pqi$e:Management . .  

. , .~$*gj-,-,q.. -&J 
J . ... may. exe&e any of ..its. rights and rem@i& un'der .tlits 

'~ua@lhy:,the PS&~ci!-~ariagemeitkgr&ent.br athenvise, singly.orco&uny$y: . . ... .~ 
. .. 

3. . w. Gcla@ntbr'h&&by waives promptness; &$jenq;.notice 
of aep.tance'and any .. bther . notiee:of any.nahre:whatsoevei with resgedtci8&y'of.the 
Agreements . . :shali';not be obligafed to kxh&t m y  r i~h t  o~..take'~;?~y~action 
against:~&ctide; or'any'otherspen~n or entity, . or,any . , . collatepl:fof ther~bli@ati<n~t;~.rior.- 
:to. the enforcernent:of.its Rghw:hereunder. shall not be ri&red?~.ob+in~@'- .. . .. , . . , . ' 

;@nsentof ~ua&antor wibl-respect to.any matter. 

4. Suhragafiae Untii.the tcitil'ObIigations arepaid in ful l , l~e~Gua~nfbrsh,~t, 
have.no "ght  of.si.ibroga~dn, r&ihtf"rse'&&6ttdr i"&mnity vihatsoeirer .andi.nor&jht;af.. , - 
rc@uee,to:& with iksdecttoany assets,or property of Practicgor to any:mllaferal~fot:Ke~ - e  

6bligatians. until . such ..+. time.+ ail i j f  the ddiig5tio~sti'cive been pGd'in full: lf-any-amauni- '-- 
shall':be.paid tt6.Guaiantbr on acqunt of-such subrogation rights al;.$~y,time:iuhenlafl,ttig--= 
'dbiigiii&ns *hail not havebeen:paid 'infuit, su=h' a&ount,sha~i be held i," t ist- tor ttre be&&fit.,bf" . 

and shall fiqth&th ... . . bepaid . A  . to t.o. be c&@earid;apQl& 
up0.n theObligati~~s, urhkther-hatuied cjr unmatured;:in accordane:with.,ihe . , ~ay@@n!. 
Te&s. . . . .. 



-. . . .. 
5.- .@hanks.- Guarantor.makes:the fallowing repr'esentatkons and:warrantie7 - . . . .* ,. ... . 

'lo. - "  
-*LI-- - 

. . . ~  . .  . -: -,-.. . I .- - .  
...- (a), Guatantor'has'ihe-iibht: power, legal capacityand:guthb(i%:tij . . . ... . . ijVi6.his- 

,as.sets-$n.d,propeities; andto:car~f,o~-his t iusines~esas,n~w 6eiing cdnducied,~in~evev , . .. . 

7urisdGon ~h@fe.he'is.~o?$$n~.his,tiud&s&e4~and ....,. - has powera*iau&or&$b:&xga& , . . . A . i  .> 

.and per fo~ l l i i s~~~uaranty ;  

(b): 'N&tker't)-iee~ecution,a.nd;delivery df : th is :Gl lah~~nd~f~ l~~rnent  ,, ...,A : . . 
:or'bmpliance,wfi.the termsan~-'~n$&o~~:h~red~il,v~o~ate or be.in:&nfjict-~i~',~~ult.  , ,.::.. 
in~a'br&adi~of,o?:&fl$~t6:&,dekulttun@er, ,.... ., any i"d@hiuf&; $gfee&=nl Gr'6thet ih$+hment: 

, ., .,,,, 
:to.whichGuarantor is~a.partybr tiy iit;icti:Gua&tor:or-any ofhis ass6ts:or-pyo~e.@&:are~. 
boun~ ,~ . .~ r~~n j i . d rd~ r~ 'wr i t~ in j~nc t i on~o r  decree of . any . ealirt ~r,~av&eniaiinshtibn;: 

( C  Ther* are--no a*ons;..suits - .. ,,. or .proceeding$. geiiklifig :or,,':to.<the. 
, -< .. 

