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. MAGANT.. BAKARANIA, M.D.

STATE OF FLORIDA
BOARD OF MEDICINE
Fiml Ofer No. BOHST-0033 Dee /[ /2~ F 7
FOLED
INRE: THE PETITION gﬁ&?ééﬁx"“ o
.FOR DECLARATORY o ( @& .
STATEMENT OF° ﬂ By- A

Delmty Agcﬂ:y C!cr& 4

THIS CAUSE came béfore the Board'of Medicine (hereinaﬁer Board) pursuant to
§1i’§;'~56'5‘; Florida Statutes, and Rule 28:105, Florida-Administrative Code; on—‘(Jc’tohcﬁrl:‘f;f’l‘S@‘?;
fdr:ihg-gm_posc-nf considering the Petition for Declaratory Statement (attached-as E\’.hibltA}
filed'on ‘behalfof Magan:L. Bakarania, M:D. "'_(heréinaﬁér.‘%tiﬁonet}. Having considered the:
petiti on, the:arguments -s‘ui:mitted“ by-counsel for Péﬁﬁoner_,' and being etherwise fully advlsedm
the premises; the Board makes the following findings and conclusions.
m_ov:dth; ini:crvene in the matter before th::;ﬁoard.«l*"Eagh »ihmenor agreed to a:%ﬁpt the §tgted "

?éctsfg_sésgi’fért};' inthe Petition-and each intervenor was permitted to jo_ig as a pa.rtyz

1There Were numétous othér motions filed by the various parties- séeking 1o interveiic:
Dr Goldman 's and’ Phymamx s Alternative: Peu’uan for: Declaratury Statement was wnhdrawu
The Petmens foran administrative Hearing fo. resolve disputed issues of material’ fact WETE dcmed
as: bemg antithetical to 2 declaratory-statement'and not authorized pursuant to the’ Umform Rulcs
of Procedure as. (:Odlﬁed at Rule 28-105.003; Floride Adininistrative Code; Dr. Goldman'’s and
Phymm:nx s Motmn for Attomneys Fees:was. -withdrawn.

Two entities; Phymiatrik and Medpartnes were' granted Icave io intervene through
physwxans w1th which they bhave employment or contractual relationships: Without- those
licérised phiysicians neither of thesé entities would have been graiited intérverior Satus!



1 ﬁeﬁﬁbqﬁﬁﬁag@h Bakarania, is an allopathic physician licensed to'practice
medlcme imthe:é_ta:e of E lorida. Petitioner ’i‘s i:_mrg;itﬁf"cpni:gmplaﬁng-,bgc_dnﬁng%ame"ﬁiﬁéi‘igfh’,i
group, pmcﬁce'cqmpﬁtgihg”gppgﬁxjmajigly 15-ottier ficensed physicians, The mernbers of the
group practice, have entered into  long:term managenyent agieement witha practice
management company (bereinafter Company). . If Pétitioner were to join the group practice; he:
would alio be effected by the terms of the group prdctice’s. contrsict with th Compary.

2. Intervenors George Brick, M.D., Alan J, Iezzi, M.D., Jérm Kankotia, M:D., David

Lubin, M.D., Agustin A, Martin, M.D., Walwin D: Metzger, M.D., Daksha R. Pitel, M.Di; Oscir

Perez, M.D., Luis Napolean Pinzon; M.D., JohnD. Ramircz, M:D., Antonia Rivera, MiD:,
Edward D, Scanion, M.D.,and Stephen Voltarel, M., are ¢ach physicians licensed by the:
Board-and comprise the miajority of the group practice (Access Medical Care, Iric.) Petitianier'ié
considering joinirg. |

3., Intervenors Edward E. Goldman; M:D. ind Phymitrix Manageméit Cosiipéay, Tnc.,
are respectivelya physician licshsed by the Boird who is also the msdical diréetsrfor
P_l_;yn&m_tri_';g,éqnd i};e_practicgeimfaﬁ’age_mgﬁt ‘company, with which the group practice has contracted.
for the services described in thie Pétition.

4. Intérvenors A. James Segal; M.D.and-Medpariner’s, Inc., are re'spéiétif\?é}y-,;asﬁﬁﬁiéian
i:i!pggsegi_épyimé,‘ﬁgérd who is also a member of a group pféétiéé'ihﬂt has contracted with'a
management comnpany for servicés similar £6 those set forth i tie Pétition and the managerient

- company with which Dr. Segal’s medical group has contragted:
5. The group practice’s agreemient (attached as Exhibit B) containg the foileﬁﬁﬁg{t&lévént

_provisions:



g8 Thez(jdmpény is required to provide-general management services;. mciudmg
but not limited o, practice expansion. The agreement contemplates achieving such -qxpangiqxz_':b}ﬁ'
developing “relationships-and affiliations with other physicians and other. specialists; hospitals;
networks, health maintenance organizations; arid preferred provider,organizations.” The’
Cotripany is-also required to attempt.ta develop a physician provider network.in'the group:
practice’s service arca and:to incorporate the group practice into existing networks: ‘Other
genéral tanagement:services required of the Company include strategic planning, coordinating
tanaged care relationships, consulting with regard to fée schedules, and other management
services.as requested by the group practice. |

b. The Company is required also to provide operational services including
employing personnel, providing facilities and equipment; assisting in-developing aricillary
services; bookkeeping, billing; collecting, and financial reporting..

¢. The Company may also proyide unspecified ancillary serviges to-which the
group:practice physicians may refer.
'd In return; the group practice’is required to pay three separate fees. Firstis i

operations fee which is equivalent 10 the actual expenses incurred by the Company:i the:

- provision of the operational services provided for the group practice. Second is:a gétiersl

management fee in.the amount of $450,000.00; paid annially to the Company. Finally, the
group practice is required to pay an'annual performénce fee equal'to 30% of th group préctice’s

net income each-year.*:

*Thé group practice’s net incorie:is defined in the agreement as all of the revenue’s

generated by or'on behalf of the group- pracuce or, its physmmn members “as g result'of

professional meadzcal services fiimished to-patients, &nc:ﬂaxy services provided to; panents
‘pharmaceuticals and other items or. supphes sold to patients and other fees or iicome generafed



/s

e In‘addition, the group practice willsell the assets of the group practicé 1ot
Company and the'group practice will then lease back thoseassets for daily use by, the group
practice. At the'termination of the managerhent agreement, the group:practice will bijy-backiall
of the:assets pursuant to a formula set forth in the agrecmieit.

6. ‘Petitioner is concerned that the proposed m"gi"ﬂ,iemmjght’iﬁé4foiinfcllft¢:ti¢f’.i:';«-

violation of §458.331¢1)(i), Florida Statutes; and th&Bodrd s positiori on split-fees as'expréssed

FALR 3935, (July I1, 1992), Petitioner is‘also concerted about the prohibitions set fotifin.
§817.505, Florida Statutes.

7. “This petition was noticed by the Board ifi Vol: 23; No. 34, dated August22,1997; of

*the Florida Administrative Weekly (p, 4478).

1" The Board has jurisdiction over this matter pirsuant 1o, Section'120.565, Flérida
Statutes; and Rule 28:105, Florida Administrative Code, |

2. The Petition filed in this'canse is in substantial compliancé with the provisigas of
Section 120.565, Florida Statutes, and Rulé’28:105; Fldrida Administrative Codé. The Board is
aware of the prohibition against using a declaratory statement as.2 vehicle fort_hgs;_it_i,é;j@i@)gjéf

broad agency:policies as discussed in Agency.

.. in an:inpatient or dutpatient setling” regardless of the source, less the cperations feg, the.
management fee; and-an.amount that apprommate!y equals the group practice's, profits. friorto

. entering. into the agrécment.