, ,kiiciwt&dge &f'~uagntor. :qre?i.ened agBlnst bi~dverse~~~fie~ti~~~d~~,ra~i;Or~.at~i~w.ofih~ ...,,? :~.... -. - . , 
.eq$v.or hefare.6i by ' ago~e~m~n t~ i : agency  or instriimeiitali~~dbii?e~c.c.orfoomgn~riihich 
, .,* . .  . _ , .  i 

(. . / ,  , , 

.<~nvolve~any ...., of~the~trans.actions . .. herein . . , dontempf&ted,::oi'~ posjibg~ty-of!any:judgement:eF 
, . .. .. .. .< 

li~b~li~whichma).&ult-in;zny'matefikl.and.adve~~~ .. . ... ~hange  , . .  . .  . in t~~.bu$nes~,:o~e&tii,&; 
'Ijros@cts;..properEes . -. orrasse.~, or:in.:the&n&iion, financial or othewis~of:@uararitori . , . . .  
G u $ ~ n t o r  is n~tin~defaui:.V~ith respeci tq,any judgerneht, oider.'viiit, i"jbin6ti6'n; 8&&, 
iule io'r.'&cju'lition- of.- any court, ;oi .  fed=&, State. municipal o r  dihey ,. . . -gcvemmentai; 
department:. 

;. -, .~ . 

-. - - .., (d). Gbariintor has.filed, or  caused'.to be Redi all-fedehl';arii! siat&:tax- ' >: 

returns.which aie required to..b=,tiled; ad"has paid or  caitsed.to he paid,, ah texesas .. 
,,,,.;,. ;,.7 ... 9 

s h o v ~ n o ~ a i c i  .,.- retums"or:onany:assessmentrecei'ved .. ... . , by him and,iiotbelnqcohf@6ted b 
'good mith, to theZxtenf that such.t.qgs'have:~&dnie due: 

,. . ,. . . 

. (e) Subjkt to the fad that th&alidlty, binding effbct and:enfbrp?abifity a$, - 
: the,  ~uarant i ;  - -  . may -6e. limited .or athewise .affected by b.ankiPte, 'i@ibl&i'&;. 
reorganization; moratorium, fraudulent . . .  conveyance. or other simitar. staates.,q~l~, 
regulahons or other laws affecting the enforcement of credrtors' rights and remedies , 
yellerally, tins Guaranty is a iegal, valid and binding abligation of Guzrantor,e~fomable 

(6 Guarantbr' is not in -default in any material resp&a uriW,- or with 
&pkct:to.'any i;oritract, agrPftment,br other inshmeflt towhich heis aparty:or .. . . .. by Mjch 

. .. . hisassets-or , ... . . prppefles may. be bound. :,.- - .- - . ..- 
I 

..-.- - 
'6. Guarantor covenants and ag- with: .. .mk{.- " 

. . 
1 ' f q m  the date hereof and sdlong.as. the:OtiIigatibns shall:r.ernain-unpaid. un leq ... . .. . . 

shall,othenvl~,~~,cansent.inviriting,&a~ntor shall notqmmfi br d.0, .iffail & ddiiirir'i aids;. 
any a&or'tfiing which vdould co&tbte.a.&terial event of defaljtt under.any,of i h e t e q ~ .  
or provis/ons of:any other agreement,, cantract. . .  indenture, d&&$ent brinitrurnkni . 



executed:or'ta:.be executed by. Guarantor inriluding, wi(hqut limii+iion, ag re~ t j t i i ; .  ~ . ,. .. . 

:cdnt~,aC&, .. .). .. inder$ui.e,?$ .do&ments or instrumegts tiy and beheen ,.Gu5rantdr, and - 
.-.-'- . ; ' i  . . 

.; exept'those, ' *  . ~ ,  that rnay:tie.&ntested in:gijod f& or are-coverediby ins.uran&;: 
I ,.,... ..., a"d$!b,"ld.~t;.ifs6ttled unf$vosbly, materially:and'adve~ely affeit,hii+ fitiiiriwal:&ndiion; 

- ... 
. .. 7.: 

. . .  U-. ~efault in, the dug.. ..and .puoi$t.qa\ ::oti&erkan&: dr 
performance~o~.any.of.the . . . ,  terns, covenants; or:agr&me"ts contaihedik:.i~is~~uaranty , , ., ..- . . ' :shal l~const i tute~,~v~h~ , . .. . . ,, . of de~ult~underthisGua~nty. 