P i

$6750.241928 (Fla. 15t DCA 1990). Soie of 6 lntervenors havé suggésted tiat besaiss othe
licénséss have chiosen to entér contracts similar to the orié that-is thé basis of this Petition; that
thié Board® s ruling-on thi Pétition would-be more dppropriate if done in the formt ot rule thaking:-
I tesponse the Board fiotes that Section-120.54; Florida Statutes, requires that each: gf_ggn;cy

staterment defifiéd as‘a fille'shall be adopted as soon as'fehsible and practicable. This Declaratory,

Statement addresses only the specific Tacté set forth in this Pétition.and is fot intended to.bea.
gericral statémentof policy and therefore does not meetthe statutory definition-ofa rule:

Howsver, évén ifthis Declaratory Statenient were to have'a genieral application tolicensees of

"thié Board, thie Board is being asked this particwldr question for the first time in this Petition and

fifids thiat it Would be Beitlier feasible nor.prasticablé to enter info.rulémaking on this issue:atithis:

timé. The Board also:niotes.that-with the current status of the law prohibiting:agencies from

-adopting rules based solely on the reaécnéh}éa}efés'or'ﬂeéessit?{ for such rules and r&quhii;_g;

instéad tHat dn‘agency have a specific-statutory directive for such rulemaking as.set-forthin.
Section 120.536{1); Florida Statutes, it is-not clear that the Board ‘would have theauthontyto -
adopt rules addressing; the same issues sét forth'in‘the Petition.-

3./ Séction 458:331(1)(1);Florida Statutes; providesin pertinent part that'it is grounds for

. diébigiiﬁé:&i action by the Board if a licensee is:

Paymg or. recemng any: cmnmxsswn, bonus, kickback; or rebate, or. e:ngagmg in

any. sPht-fec arrafigemetit in any*form whatsoéver with 4 physician, organizatiof,.

agency, O person, either. d:recﬂy or mdxrcctly, for panents referred to providers of

liéalth care goods and services, .

4. Section'$17.505(1)(2), Florida Statutes, provides in pertinent partithdt i is nlawful
for any person, includinig & health caré provider, 1o0:

Offer or.pay ny. commission, bonus; rebiaté; kickback, of bribé; directiy or



mchrectly, in cash or in kind; or. engage: in any. spht-fee arrangement, in any’ form

whiatsogver, to. induce the réferral of patients or parxonage from'a heaith care’

provider.or- ‘health care facility;

5.. In a declaratory statement issued-on July-11, 1992, the Board interpreted
§'45'8§33!1(1:)Ei\j, F’ioﬁda;Stat'utes,(tofpm!_iibit-ap,a_rrangement-wheréby:g ch’uié ;etgigq; aspecnﬁed
{hexclini'crto:the ‘_ }ibyéicianvand‘ without rcgard to‘wheﬁxer‘&;"bi}ﬁhgﬁ‘arcﬁfor”ﬁq;"#’ipﬁgp?rfbim?d"
by, the physician in or out of the clinic: Green, supra.

8. In accord withiits previous decision'in Green, the Board concludes that thisiagreement;.
which requires Petitioner or Petitioner’s group practice to-pay a specified percentage:of their net:
income without regard to the cost of providing services supplied by the Company;and without
'regfifd 10:%3(}3&1’ the income i:skﬁ'bm, services_pggf@;g;;;dieithw'byifi‘{éﬁtimhnjer"og»uﬂdgf
Petifipneri’:s.sgper\;visibu or=direclion'i$ a‘-sl;glimbch\;an'apggmem thatis in Vio}hﬁdﬂ{@f
§458.331(1)(1); Florida Statutes.

?'.f Funbeﬂnpre,,ggymam'- of fees to.t_;hg;ﬁi&mp@y,; thﬁtrare:bas,eti upon reveniie; gefierated,
§§,5 8'%3371(1)6)5 F iérida'Smmws-..kﬂmnughznaymﬁnmf B re.asma‘!éle'ﬂm fee inreturn for the
provision of management services, including practice énhancétnent, is appropriate:and allowablé
under quﬁda“}aw;paymcngof a percentage of the revenue the management servicesiand:practice
eniiz_mpe_ment generate is not permissible. In comieg to this conclusion, the Bodrd is'aware of the'

line of cages from the Second District Couit of Appeal in Fiorida! which have sét forthithat

ciates v. Ormag, 614 So. 2d 1138 (Fl& 2d DCA 1993)
v, 618 50 2d 759 (Fla 2d DCA 1993) -and Emgggg
W&M&m 654 S0 24 966 (Fia. 2d DCA 1995).




Contiacts with:a management company. that call for payment-of ¢ither a flat fee'or.a specific.

b&mﬁﬁtége:dﬁfgzg‘ossfincome; which ever is.greater, are not traditional fee-splitting and therefore

do.not violate the fee-splitting prohibition contained in many of Florida’s practice acts regulating.

health-care professionals.? The Board concludes that those cases are distingiished by, botti fact,

andlaw. Factualy, each of those cases involved management services; but didnot identify a'an.

obligation of the management company:any activity that could be ‘c,:,dn‘sizk nzd asproviding'more;
extensive referrals-of patients: The'agreement in this situation specifically requires'the compaiiy
tocreate a .thsiﬁihnpmviafex ng_mfni'k;.&cvgk}p rg;laﬁqng.hij)‘s;andidfﬁliaﬁdns’ w:t_hmher :
thsitfian providernetworks; develop and provide ancillary services including pharmacy,

i?bor?for}';{and?ﬂiagnosﬁé; sen?icas; agl,d_;%\’_,algﬂt@,\.nagotigte;ﬁpsi admiinister managed;care

mrefézrr@ls to ’Pf‘é:'t'i't'ioner’s p;’actice;‘ As a:maft;r;éf law, the cases in the Second -piétrict;gzgurt of
Appeal'all predated the Legislature’s 1996 enactment of the Patient Brokering Act at §817:505,
Florida Stattes. ‘Although the Board does not. chioose o, interpiet the application'of §817.505;

Florida'Siatutes’, it is clear that the Legislatirre:intends that payinent of feies or othier

SEach of the casés in'the Second District Coutt of Appeal involved language in the .
Chiropractic practice act that is virtually identical to the language set f@ﬂh in.§458:331(1)0)..
-Elorida Statutes..

“The. thtrtetm Intervenor physician members of the group practice Petitioner is:
-contemplating j6ining, brought to the Board’s’ ‘atténtion:the case'of: Lieberman & KraffE M.,
gﬁbgbwsmg};, 614 N.E. 2d 379 (1. App.. 1 DCA1993),.i in ‘which the Tilinois Court Of Appeals
re}ected the Flonda Dastm:t Court’s mierprctanon of the Hlinois law-at issue‘in the. seminal: case-

-in Florida’s; Second sttm:t Court'of Appeal. The' Ilimms court: found that the practice: descnbed‘

in the Florida ‘cases-would Violits the fee-sphmng provisions of Nliinois law.

’It Was suggestcd by some: af the Intervendrs that the'Bodrd does not havé Junsdmtzon o
mterpret and. apply. the provisions of §817: 505, Florida Statutes, because itis a criminal statute :
- and not within the purviéw of the Board. The'Board acknowledges and agrees with'that:

-



i e

anﬂ:apparemaimém 'he‘:w@en.mcpmv;siqns in §4§_s';-33.1(_1 (i), Fiorida Statutes, and §817.505;
Florida Statutes, ‘Cleasly, any licensee convicted pursuant to §817,505, Florida Statutes, would
be subject to-discipline by the Board pursuant to-§458.331(1)(c). Florida Statutes,

8. This Final Order responds only to:the specific facts setforth and specxﬁcquesnansset
forth by:Petitioner in his Petition for Declaratory Statement. The conclusions of theBotird afe
with rgg_ard‘toihesp@cﬁ’i_c-_s_tgtuioryprqﬁ;i@s@ addrcssedand should not be interpreted as
commenﬁﬂg'on-wheﬂler the proposed facts may. or may not violate other provisions of- Chapter:

. 438, Fibriiiaisfatgtes;m other refated obligations placed on physicians in Florida.. Furthermofe,
this Declaratory Statement is not'a ruhng on the'legal vahdlty or enforceability of the described
contract or-any-similar contract between a physwmn or physician.group and a practice
management company.

WHEREFORE, the Board hereby finds that under the'spécific facts of the pétition, as set
f@;th?@i;qvgg' the contractual arrangement described by Peitioner i prohibited pursuantto
§458:331(1)(i), Florida Statutes, and declines t address the application of §817.505, Flarida
Statutes; through §458,331(1)(g), Florida Statutes.®

DONE'AND ORDERED this 3ad  syor_Novewsen  10m

argument and theréfore is not providing 4n interpretation of the application of that particular-
‘statutory, provision:

Section 458.331(1)(g), Florida Statutes, provides for discipline against the license of any
' physwxan who fails i perform. any statitory:or legal obligation placed upon g licensed: physwmn
The Board:does not belicve that areasonable reading of this section-would pnmde a basm for
-interpreting and:applying §817. 503, Florida Statutes,



BOARD QF MEDICINE

éj chmoQ O\'mem‘)

EDWARD A, DAUER, M:D:

A PA"RTY WHO !S 'ADVERSELY AFFECT,ED BY THYS FINAL ORDER18:
ENTITLED TOJUDICIAL REVIEW PURSUANT TO SECTION 126 48, FLORIDA .
:STA'FUTES REVIEW PRGCEEDB\EGS ARE GOVERNEB ‘BY THE FLORIDA
TRUI.ES OF- APPELLA’I’E PR{)GEDURE 'SUCH PROCEEDINGS MAY BE
COW{ENCED BY FILING ONE.COPY-OF A NOTICE OF APPEAL WITH THE
CLERK: OF THE DEPARTMENT ‘OF HEALTH AND A SECOND COPY;
ACCOMPANIED BY THE. FILING FEES REQUIRE.D BY LAW, WITH THE
DISTRICT ‘COURT OF APPEAL TN THE: APPELLATE DISTRICT WHERE THE"
PARTY: RESIDES OR THEFIRST DISTRICT COURT OF APPEAL THE NOTICE
OF APPEAL MUST BE FILED AS' SBT FORTH ‘ABOVE AND WITHIN' THIRTY: (30}
DAYS OF RENBITION OF THIS FINAL ORDER:

CERTIFICATE OF SERVICE
THEREBY CERTIFY'thiat a'true aiid corrett copy of the foregoing Final Order has been:
furnished:by U:S. Mail to, Charles A. Buford; Esquire; 2560 Gulf to:Bay Bin;,:sﬁit‘éis‘dog
Clearwater, Florida 33765, and t-Alan S. Gassman, Esquire; 1245 Court Street, Suite’102;
Clearwitér, Florida 34616, Counsel: for Petitioner and fof the thirteen ifitervenor phys{éibn
members of Aé’éﬁéé'Meﬁé&i; Int.; and to Michael I, TChefnig:wa;Esqnix;e, 101 E;:'Céﬁggcc)&vgnge?

Post:Office Drawerf. 1838, Tallahassee, Florida 32302, Counsél for Intervenors D ‘Goldiman and

Phymatrix; anid to Craig H: Smith, Esguire, NationsBank Building; Third Fioor, 3600 North

Fédéral Highway, Ft. Laudérdale, Florida 33308, this day of .
1997.

CAPROUR AMSGFFICEW W D WPLOCTBAKDECST WD -



AMENDED CERTIFICATE OF SERVICE

FHERERY CERTIFY that 2 true and"corrcct;copy.{if the- fb;ggoing OF&?“)H'*?%l“ij}g%p;pig}tiﬁgg;
by Certified mail to-Magan L. Bakarania, M.D:, 320 Oakfield Drive, Suite.A, Brandon, FL

33511-5706, Carles A. Buford, Esquire; 2560 Gulf to'Bay-Bivdl., Suile:300, Clearwater, FL.
33765. Alan § Gassman; Esquire, 1245 Court Street, Suite 102, Clearwater; FL s,
Counsel for Pefitioner-and for the. thirteen Intervenor physician members. of Access Medical,
Inc.; o Michael J. Cheniga, ESQ;“ﬁ’S: 101 E. College Avenue. Post Office Drawer: 1838,
Tallabassee; FL 32302, Counsel for Intervenors: Dr.: Goldman.and Phymatrix; andio CraigH.
Smith,: Esquire, NationsBank Building, Third' Fioor, 3600 North ‘Federsi nghway, R,
Lauderdale: FL 33308 ‘at or before' 5:00 p.m., this e Sy Of

, 1997,
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AHCA NO.

AN RE:

Petitlon For Declardtory
‘Statement of Magan L. Bakarania,
M.D\

PETITION pon,nECLARATORYWSTATEﬁENT

‘Pursuant to ‘Section 120.565, Florida Statutes, and Rules
S9R-17003 and 28-4.001, FPlofida hdministrative Code;-Petitioner;.
Magap L. /Bakarania, M.D. (the “Petitioner’), by ‘and thfodghi-
undexsigiiéd. ‘counsel, petitions the Board of Medigine for a
Dacliratory” Statement and sayss:

1.  The Petitioner is Magan L. Bakarania, M.D. For purposes
of this ‘Petition, Petiticner’s: sa‘&;queés-;‘s‘.}s that of undersigned
counsel’.

2  The, agericy afféfted by this Petition is the Agency Fox
Health: Caré Aqmiﬁistféﬁibny:abérdécf-ﬁedicine-(the.ﬂagaggﬂf. ThHe
statutory provisicons on which this Declaratory Statemént i £cught
dre Sections 458.331()(g), 458.331(1)(i) and B17.505, Florida
Statutes. |

3. Petitioner i contemplating éntering into a: long-term
management, agreement with 4. praéti.ce management ‘company (the

"Company") 'substantially similar’ to.the one attached hereto ag ...zl

Exhibit A, &nd’ incorporated herein (the. “"Agreement"). Petitioner.

BROAD and CASSEL

Etw:d ﬁmmulcemre, Sajrg -1 130, 500 Easu Broward B Fcn ]_zwdeﬂ:i&. Flcnda 33394 (954} T64-7060 7 Dtdc(m 945-046{
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would be enter;ng into ‘the Agreement with approxlmately fifteen
other: physlc1ans (the “Practice* ) The;number-qf physicians in the
Practice is likely to change over the teim of the: Agreément.

4. ;The:Agreement@QOqﬁaiﬁéftﬁé fbllowing.relevant;prcvisiqnsg

‘@,  The Campany is required tﬁ,provida:certain*?Geg§g91

Management Sarvices, including, 'but not limited to, prdctice

expansion.  The (ompafy proposes to expand the, Pricride by

égye;dp;ngf“réiaﬁicnships.and”afﬁilig;ions with other physicians

and. other :specialists, hospitals, networks, health ‘tﬁaiinﬁeﬁai{ce-.

Adrgaﬁizatiohs;sgreferxgg provider ‘organizations. " a.The Company ig

e =T s

.also oﬁiigateﬁ?tg;a;tewptétm.dé?ﬁlgp‘a-bhySician=Prov1dgx7pe£ygxkv

-p ™

4in  ther Practice's seérvice dréa in which the Practice ‘may
.pgpt}fq;pgte-i-qﬁd to; inco¥porate the Practice into existing nggﬁb‘;;:ﬁ};’g.
Other General Mahagement Sefvices: include 'strategic planning,
'cg@iﬁihd{ihﬁ?maﬁaged.Care-reiatﬁqnshigg;‘QQQQﬁLting with Fégard to
fée schieddiles -and other management, services as réguestéd by 'the

‘Practice.

b.  The Company willA&Iéé?prévida,certain~“ng:@giqngi”

_?Sérvicgsﬂ to thé;?ra&tibe},intlhding employing personnel, .providing

Ffacilities and equipment, -assist in.developing ancillary sérvices,

bookKkeéping, billing, collectlng and - £inancial reporting.

c. - The Company may also provide unspecifiéd:ancillary

'SETVices to which the’ Practice"s physicians may refer.

d. The' Practice must .pay the Company three separate

fées. Flrst ig& an “Opérations Fee" which consists of essentially -

-2 -

BROAD and CASSEL -

Bm—nﬂ F’uunml C&mm, Sui!e 1!3& So0 Eaxt Hrowerd BM.. Fart Laudendade; Florida 33594, (954) 764.7080 ." Dades (3&215) 945—0&0‘

o,
T e T

all of the actual expenses incurred by the Company in-the provision
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©f ‘the Operational Servides to the Bractice by the Coiipany,
including the; S4Taty of the Practice’s administrator. Sgcond, the
Practice must-pay thé Company an annual "General Managemert Fés" of
$450,000.00 to compeénsate. the: Company for ‘its General Kéﬁagemetit-
Services. The:General Management Feé doss not vary with the number.
©f physicians in the Practice. Finally, the Practice must.pay-the,
Coripany -an annual "Performancd Feer equal to thirty percent of thé
Practices net income each year. The Practice’s ret income,
consists of all ‘0f the révenuer’s. generated by or on behalf of the.