8. w. A!I.noti&s, requ&is and other-mrnmunicatio~s.~pui~ant.iothis, 
~.Guarafltjl~~shili 6e:sent-by..reg&tered.gr certifia first.da&imaili .po~tagep&paia;:by . . hand 
-delheryor . . by overnight ex~iess,:charg$sPrep$d, . addressed . . .., a s  foll'p$& 

Attention: 

.or to:any:su& . , other-addrq ,, as any party hereto shall de&nate.in a ,ujritten;nqtice .. . ,: .:. to,$e 
hther:party.here€oi Any-nod& addressed:and mailed shall be'd&rn~.lo.hav~.b&n giveii 
(I) when-defiver~d.p.e.p~naily; (ii)'wh.eildeprj5'dedin the ~nitedl~tgtesrnail, registered.or 
.~&tified.b/iih prepaki. addressdto , .  . . the party forwhbm iiittinded:at its or .. .- .. 

his address; or (iii) one (1) business:.dayafter deliiery, by ~ o ~ e s n i g h t ~ ~ e x ~ ~ ~ ~ ~ a r g ~  . . .  
, . 

prepaid. .. .. 

"y ,j,,j6.'ajjd,hm,jj,ije : 9.. 
to time .. waile;ornot,insist:cj" strict:ixmb~iance with any one-qr mdle:of the. ppvisions . - .  

'contained -in this Guaranty or in,.any :&cu.ment relating to,:this-Gui&~,:buf anyisucb- ..,-.r 
waiver:or<nan4nsiktencel~~ he: dcerng t'6 be made .pursuant to,thktMs;<f '$43:- ., ,'- v &-. 

dqcuhent:and not i'n modkmtion &ereof; Any WaNer.6r noni&isten&3ii 'instande- 

1 
.. 

or under any pa@@lar ~iqmstan&~shall ndt be conside+ a waiverqrnon$ns$te@ 
of such ;pid~i~idfi in any other'instance. .. . or any o,ther:.cin%rnstan&,.or .&&creating a 
requiremenkthat , . .. ,, must as \a resdt of"2 previous waiver or , . nbn-insiste1jq:1 . . . .,, . .. .. - 
UiereBRW$rj&.noti& tb Pradice. Guarantqr,.qr any other pdrsbn' or:kiitity.th&t-itidoesriot 



- ~ ~ 

~ . ' ~  . . 
. >... . - 

- - - ~ ~  ~ -~~ ~ 
-. 

- 
-. ---- 

.. 
, , i 

:F 

intend io ,g&e.a,fuither wSver.oc not;,inii$t ~ o ~ n . s t ~ c t ~ e , ~ o < @ a ' ~ ~ k : b f ' & p r & v i o u & . ~ ~ ~ ~ ~ ~  
, '.V& .,." ' . . br:not ,insisted,upon~.grovisjon , . .. tjgf&$j ;afl~%xeicis6~any right. oi,iemed~es under. 

a~y,document?cSdafore:any events ..... . ~ -  ,~f:d6f~lllt.'o~-d~f~u1t,can ocdirr, "whk1her:occasi'&-&& 
, , . ,  1 1 .. 

.ir-.-.- .byth'pyovisib? , previousiq~waiqea or~nof.in~isted..u~(j.n:.~~othemise..~~s ' e ~ t a h E s h i y ~ . ~  
..-- ,cou<ie.afdyling fdr in te~r~t ing . . thee:ex~ ik~~db~ and:bther condudtbedeen 

and, PraNce, .Guamntor.or any othe'i persowor.eiititj. . . .:,. i. '7hi remedies:prwided~h~,ej" and 
. - . -  " ,... intkoihe~docirmefik.~xecuted c ~ n t e i n p i & r i e o u i l ~ ~ h e r e w i t h ~ : ~ n d . r e f ~ [  

.'be, cu&f.ative,: may- be . ~ exer@sed:fromtime .. t@tii&.f5ingui-iily of:concucentl~,$f ., . ,., ;inany, 
:60rn.binacon, ,... .wilhdut :b.eing~obligated..t&exe~ise ..... .,. . any.;such right-in any l$th,&r. 
~;circum$taii&5,. .. . aiid'are not $xctu~i\ie..of~any .remedie,s ,F;id~idkb~.~~.  .. , 

, . 

! 0. his Guaran~ iGa c o n @ ~ i n ~ f ~ . ~ ~ f d r i t y  and ' 
.stiall: . , 

. * 

($), remain in.fuII foryyaird . . . , c . . .+iff&& cntil the-~b~g2ition~.hairk:6een.p~&,i$ 
f~i!;~nd.:*rit@j-. ,..,;;. .< noti&:of di~Chaige.ha.S:been.~entby. . .  -t<6u*mnt9r,:s,tati"~~th~t:. . ~ 

th@Suarintor+~sk~l! no.loflgei.be~(iable>hereu~d&~~ ~ . ~. a. -. .. . - i - 
(Ch .be bindiiig upon :burarai$ar. his..legal:represent$~,i,6s~ Sndiasiig~$ . ., . . . ,. .,. 

.~;acho.~~?~fiom.~ha~.be . . : .., .. join~lY $iid $ev&%ily,ti$ble;hereund&r;;pr&~ia&, hobveyer ~"a&toi  
, . - ,&, >:: , .- . .:may:y.nc$:assigrranyof his;righ& and;obli~ati~n$ ,.: , . hiigunder wilhout the writteo?consent.&f 

,I. a%? .: - 
' 6 ,  inureto the beneM:of'an tie enforceable:by ,, . .. . . : and,.iEi.aQen&;. - 

, . . , z ; . - > .  
~sut~e~so is ,~ t i ans f~ f~s , .~~ar l iu~an ts~  ,-:. ass~ns;-,+"d , - reh!ed and affiliat&:.erif~ttes;, Who* 

--.' l imitingthe,g~ne~~'~~o~~this:cia~se, . . . nay-assign or o%emisa,i&nsf$r-.~e.~~b&; ....,. z . 
0tili~&dni:$dt6r *y of ,- i!; 

... ' I .  . :-. Aghts .arid bk~kfiks underdhe ~gieemen&o any. 
.-other .qerpjri.o~&tity ..:* ,,,. ' to .  .v,h/ch may. assign itKe '~&ctice ,Manag,ement: 

cgregm.?rit; .a& such other @&&ori.or entity,shall -,: tt\eieupon .become . . q&t&d?&ih $lilthe. 
iights i,n respectWereofgiant& to - .- 

... .,. herein. qgtlie&vise. 

I f .  'SdQE. ~ f t e r - ~ ~ : e v ~ n t : ~ f  default. sh$ll h$vethe:rig'htiat a@:.time- ... ', 

: a~d.~fr~h':lii~e~ibaatime;viiOl~i~t ,,, :, . . , notice to.G&rantor (any.&.i& notice.being&jr$(essi;'&ived I . . 
by'.Guar;7n?or), tg,set-off and appty any andall manies , or deposits at any'time hei;i:and.&iy \- . .. . . .- : 
)ofti& :indebtednee at: any $&e dv&ng by ' : to or. for the: hiilt, or .~c@uflt: ,~f.  
:Guarantor aga\rist;thg~.Obligatibnss which.tjlen-shal~ be'dueand @ayable:(&jy acceleratinkji 
othe"Siise), whe@er or not '' 

.,,, <.': :,,...: .<, 
: shali:h.+e.,m$de-a;;i; demand undef:ihg Agreemen&: 

agrees.:p&mptfyto notify ~uaraiito; aiiq any: such ~et-bff.and app~@ti~n: The 
Tights of. under this paragraph are in addiiion t21:any othqrig~&~a$'i&medies,. I -,i. 
which: -- . ., 

kiay have onder th&~Gu&~ty  ~rq the rv&~~ .  :- .. - . .- ..,.. .- 

.I. 2 Giivm& . This'  Gitannty sha!l 6% governed by. <and cpnstrued in: 
. - .  , .. 