Practice. 6t its: physicians “as a result ¢f professicnal medical

«.n:

sefvicés furnished to patients, ancillary services provided -to-

’p_a;ftf.ﬁi‘éiit‘s_.f ;phamageutih;égls and 'other itens or supplies seld te
é}é‘tizents and other feés or income: generdted . . . in am i}gg;g;ig'm‘;
or:-ou't_pat:i;g_nt setting . . .* fedardiess of the source, less (i) the
Operations: Fee, (ii) the "Base Management Fee" (presumably mé‘éﬁiné
1_:}}'9; Ggﬁ’é;:gl_ Héfhdgement'Fee- and: iiiﬁi; ) .an amount that =;approixinia€aly
‘I',hu,gr, the: “Pexformance Fee .esSam;xa}.'ly is .a percenta’ge‘ t;af ;:hg

ddditional. profits gererated by the Practice as a result of the

Company’s marketing and mandgément efforts.
5. Section 458.331(1)(1), Florida Statutes, .Statés thit

physicians aré subject to disciplinary action by thé Board for!

*[pldying of réceiving any commission, borus, kickback, or rebate;

oY 'engaging in any split-fee arravgeWent in any form whatsoever:

‘withiva physician, -organization, agency, or.person, either directly

-3 -
BRQAD and CASSEL .

Browied Financial Ccum:. Suaiz 130, S{I‘lﬂ &u Emwnd Bl Fcﬂ huﬂ.&mie. Florida 33304 (953) 547058 1 Dzde (34!5} ?45—043‘

Aoy e Tam s

or ihdi'rectiy;,' for patients referred to ‘providers of health -care’
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goods ‘and ‘services . . . ." Peétitionér is concerned that the fee
e , : :

arrangement: provided for .in the -Agreement could be construed -to

violate this prolibition, particularly in light of ‘the! Board’s

decigionm in‘THe petition for Declaratory.

Jaﬁﬂgéhrrhrbv-:anﬁ»the'Green_CIi‘igf'a. artnership of professional
dssociates (sic] (July 11, 1892) (ths *Johnson Decision?).  the
5dhnsanapegisipn-ﬁgncerﬁéﬁwa pﬁySiciahlﬁhb<pai&‘managemenﬁffée§”¢o

a‘glinﬁcnbéggd‘oh’@ perceritage df-féésihe=ccllected“fcr:ailfgf his

T ——— m—

‘professional services. In that decision, the Board construed this

- -

-arrangémeént. to violate the ébcve—cifed ‘prohibition becauge! ‘a

‘percéntage payment did not relate to ‘the cost of ‘the se¥vicas

.ptb#ided-ﬁgvfhe managing clinic, The Board also noted that the

professional fees upon-which the percéntagé calculdtion-was based

indluﬁedmeQS'that were génetétédib?ﬁihé‘thsiéian'for&services
ngﬁﬁt:neypéﬁféthgﬁ dutside of the:. clinic. The AQEEEment,is;gimiia:;
‘to theé contrdct in the Johnson Decision in this regard. Mg:eofggy
‘the Practice-is reguired. to reimhu:se‘the,ﬁqmpaﬁy:nat<§p;¥,£gxai$55
‘actual costs of running the'Practice;, but:an additional $450,000.00
per year, Eraspméblyirépresént;hgipxofit to the Company. . Such
payment is not reduced if*gﬁéiﬁumhérqu‘phiéiciéns;iﬁ~tﬁea§racti§er
‘decreases: (or indréases). ‘ |

‘6.  Sectionm 458.331{1)(g); Florida Statutes, statgg\éﬁgpié
physicidn may be disciplined for "[flailing to perform: any

%Sféﬁutﬁrg or 169&1 obligation: placed upon a licensed physician.:

Section 817.505(1), Florida ‘Statutes, makes it unlawful for a

PhYSiCiﬁn to: “[o]ffer or pay any comfission, bonus; rebatey
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;ki?ihﬁQﬁg‘ﬁf'bfibég diféctlyddr indiregnlz{;in ¢ash or in kind, oi
engage in §h§fgﬁfltwfée;arrangementl in any form whatsoever, to
‘induce. thé referral cf:gatienpﬁlg;,pﬁprOﬁage from g héalth care:
iprdfidér;or:Eeélthacargifaciiitf,“ Petitioner is,céncerneﬂ'tﬁatlhg:
would be subject to discipling by the Board for failing to.perform
a’ statutory obligation ‘placed on. him by Section 8#?;5@%?5?'$@#;
engaging in a split-fée arringement: with the Company.

7. in light of the Johnson Decision--and the statutory
prohibitidns dgainst feeasgiigtiggy‘PegitiénefJréguéétsfthétiﬁﬁe~
Bodrd ‘issue. .a Declaratory ‘Statement adviSing;Pétiéﬁonénias to
whether Petitioner would Pe -subject €6 discipline if%ﬁeﬁiiiqperi

-

enters inta the; Agreemént.

Respectfully submittéd,

BROAD AND CASSEL B .

Attorneys fox Magan’ L.
Bakaran;a, MiD.
Broward Pinancial. Centre.
500 Edst Broward. Boulevard
Suite 1130

. Fort.Lauderdale, Flor;éa 33394
Telephone: (954} 764~7060
Facsimile: (9%4) ?61—8135

Lt oty

LESTER ! PERLING, (§50-
FLORIDA BAR NO. 13854
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CERTIFICATE OF SERVICE
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'-foregoring ';f-Pgt_i;.tiEQn For Declaratory Statement 'haveé beén 'served by

‘hand. ‘delivery on Sam Power, AQEHGY Cléfk, 2727 Mahan Drive;
‘Building 3, ‘Room 3426A, ‘Tallahassea, Florida 32308, with a copy.by
‘U.8..Mail to-Alan Grosshman, Esq .+ Assistant Attorney General ‘Plaza

1, The Capital, Tallahassee, Florlda 32399 1050, this: -39" day of

June, 18997.

LESTER I. \gﬁzmrus E*,so.

',,.II,
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Practice Management Agréemnent

‘Parties:.

(*Practice”)

" Effective Date: January 30, 1997 (the"Efféctive Date")

*~ - L

Recitals: The Practice- and deszre to’ enter ifto. lhls agreement ,
(“Agréement) to. prcvsde a full:statement of their respective tights and"’
tesgonsibilities duringits Term {as defined in‘Section VIL.A: herem)

"The. Practice deswes to.enter’into, thls ‘Agreement with , for the _

provision. of management services 16" enhance the efficienicy;of rts operations

N _ -and foiallow its Practice Providers. (as deﬁned in Attachment’l hergin) to
zF concentraté fuliy on- pfowdmg qualxty ‘rhedical services to patients: "

t.s . = FOR. ‘GOOD AND VALUABLE CONSIDERATION, ‘and the-
e Prachca dgree asfoliows: "

-and

-1



e it i e £ % e g e s T s I
» " et it = e e Sy - o

.Wf.....-*‘ . R —— T Mm - e T T ’Wm

I Preliminary Statetents

A. Recztals. The recttals set forth above are true and dccurate’and are
mcorpnratedfas paﬂ"’f’hus Agreement by thiis: raference.

—_ = an-
B

B.- Definitions. Man{. Capitalized termsused inthis Agreement are defined:i m
Attachment - to this Agreement ‘however, capitalized terms-used in. this. Agreement are
also deﬁned inthetext of this AgrEement and-the Attachments i thraugh Vi

C. Attachments. Al dtachmentisto thns Agreement are mccrporated i tq thas
Agreementby’ ‘this: reference The attachinents to this Agreement are:the: fol[uwang"

Attachment I: Definitions '

Attachment & Power.of Aﬁemey Desighation

Attachment I1: Restnctwe ‘Covenant.