.:) a+ord%nce with, .the laws of the -Skte .o f ,~ l~r id~ .  



. . 

therelo, , , 
, . _i 

. - . :.__ - .  ... - .  s&&qre * - :-.- -~,- .. - . .  , 

., 
.- ,. I -  ,, - .. 

. . 
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"I -- 
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- - - - -. 
'P'ririf Name :..- 
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,-. +r- . . A,-,....> . . . .. (CNQW:ALL MEN BY ~ E S E P R E S E N T S ; , ~ ~ ~ ~ ~  i;.i-,i . I., +,M.Q.,, . ,effeaive'as of ;. . .. 1.996; @eipreb%. rnake.:canslilute,and app.6ifit. , ... <:. .,s ~; .* .,. 5 ' , .' .[ng.;a~o;ida dciboration, mytru&and:lad~iittbmey-in&dd(the 
' - ~ ~ o m e y l ! n - ~ a c t : )  and in'qy name, p l ~ q ~ . a ~ d . s t & i d ~ t ' o  act-in &onnection:with anyangaii 

~ ' 2  ,:r, . ,. : :matteis:(re!iiti,ng to any of thefolkiwitig $&d.Ath. all iequiiite au,&ori~;and.::p~,er yih i , . .:\-. ' .  ..... . , -.. .. 
f,esp,ect.h.:.the-medit;iII.sgwiecs,:l render.fbr or;qn..behalfof. 

i 
,a 

,~io$da,~rpbfatjo&(&k,'~ra&cr??*): . i: 

-,, 

.'i .. i o  mlie&.op Q~S+ ttb bi &\l&d,-a-unts.-ivatj!&i?~:ii~m~t.anbion~ 
rny:beh,a{f, and; h e n  deem&,3ppibpi~te:by .~e:Attome~kF&2. . . ...,, se&e:a& . 
emprdmise darn, and.a&igh-aun.receivable-to a wf!e&o~agency 
or bring a:1~3.a&an:against'a~~atientor . . payor on  mybehalf;: 

;. . 
2:. TO ieci'iti; in my.name:and bn;rny,b&$f or in th.e ~ & i c e l ' n a ~ e : + ' i ~ ~ &  . . h ",;. . , .-7 . *:: 

Pra.cG+s behalf; $i:c=ish,-notes, -&+, q ~ p ~ y ; a ~ ~ ~ p a y ~ r ~ p a y p e r i ~ ~  
a?d,'.dny otfi& instrumen@ -&ed on my;behaFttf.as paym$fjWhm.pat:enFs; ;. 

Blue Shieid,: lnsuran~:wmp61~, . . Medibn5, Medicaid a n d a l l . . ~ t h ~ r ~ ~ ~ a ~ -  .. , . .  , .. 

'3; ~tak~~;~.s&&ii&n.~f and,&da&e, in my.n&j& ana,.bn'rr& bgh&if ori&.the 

, I '  @wdice% n+e o r  . .  oni.th&.$ra&&s , . ,.. behalf, cash, n@tw'- . d-r,e&s - * ,  .:. $ney, 
ordws; payor p~(tnki . i i&A o#er ihstrurnents received as p.ayrn&t?df .. . . a&&~~"&' .. - 
, .. . 

- 
-..- . C. ~o.cakcJin mjr:n3me:&nid.~h my behaif orin the:p=ctice!sn=me drotCtkk - .r 

Pe.$ce'p behalf, all Phcfi* .Reveitci&s, ;issuch ,term.is dGfined Inthat 
-. . 