Attachment v Compensahan - e e

Attachment V: Repurchdse of Assets | ~ oo

Attachment Vi M:scelfaneous Contractual: mesmns : Ttz
) M. ‘Géneral:Management 'Servicés

shall provide the fi?‘%:a,r;iit;e'with:thegfanéwinig generai management:services:

A.  Strategic: P!annmg and Goals. shail prepare, in consultatidh with

~.,the Practice, anannual Business Plan:and: Budgeﬁ (agdefined in Attachment. ). reﬂecttng

in reasdhaﬁe detats antncxpated revenliies, €¥penses, sources and USEs: of capital;

personnei stafﬁng. support sérvices: arrangements and- ant:cnpated ancﬂlary serwces As

setforth in greater detail in Section V. B, the Business Plan'and Budget.shall include
mfarmatzan relfating to the growth and enhancemem of the Practice.

B. ‘Expansian of Practice. shall assist the- Fractice'in devefopang
refationstips-and affiliations with physicians-and: other. specialists, hospitals, networks;
health maintenance: organizations, preferred provider crganizations, which may: resuit in
the expans:on of the Practice's:patient’ base. The'Fractice shall cooperata with
.and use.commercially reasonable: effcrts 1o assist’ in its efforts o expand the
Prattice: shall use commerc:a!)y reasonab!e efforts™to creaté a physsczan
provider network affiliating primary care and Specialty- physacxans in the'geographi¢ area e
sefviced by the Practice and shall incorporafe the Practice into {hat rietwork, _ N
-shall:also assist: the Practice in- develaping a relat:ons’mp and affiliation: with. T
= elrrent - phystcxan network deve!opment ‘#ctivities” in the, gecgraphic: arda; mc!ucimg

serime i Le s T B r o
v AN ST T Y .



“curtent hetwork: daveiupmem relatiofiships with other (PAs and; other prachces
withwhich 7 - pas. entered intean: :agreement(s) as.of the'daté of’ this: Agreement
hereinaftér: collectwe!y eferred to.as the "Exrstmg Physician Network Imtlatlves b Sub;ect
o ihe approvai oFBsohof ‘the: ststmg Physician Network Initiatives, ~ishalk use.

—. -—feasonable efforts‘to facilitate- comirnunication between the Practice and: the Extstmg‘

Pi*ysu:uan Netwark Initiatives to facnirtate amutuaily. beneflczal relationship. with' tha Practice:
and, - shall use reascnahle effarts o coordmate the activities of lhe Exisimg:

Physician Network mitiatwes with the‘aétivities of the: Practice undér, mutuaily beneﬁcial’
{erms and condluons

LE H:ilsbemugh County, Florida, -and the Practice. shaii eac.:h actrvely work:
together to |dentnfy and negotzaﬁe transactions. w:th medical pract:ces ccmpnsed of-all’
primary care:physictans-and: individual primary ¢are physicians and use: commercea{ly"
reasonable éfforisito have such .practices. and physacnans integrated- with' the Pract:ce.
‘Bedoré, employef-‘s of the Practice, or otherwise becomeaffiliated with the: Pract;ce, where:
prachcabie and consistent with sourid: business ]udgment This precedmgtsentence shall

‘not:be: construed ‘88 prohtbutmg the Practzce from expandzng mto any geographtc area-
pursuanttdithe terms of this: Agreemem

*

Lo

. -~

3cknowiedges that: the Practxce has. deveioped of :s in the\procass of: deve!opmg-
relabcnshtps with third pames regarding the: develcpment and operation.of certdin: ancfllafy
services, mcludsng {:) a community- phamacy, (i)a centralized diagnostic’ facxi' y v and (' ")

-a.céntralized clinical. {aboratory and that these efforts should continue o’ be pursued and

mnpiemented provaded that they are ﬁnancsaliy feasiblefor the Practice and consmentwnfh
sound business. ;udgement With regard to the creation of a centralized clifical: !aburamm
ackncwiedges that theé Practice has: -entered into an agreement. (the "GPS
Agreernent“) with. relative. to the creatmn and ongmng
.oneration of fa chmca! iaﬁcratory -shall cooperate wath the Practtce and

with: regard to the-creation'and cperatson of tha cimlcal 1ahoratary

as long as ‘cantinuing to wark. wz%h " i§ Gonsistent wsth sound-

busmess ;udgmenf if at.some-pgint.in ttme the decision is made 1o terminate’ tha GPS
Agreement agrees-thatthe Practice:shall have:no obligation to xtermmate the
‘GPS Agreement other than pursuant-to the terms of the GPS Agreement.. W’:m regard to
the developreint of the community: pharmzacy and central diagnostic fac:ht?

acknowledges {hat the Practics has had ongoing ‘discussions with third parties: regard:ng
the ¢reation' @Rd zmpiementatlon of & commumty pharmacy-and. central dlagrzostlc fac;lrty-
and-that these dsscussmﬂs sheuld con’tmue if consistent with sound. bus:ness jUdQEH’IEﬂL
The:Practice: understands and agrees that sl of the afarementioned anciliary seqvices, as

well .as any other ‘anéillary services that thé. Practice .desires e deve!op‘ shali txe= -

developed within the Practice.

a B
. -
’:
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€. Managed Caré Relationsfips. ~ shall evaluate, ‘négétiate and:

administer-managed caré contracts: -and other third party payor contracts:on'Behalf &f the:
Practice. -

gl P

.D:  Establishment of ‘Fees. shall recommient; fees; charges,
“ premiums or-other amounts due in connection Wwith sérvices and godds provided by the-
,Prachce The Pradiice. may adopt recommendations. in its reasonable’ digcretion.

E.  Practice Management Services. shall render: business and
“financial managemeént consulation and-advice reasonably requested. by'the Practicé and
directiy:celated to the operations.of the. Prachce pursuantio this Agreement.
shall assess business: activity: mc{udsng pmduct line: analysis, outcomes: msmtcnng and
patient’ satfsfactaan and shall evatuate-and, if-appropriate, as determined’ by
tilize those systems curréntly in. piace and bemg utitized’or which-are: under development
by thePractica as of the date of this Agreament (the "Current Management Systems") For
thése- Current Managemem Systems which ‘ continues to unhze or.develop,. wrth‘
the approvai of the Practice, the Practlce shall have. conﬂnaeﬁ rev:ew Qf'and ?nput m fhe
use-and- deve{opment of such.Gurrent: Management Systems which rev:ew and. mput ‘mii
oceur through and be- approved by the; Steenng Committea; a$ prcvsded i Sectfan Vi

shall develop systems. to track revenies, expenses, utlhzatlon, 5 it allty'
agsurance, phys:c;an productivity and patient satistaction. ‘shall’ assist the

Practice: in meeting. NCOA. requirements.and provide Medicare . dccurrentaﬁon upnn -
request.. )

T Prc'vis‘ion.cx'f..Op’éi‘*atib"nal“Services by
’ ln‘hdﬁmoﬁ ta ‘the'services enumerated in ‘Section [, shall provide“the:
‘Practice with thé: fcﬂcwmg operational sefvices (the "Operational Services’ ')

3

A, Personnel. shali empioy anci prowde all persgnnel necessary for
. the Practice to; ‘previde. professicnal semces otherthan Practlce Providers {as: denned in
Attachment 1), . shall.énmploy and: ‘provide. the benefits” package as .
:amended frc:m tima to’ tame, to afl personnel {other than Practice Prowders) rendenng
services in connection wath the Practice; in accordance with the Practice's: operatmnai
needs:and the Business Plan and Budget then in effect. shail include; as'part

of the-Business Plan and Budget, an est:mate of anticipated-expenses for- the fecruitment
and setention.of all such personnel.

services: 16 the- Practice.

Py -

1. Practice' Manager: shall “sgiect and provide & prachce,_
manager to manage and dminister the:Practice’s-business: functions and

shali provide the following - Personne& o



B.

sublease the Medical Offices (as defined’ in Aftactiment'1). The Practice: ghall‘have .= =
exclusive use (ciher than the'presenceof =~ employees mdependent chtractors -
of agents atf the Medical Offices. perfonmng services: pursuant to:the:terms of this

_semces

shall'émploy the: practice manager and deterrnine the
salary:and fringe beneﬁts The practtce manager may provzde services o,
othér practices, in addmon ta the Practice; as- reasonably’ determmed“hy;

W"

2. Non:Medical Pefsonnel. shall empldy non-medical personnel
(i; e., clérical, secretarial,, bookkeeping and collection., personnei)
reasonably. requested by the: Practice. and as necessary;for the’ Pract!ce §

‘effettive. cperatwn as. contempiated by the -Business'.Plan: fand Budget.;

shail prowde perscnnei for'the imainténance of pat;ent records,

'bsﬂmg, collection and maintenance of the financial records. .. affer-

consuitation 'with, the' Pmctzce shall determine the salaaes -and fﬁnge

benefits of all the: ncm'nedlca! pérsonnel, -and-shall retain demsmn-makmg
authority regarding All'such personnel assignménts. Nan-mecfscai personnel
rmay perform semces from time to'time for other mdw:ciuals ‘orentities.

3. Professional Personnel, . shall, empfo_y aa'd provide to: xhea
Practice the. Employed Prufessmna% Personnel {as: heremafter
defined). “ Employed Professional- Pérsonnel™shallsmean alt””

professional personnel other than. Practice Providers. The e
Emptoyed Professional: Personnei shall be, retainad as determmad by the
Praclice-in the exercise of its. profﬂssacnal judgment to be reasonabiy

: necessary forthe effedwe ‘operation of the Practice, as contemplated by the,

Business Plan and. Budget. 'shall facifitate the recruitment. and
‘retenition of all Empfoyed Professional ?emonnei Althcugh e
shall emplay Einployed Professional’ Personnel, the

Pragtica sha!i interview, make determ;natxens ta_hire, and to tenrmatex )

" Empioyed . Professtcnal PE"SDnnel Ali Empiﬁ_veda

* *meesstanat Personnel. prowdinq sepvices in connectign-with: the: Piédlce.

. shall-be under ‘the direct control and siupervision of the: Pract{ce and’its
. Practice’ va:ders-

4, ‘Practice Prowders , shall perform administrative: services.

relating to the. recmﬁment of Practice, Providers. It shall be & Practsee,

respnns;bmty to.interview and rétain such- perscnnel. All Prachce Provnde:s

shai! be émplayees, mdependent contractors or: agents c:f the Practtce (and
not of Ay

Facilities, Utilities and Othér Related Expenses. shall lease of

. Agreement); possessnon and quiét enjoyment of the Medical Offices. shall -




prmwde manage’ “and: maintain the Med:cal Offices in- good condition. and: repa:r ordmary
weariand tear. excapted mcludng the prowston of rautine: janztonas and mamtenance-
services. . shall prQ‘Jide utahtnes and shall:pay dther related -expenses, consmtanti

with the. Busmess%n and Budget,’

»:~-:-' ’ ZC’;,:“ ‘Existing Furmture, Fixtisres and- Eqmpment A Shaﬁ ‘acquiré:

furniture; fixtures-and equipiment ¢ FF&E") ofthe Practice. pursuant to- an; fAsset Purchasej
Agreement dated: January 23,1997, among
- a'Delaware corperation ("AAMG"} and:the shareholders of AAMC. The F F&E prov*ded by
. shall be that hsted n Exm:m.a 1o this ‘Agreement. Nothing'in: ‘this'Ag 4reement,
shail be, construed. to affect.of limit'i in:any.way the profess;onal discretion: of the.Pracﬁce-
meders 1o Seléet- and use equipment, fumishmgs‘ inventory, ‘and: supphes wh:ch t,he'
Practnce deems necessary fof the. practice of medicine. . shallbe responszble for’
‘all tepairs. and mamtenance of the FF&E and shail provide-new or rep!acement FRRE
:Exceptin the:case of 20 Uﬂanﬂcwated need, new or replacement FE&E shali be: provided
for inthe annuai Bus.mess Plan and: Budget. -~ may refuse to prov:de Tew or
replacement FF&E ‘not mc!udad in the annual Business Plan, and Budget to the: exterri fts
" refusalis réasonable, Title te: ‘existing, néw and replacement FF&E shall: beun the:mame
of " -or its nominee or aleasing company: The Practice. shall have. excius;ve uses ™

‘possegsion: and quiet enjoymenit of both- existmg and new FF&E provaded by ==
dufing; the ?’erm

THE PRACTICE ACKNOWLEDGES: THAT MAKES NO: WARRANTIEES oRr
REPRESENTAHONS EXPRESS.OR’ IMPLIED, AS TO THE FITNESS, SUlTAB!LﬁY OR
ADEQUACY OF- ANY FURN?TURE FIXTURES EQUIPMENT, INVENTORY, OR
SUPPLSES LEASED OR F’ROVIDED PURSUANT TO THIS AGREEMENT FOR THE'
CONDUCT OF A MEDICAL PRACTTCE OR FORANY OTHER PARﬂCULAR PURPOS&

, D’{j x- Pragtice's Physical Expansmn and Addition of Pmcedures.

shall assist:the F’racuce in adding additional appropriate office-based procedlres’ andmrf
' addmonai office $pace, as provided i in the Businéss Plan and Budget,

a(so arder and PUICITESE med:ca! and office. supphes req!.nred in ihe day-toﬁay nperahon‘

“.ofi the- Pracnce and - shall assxst and.: {acilitdte the Pradlice's: pammpatmn in goup

purchasmg arrangements . shall provide access to management mformahan,

systems. servicesito the Practice, mciudmg risk contracﬁng systems: semces. ) .

‘shall also. arrange laundry; waste. coi[ectlon and other routine” opemucnal semces

F. Professional and. Consuttmg Servites Rendered by Third: Parttes. ,
shall- -arange’ for third parties to-render business and fi nancrat management



censultatson ‘and advice reasonably requésted:by the Practice:and directly.rélated to the
.operations -of the Pract;ce pursuantto this. ‘Agreesment. Except as c:miempfated by thej
Business Plan: and: Budgei ~hali not-be resporisible for'any services requested
by.or tendered: to anyhindividual, emp!oyee or-agent of the Practice nat’ duectly retated to:

~-=-Practige cperatzons “sshall” not be responsible for rendenng Iegai tax -or-

“personat financial'advice to the Practicé-or any ofits employees or agents:

G..  Patientand Financial Records. ~shail raintain ﬁies and récords:
relating to the: operation of the: Pracuce Jncluding, but-not fimited to, customary §i nancial,
recofds and patient files.. The: management of all files and records shall. campty w;th
apphcabte Federai .state and local: statutes and: regu!atlons regarding. their: conf denhafity"-
‘ahd retention. . Fsles and records shall be focated tobe readily. accessible for pat:ent care,
-consistent with: custoimary records- management practices. shall have’
Teasonable accessto files and records, and, ‘Subject to applicable taws, shall be* permitted.
to-retain:copies of them. The Fractice shail be responsnble far the- preparat;on of and
‘difectthé: contents of, patient msdlcal tecords. All pahent medicai records shall rémain’ the:

-propertyof. the Prac:hce The. Practzcs shall be responsible for prcrper decumentahcrmf .
medlcai ‘SEMVICRS.

,-4- . - *..