:- ., .&riain Pradice ~ a n a ~ & @ ~ t  i\gr2tir!inent (the 'Pracjice: ~ a n a g a i n e n t  
- -  i' F. Agwmenq, 1 d . a  a$ df.  .... 7 .  . . 1996, be,hy~~:the~~ameyXir-  

Fact a6d"be Piactice; 

5. 'To hill my patiebits o n  p he ha if or the P,pctio$s behalf an8 ~.bill:CindGr'my 
.'providgmumber.ai that'of.tt& .-. Ppc&&; . %in& 

. . 

.. 
7. -%all perfom all ~illing-and mliecfipn. a&iviiesin &nfor%%iriiz 

\;irtfi ab@liuble'hw, mlei,.r&gulation~$, Canikr ~ a n u a l  pr~vi&ons andqayer 
poiiaes. .!' -. 

i; . , -.- - :' 
No+.rQ~ndibg anything herein to.&eicontrary, the p a y m e ~ t d i ~ p ~ s i t i a ~ i ~ ~ c f i ~ h s  - :-.- 

as~theyielate t* billing and cql@ng.fo;S&i&& mvered,in whqle orin-pa.fl;&.M.$iqie44r:T 
.., , .:, : ., .. , 

. .orMedicaid'may be ~ndifred.abany'tihe4s.requir@ by,Medi.are'dr ~&$c'aid&k$ and 
i ;manual pfovisi&hs governing reassignm+!1d .a billiricj %gent. 



This Ijmiteii.Pdw&r.of Atiomey'is &up{ed,wi&,an inter& ,a"d &511'rhaifi i,n.f;\l. 
.forwand. efie3,until theear(ier&f'~le term/nation of he pias.& Management Agteem&t, 
or the termination.of myekpfoyment hy-tbe ~ ~ d i = , : ~ ~ d  shall give the ~@'m&i-lni~ad - 
thepower and au&?;4tg- to actiri. my nam& gs fudjt as I pufd db i f  pr&eni:with iespeu.to'" - - ...-. 

> .. . Wgmattek:descCiied .. . ...: .' . herein. .1  hiereby.&tify..and canfirm an6 agree to ratify_andc&fim.& 
,; whatsoever the Attorney-In-Fad sha11.dd . -jr , pubbit tb  .daby..reasbn ,of..th+ejri&eSfs: 

;ciinsistent wi~.the.teiins.hereof. 
< 2 ,  

Th'e.%~orney4n-Fact pay.a&ign.k rights under;~isCimited .@aw~.of~ffom&y.tq 
shy permitkid ~ ~ i ~ n e e :  of the ~lt&&j~ln-~ak under ,.he P p c t i ~ ! , . ~ a & g e m ~ t  ' .  . .. 
Agreemgnt. ~n~piovis ion h e p f  niay.prove~unenb&ahle under any . @w,Shallnnt ,. . . . .  , 

affectithe vaiidity of.any ,@her proviiiong.bereof. ,. .. 
. .. 
The &@hey-lnf act is notriiblefot any ads or de&idfls md&:by:ifie P;ttoniey-1"- .. . 

Factin gao&:faith and - .  under thd terms of this Lirnitd PPow&r.ef. dttomey. . , . .  . ,  

f 
; of Attorney sh+!l hav&th&.saine:forq .a.ad 

me oiiginab .. - .  . . 
. .-: . - 

I - .. . . - :- . . 

- . .- 
The:for.qairig inshment yas a.&.&&ged-before me the d*of ..-. -. 1996, by " - : , .$D. who.is . . penonalfji known to m e : q  whohas' .,. . . . 

produced . . . . 
:: 

. .- as,identifzation. 

:! - ., . . 
i 

. - .< 
i SOTARY PUBLIC - 

Print Name:. . .. . . - ..- .- .- - : /, 
! Commissibn Na:: -. -- - -- 

. . A? 