- ;- -

H A nanc:ai ‘Statements. . shall prepare Pragtics profit:afid Joss and-—
mcome staternents, in.accordance, with- the mannerand form normallY RE‘E}?S

bcoks and records. The statemenis: shall refiect Practlce Revenues .(as: . definéd-in-
Attachmient |} gerierated: by or on be’naif ofthe Practice. and-shall contain-a: ccmpansan of -~
‘Bétial -and budgeted Practice Revenués and Operataonat Expenses (as: ‘defined -in"
Attachment i). shall provide the Practice with preliminary mcnthiy siatements
by the. 1Sih of the succeeding month and final monthly statements by the’ ‘and’ of’ the -

succeedmg morth: shall providea yearénd statement w;thsn ningty’ (90) days
aﬂer the: end of {he: calendar year:

i

————

V. Obligations of Practice

AL Professronat Standards Med:cal semces ‘shail be. perfo:med solaly by
Practice: Prowders. or under tha supervision of Practice Providers as required under the
laws, regulations and policies of Medicare, Medicaid and otherthird party payors, as well
as other applicable laws, regulations and nolicies.. The Practice:shall have’ complete, and .
absolute control over the methods by which the Practice, the Practice Praviders:and
Emptoyed Professional Persannel practice medicme andfor render the
professaonal services which they are hcensed ta"provide under the laws. of the: Staie of -

.
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Flonda The: Prachce shalf reguireithat Practlce Prowde ctdent To Professionals: and:
Empioyed Professional Personngl camply: with-applicable ethical standards,
laws arid: regulanoﬁs 'ﬂ'ze Practme shail, with the.assistance of {if so: requested.
by the Practtce}* use'ressonable efforts to Tesove ut:lazatmn review or-quality. assumnce;
- jssues which- may anse. Inihe: event that dismphnary actions-or pref&ssmnal habsiity
" actions’ are. mmated agdinst: any Practtce Provider- or threatened agamst any Pract\ce:
Provader such that the Pract;ce, reascnabfy beheves that a d;sc;plmary actlon or
-’professzona! !zabl lity-action wilibe: inifiated, Ahe Practice: ‘shall. immediately inform’
‘of e action ‘orsuch threatened action,and the undertying facts-and- circumstances. The'
’Practlce shall [mpternem and: mamtam a program-to monitor the. quality of medacal .care;
‘and shali render administrative; assistance tothe Practice; as requested

B, lnt&grated Delivery Systems- and Managed Care: Arrangements. The
Practice. shall. cooperate with in tie development and operation-of integrated
heailhcare delwery systems . .and managed care grrangements. The Practice: shall
reasonab!y pamaspate as a pmwder and invthe sdministrative: operahon.of the' mtegrated
delivery systéms-and managed.care arrangements Totheiextent.to wiiichitiie Practice;

and the: Ex:stmg Physzcxan Network- !mhatwes as: prevsous‘ty déf ned wﬁhm—-
Sectmn I.B., heréin; are able to. ceordmate their achwttes under futuaity: beneﬁmal terms™”
and; ccndttncms, -as.provided ‘within Section ({.8., heréin, such-agreed.upon’ terms and
cond;ttons shall affect the deve!cpment ‘ahd’ operatxon aof the mtegrated healthcare de ivery
systems-and managed care; arangements-as. provided:within this Sectior. -In accordanoe
“with:the: Steenng Committee approval and in.accordance with approval of the: decesmn-
‘makmg authofity which. may be established among the. Practice, and’ ‘Existing’
‘ Phys:csan Network initiatives as they. doordinate their respecﬁve activities with: gach other;
sthePractice’ may ‘have'more spamﬁcal!y defingd nputindhe. development: and eperaﬁon

T ef mtegrated healthcare delivery systems. and managed ‘care an'angements ‘as’
contemplatgd wﬁhm this Sectmn

“‘ ‘. - uz,_._.
€.  .Continuing Medical Educanon The ‘Practice shall requxre and use:
reascnable’efforts to ensure that edch of its Practice Providers participates:in contmuing-
medical educadtian actxwttes ‘as necessary’ to-remain currentin their respadtive spec:ames, :
mctudmg, but not !zmxted te, the einimum-continuing mediéal education requirements
impased by-applicatle laws-and policies:of applicable specialty boards. .
D, Physician Powers of. Attorney-and Billmg The Practice.shall. appomt
‘to:act.as agent.in the biliing and collecticn of &l Practice. Revenues; and. shall

requite. all Practice Providers to’ ‘appoint “as attomey-in-fact for the: Practice: and
gach Practice Provader as more specifically set-forth in Attachment (. The' Practice shall. .
‘caoperaté and shill cause its Practice’ Providess to cooperate with in all matters =<,

'reiatmg to the bi![mg and-collection of all Practice:Revenies. in this regard the Practice ... ._,;_
-shaii review and approve all bills..

-8-
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Changes in Practice Providers. The.Pradtice shall use reasonable effaits
fo'consultwith prior to reénioving or adding: any. Pg’acﬁce Providers. The Practice
shall also use reasonzbie’ efforts toconsult with - with regardto the terms and:
condztlons ‘ot ccntracts ‘or other arrangements #ntered -into between the: Practxce and
*. Practice’ Provnders if such contratts or other. arrangements ‘do fiot: saissfy all of the follnwmg
i .parameters. (1) the Practxce Provader is board cemﬁed of efigitle for Board cerification in
-Rismer; specsalt‘y (u} malpractlce insurance can: bg’ obtamed for the- Practice:Providerfrom
the current i msurer of the. otherPraclice’ Prowders of the, Practlce (iify the’ Pmcﬁce Provzder
<j‘has never had. hlsfher medical staff pnwteges at any ‘haspital facmty suspended
‘terminated, restncted or revoked, and (iv) the Ptactice- reasonably bei:eves that the-
-..Pract:ce Prov:der is highly- regardad for: h:sfher profess;onaf §kifls and expertide by’ the-
-medacal commumty focatedin the: geograph;c: afea sefviced by the Practice or:if- the
‘Practice. Prowder has: practiced asa physician, for less’ than two (2) yearsin the gecgmpb:c
area senviced by the. Practice, the Practice, reascnably believes such Practics. Provider. wil

be: htghly reg:arded for hisfer, professronal skills and- experttse by the- medicai communrty
_(ec:ated inthe’ geograph:c ared serviced by, the Practics:

F. Restnctwe Covenants,. The-Practice: shall compiy, and shall- require’ the N
Practice: Prcw;ders te comply, ‘with the tezms condttions and provisions.of the; Restnctwe
Covanants set forth in Attachment:lil,

e,
. = . -

T - T
i 7

G.  Practice Expenses. The Practice shall be solely responsible.for the -
payment of all’ Practrce Expenses.

.

CH. Non»Compebhon Agreement. The Préctice agreas it shaii causg any and-

: n_,.all of its. shargholders to enter-intoithe” Non- Cempetmon Agreement. attached heneto: ag

Exmmum (tha "Nan:Competition Agreemem“) ' N

L !'. -‘: e . “.‘_"-:

Vi .St'_eerin‘gp;(:dmmiﬁe,e

#A.  Greation and General Duties of Steenng Goimmittee: and the: .

Rractice: shal! estabhsh a Steenng Commrttee composed of six (B) members, three (3) ‘of
which shall- bé. desugnated by the ?mc{me and. three. (3) of which shall be: d%tgnated by
' T‘he -Steefing Committee shail' meet one'time per: quarter The Steenng
Committee shall consider, review, ‘déterrriine and: -approve the following- matters as: they
relate to the operation of the Practice:(i) the annual Business Plan and’Budget; (i)
empioyment and recruitmentiof ail Practice. Providers: (iif) long term strategsc pianmng, (w) .
operational. and capital expendrtures (v} establishiment and maintenance of: relationships . ~ "2~
with’ health care providers and payors;: -and (viythe fee schedule for services and iterig -~
.provzded bythe Practice: The Steering Comimittee members must.vote as.a

i bleckand ihe Practice Steering: Commiftee members must vote as a. block meaning ! that

8- *



the _Steering Committee. membpérs collectively shall be entifled 1o cast che-vote
feT, matter Voted an by the Steermg Commxttee dnd the Praclice Steenng Comm:ttee
members collectivély shail be: entxtiad to cast one-vote per matter-voted | on. by the: Steenng
;Committee A quorainof the, Steering’ committee.onty exists when two {2) of. the three. (3)
‘Steering Committee members. and fwo (2} of the three (3) Pfactice Sleenng

" Caomidnittée mémbers are present (in. parson-or by, ta!aphone c:ommumcatson as !ang as.all
such, members of the' Steering Committee can: sxmuitaneeusly hearong another) Once
a. quarum is _present; any matter voted. onrby the Stéering: Comm:ttee shal! be: appmved
only: i both the Steermg Cammﬁiﬁe members voﬂng as a.0lock’ ‘and the Praclice.
Steenng Committee members’ vcﬁng as a block approve the matter. A dead!oc:-c of the:
Steenng Committee shall be: sett!ed ‘exclusively by’ binding arbitration‘in: accordance with,
the . . Alternative Dispute’ Raso!utlcn Servme, Rules’
of Procedure for Aibrlratzon and the costs: of such drbitration shail be bame equaﬁy by the
.Practice and ththhstandtng anythmg to the contrary in the. foregolng. inthe
.eventihe. ‘Steering Commsﬂee deadlocks on whether the Practice. shafl ‘entar into. any’
‘managed rare contract or ‘dther third. party. payor contract, then any., such deadlock shalt
not-be: settled by bmdmg arbrtratzon ‘butrather.shall result’in the Praghq&”not entenng mtﬁ
such managed care coritract or other. third party payor ‘contrat. Qe ‘contracts! With
‘managed care: orgamzahans are approved-by the Steenng “Commattee the practméf

manager (descnbed in. Section 11.B. .Y'shall have:the right:and au{honty 10:.execite such”
.camracts ofibehalf of the Practice:and Practice Providers.