1 .. 

i My Commission Expires: : 





.. -- 
W ~ S  ., , . J O I ~ & E ~ ~ ~ C T ~ ~ E C O & U A N T A G R E E M ~ T ,  is entered intba%lqf&,e 

.- -.-.. ,,.< ... ":'.?; L-- day of,. . .' :.. l&6, @.,&d amdng Fnsert Name] , a  phys~aan:.l~censed 
tb pra&ce.meditiiie.in ,the ~ h t e  pf:floriff&.((he 'Phisician'). 
a EIorida oo'rporation (ihei'~ra&&?, and . 
. . ;.a.flddda . 
corporation ' 

WM~REAS; . . . .  the P h y ~ a a n . i ~ : a n , , ~ p [ o y . &  ofthe Pradice; 

~ E . R E A S ,  tfi'ePmdke hasen+& inb.al&dce.~anage,nieritt~~%&merit~(&B 
'Agreemenr) ,with ?$:bf ttje tiate hereof, uniier ivhich provid&., 
,mar&g&&@nt servic+5, qll&on seM-and . . . .  . r&t& servicas.to t h ~ ~ ~ t l % , a n d . .  . . 

NOW; THEREFQRE, in'crinsid&titin df foregoing and. far:,othki g&.od-and .. , ,,: -. 
.valuable cnns~~ektian; the-receiptand s&&ency of which.is:here6i;"~2kn&ledged, .fhe; 

. . :.-.- - ,. , 
> .e 

. - :pa$+. hereby agr&:;fs fall-: *.. - - .  , =  

. . I _ .. - 
1. ~ o o ~ : .  By a a j n g  his dr h w  sign&ure . ~ , . ,  herdo, the-: 

Physician herebyjoins in @:e'e~'e&~on.of &e.~~reemen~far-pu~osesiaf. 
:Attadtment Ill 'and ~tta&rnent, VI .thaPof- The' qe~~itian''.of ,&Is. 

'. ::':' 
! - ~g inder l~es t icb ie :~ovenar i t~~r&me~ .. shail bea  rnunteipa3:e~don:af.~.- 

the-agreemeng.for putpost$ af ~m,&rnent 111.and ~f ta&h&i '~ i j ,ar i  tha. 
physician agrees to be bound Ey.al.a(i of&e t e r n  of such ~ t~&ment l i ~ . a$ j  
Abthrnent VI as thbugh ihg:~h~si&n we& an ori$i&t party :@-to* --.:. 

. - -7 AWCttrnent H I  and Ab&rneni VI:rif the.Agrrement are hefeby'ii3m~otafed . . . . . . , 
- .  .h@reiii by this rernn'm. &3 physician' agrees and 'a&avl$~es~at  
. . . - ~ : ' ~ ~ ~ ~ . c h ~ ~ & t  !ll!&f.the ~ ~ r e & e ~ t  iii$rid&, without limitation confid8nti$ii& - . .. 

.:wv&ants, noncnmpe@Miw,'&renants. and "on-scili&ti~k &irkat& wtiith,, 
' . p ~ . ~ , m t  to %IS Joi~der@es$djve Covenant ~~reement,a&G ta,andSlith' 

the:Physician. - 
- 

.-2. Enfoicamant As. set. forth i n  Paragraph :5 wf ~tki&ment .Il l  of.. .the, 
Ag?enS:the menants ofthe ph,ySida.n ;et'fo&'or referred to ' 
sepakde and independent;&<enants for which valuable &riiid;&ion has . .  . 

been . . paid .. by ~ h & : ~ e n a ~ @  . ., . . . . skt faith or referrecto herein"h&ve. 
been made Lo induce to enter into the ~~reenen i  have been' . 
negotjated in good faith on'kn ... ,.. am!S length basis vJiaohout undue:inRu*d. L. 

are'r&sonable and do not:sigi%irimntfy.prevent the Pra&& hi ~le~h~&F;ian 
from engaging in.iG or his &sp+ivc bu.&nesse's-or oacupati6iis.gi !jrnit.iii-';' '-> 
or @s ibiiity to eani a ~ a t i j h g b ~  inmrne. .AS fuher  bet fortti iiiParagraph.-,' --; 
5 of '~ttarkmeni I l l  af'the Agreement. remedy ati . law: , . ,  for ahy . 

,,bieac% &rattempted bred& , &dciwf . by ihe physidan would b6:inadequate:in ' . 
(and :of itself. and shall be enlined to specific pctrfwfdim5nc6. 



_iniunctioi~& otherequitablr rklief iii the event of any li&a=hor attcrmptd 
breacfr, in addition to,any,other remedies which might beavai~abli'at ,,. , . .. !*,or. 
in .gq$iy: I"' "the event !h=t .the. duration, scape 'or :g;?d&ipfiic are& 
'antemplatedby-the;ob"&ajlts set fbfi , ,or refeced to herein:?i(k d$%imined 
to be unenfor&able by acdun-af competent:jurisdictian,,,~e.partie~ agree 
:,$at the duration, w p e ' o r  geographicarea shall be,deemedftojbe~re+ced . ...,. . , . , .  

to 'fie' scope. or g&s~phic area wtiikh &dd be 
, - . .. 

,enfor&able; 
e, 

4; B i n d i m  '(his ~oinheiI~&siri;&e  enan ant Ag&&@ent shall b.g. 
bihding an and:shsha~ in~&.?$#e-henefr af*e iiodersigned p$2tiei~"hsttiir, 
peidmed succesSors and;2ssigns. .. . . :.-. -. . . 

r' .. - 
. >,- .-.. :. -. . . .. . - , .' 

'5. . . 'Miscelia.-<-iOllS. .As &eviou~l~3et.;foith,, the. 
"Miscdianeous Gontradi ja~~pmvisio~~~~ as,.set forth in dtbch~ent.Vl-:af,~fi~ 
Agreement shall a& $I &ls ~ai~den'ke,ti&e. ~oue~~rit.:d&&-~ . 3 . _ , . ,  .- 
@~vide& however, *~;in %eke-of@aragpph (Z)(h) 6f:Attacfunent .. .. VI;, 
nbh'ces shall.beaddressed.as follqws'for the Physiaan.. 

), 

--1--. . . - -. - .  - ;-.-- .. - 
I .  (Ptrysiuan's Name) 



-, a 
Florida corporatjsn - - -- 

sy: - - 5  . . - Name: - - - 
Tie:  Prikident 

By: -.. . - - -. -- 
p,rfnt Name: - --. - 
Print TiUB: - . -. .-. 

- '  -- 



L' - - ----- Q- 
- -c - -.... - . -- 

* k". . * -- 
.The. undersigned, .- . a ; ~ [ ~ d d a :  corpij~u&": 

i" *j, . Inc.;a: co,.,joratidn . ( " ~ ' ~ e , j  an& 
- , .  . . a .  corporation: . , ("AMC'), .effective as of.' 5% ' ' . 30 

1'997;?agree?aS failows:- &:. 

4 .  

_. - a-.- , , .' *I,.. 
z -. .WM-G~ party to the Pracfice, Management . . Agrr&ment, effe&e. - rSWa? 30 , 1997, by .and between' and AMC (the."~ra@ice. 

Management ~ ~ r e e m e f l ~ ' )  .fbr the ~ g l e  purpose of jdihing in ,the 
representation, warranty ahd covenant-&et forth in Vlll.A.1~. (the:'Teiitli 
Representation; Warrantj.anU  ovena an^} , . of the P i a w e  ~anasement. , , .  

&cjreem&rii; 

.2. I n  the event the Tenth ~epresentgti~n, Warranty and '~oven~~.be.c~, rn& '  ,.. . . . ,. 

materially untrue, or inco$ed<dirdng the . . Term ,(is defined-'iri theiPraetice. 
Management. Agreement) of the Practice Management Agreement, the 
undersigned agrec n a y  terminate <he Practice Management 
~griSement and pursue:any and all-rehedie's aMilible . i.5 i'n -. iaw.or.eqquity.. . . .  

. . 

Bjr: 
P r i n i a m 5  
Print Title:- 

By: 
~ F'rintName: 

- -  .- 
Print Title: m i  / d ' d  

By: - - 
. P r i n ime : -  
Print Title: /(=.r;.l-,+:,, - 