B:  ‘Annual Business Plan and Budget- One of the Steefing’ Commxttees
primary- responsnb:imes shall be the’ lmplementanon of the approved annual Business: Plafy
and Budget ‘which shall set forth: -anticipated revenues and expenses: ta bé‘incumred:for
-.@ach fiscal year during the Téerm. The apnual Businegss Plan and: .Budget shali be
prepared and ‘approved by the: Steenng Cotmmittee at:least thirty {30) days pnorto the.

g.pmnmaf:nt';qruam.c:ai’ the Practice’s fiscal year;unless dnothér time frame:is’ agreed ‘to by- the.
.mempers oMhe Steering Committes. is authorized to incur operational and other
.;expenses pumuant to the Business Plan and Budget ' shall be'required to: seek
the. approval of the Sieenng Committee 16 incur-an-expense- exceedmg the budgeted
amourts spec&ﬁed in the, Busihess Plan and. Budget untess: (i) the: ‘expense.; does not
-exceed a line'ilem expense spacified in the Busmess flan and Budgetby more than ten.

nércent (10%)for any six-friontH periad ot () the total expensesfor thé: appilca’ble calerdar

year, on an annualized basis, do notexceed the total amount. budgeted for such’ yearby’
more. than five. percent’ (5%). Neveﬁheless ) may exceed that:amount'in; the
event the intrease in the expenditure is the result of an‘event. Beyond control
{e: g mcreases in.fax rates, utehty charges, Acts of God, strikes, etc.).
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VI. Compensation

A, Ccmgggsatmn The compensation structure is;set forthBelow. Material

termsof- the cornpensat:on -arrangément’ are also-sét forth in- Attachment w to this:
Agreemen’t

~rm

1, Operatioris Fee. Thé Practice shall pay & feé{the:

"‘Operabons Fee"): equal to ) (Dperatxona( Expenses {as: def nedin_
Attachment 1), )

2. Genéral Management Fee.. In order o dompensate forine
general. management 'services it provides as-set forth in Sect;on !% of this
Agreement the Practsce sha!i pay ah annual fee. (tHe: "General

3 Performance Fee, The Practice’shall pay. ... .. an annua! fee

f(the “‘Perfcrmance Fe&" equa! 10130%- percent of the, Net“Pracuce lncume
. (as’ defined in Attachment 1} of the Practice.for such year™

-

B.  Payments. The following payments shall be paid i inthe fo!iowang order ot
pnonty from- ihe funds on depositin the Bank-Accaunt:

) 1. Payment of Operdtion$ Fee: " shall'pay.the’ Operatmnal
' Expenses from Practice Revenues iri the: Bank Account: as they fall due;in
this;manner “$hall receive payment of the, Opemttons Fee, -

2. . Payment §f Genesal Management Fee. On the 1st; day of each

T ;;;.‘-.;month of the Term:of this: Agréement; the . Practice. sha!l pay.
‘ T 837, 500.00.

<3 Payment of Practice D:smbubcn Amount, Onof before the
fifteenth (15th) and the. last:day of éach calendar month, -shall

- deliver 15 the Pracﬁce a sum-equal to 1/24th of the Practice: Distribution
Amiount. ’

4.  Payment of Performaiice Fee. shall prepare a‘cumulative -

quafterly ﬁnancsal statement, beginning on the fourth full month foiiowmg the
Effective Date of ihis Agreement for the purpose of caléulating, ‘the

F’erfonnance Fee. payable to. for the applicable qudrter.. Within

hree (3) business ' days fci!pwmg dehvery of such quarterdy: financial— -’-;'27.-;
statement to the-Practice, the Practice shall pay ‘he' Performance_ -
Fee payabie to. on thé basis of such quarterly financial, ‘statemént

for the first three (3):quarters of ach year of the Term of thls Agreement

-11-
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with-each: fi inancial statement falhng on the ahniversary of the' Eﬁectwe Date
of thig: Agréement being,used to adjust the payment of the full. Peifofitiance
Feadunﬁg the preceding year. to. ensure calculation of the. Perfmmance Feé
on an annuahzed and.not! quarteriy, ‘basie.

e B, Payment of Final Annual Payment. Fol!owsng paymentéhihe! final
‘General Management Fee and Performanca Fee due for each’
year.of the Temof this Agresment, the Practice'shall receive the’ baiance of.
the funds which then remain in: the Bank’ Accountaftér retammg i ther Bank?

-Account -funds: -equal to; the: Minimum Workmg Capltal Reqmrement (as'
‘defined in‘Attachment i)

'»6". Accruals: Should funds:not be available in the Bank Account 1o pay
‘any of the items descnbed in. Sect:ons Vi.B.1 through 4. ‘above; such:
amounts shall accrue-as provided in Attachiment 1V; provided, hcwever, that” -

the Practice shall be résponsible to pay . all-fees: QWed 0. = duﬁng th,e
Term, & :

- P -
- " .

-iu
o = T .
Ty

7. .Final Payment. Upon the Expiration of'the Term m‘ thisy Agreem&nﬁ’
affer- payment of-all-of. the fees and ‘atherftems: referred Ao in: paragraphs"i
thisugh. 4: above; the: repaymentof any advances. made: by

pursuant to the'térmsiof this. Agreﬂment orits: Aﬂachments ‘andthe: paymenL
o of any’ other sums owmg io it under this Agreement or its
Attachments Subjedt to.any "tgi*ts “of off-set which may exist.in- favorof -

. the Practice:shall receive'the balance of funds. which: remmain. n -
s the: Bank Account

e

o7 . e v v
- L g* w s - o . P ’ -——

Vil Termand Terimination : .

':‘.Qf. Térm,. Theinitial term-of this. Agreement-shail be for a peniod-of forty” (40):
years cammencmg on January 30, 199? and ending oh January 29, 2037. (the "'Imﬁai-_
Term”} This® Agreament sha!l be extended for.séparate and successive: five’ (5) year
petiods; {each such-five (5) year.pericd. shall be teferred to as an “Extended Term and the:
Irittial Temy and any. Extended Tem: shaii'be referred to in-this Agreement as! the “Term ')-
unless eiiher party pro‘wdes the: other party notice’ ot iess than sixty (60} days prior.t 1o the..
end of the initial Teim oran Exterided Term,: unless: thts Agreement ‘otherwise tenmnates
A}pursuant to Section VII.B. below. Thesame terms: and conditions of this- Agreement shall

-doply.to:an Extended Term unless the Practme and . mutuatly agree i wni;ng Ratal ':-:-
-alter; the'terms and condmons

-42-
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B:  ‘Termination. Either party (the "Terminating Party"). may terminate: this
Agreement on the’ ba&s of the’ fo!lowmg

.
-
aﬂ-

o 1. me other par’ty fails to: pay-any poition of the sums due the =
s ‘“'_’h T enmnaimg Party underth:s Agfeement fora. peﬂod of tan (10) days

-afterthe recsipt of wiitten notice by the: ‘party required to: pay the sum
die.

The other: pafty Breaches dny material term ar condmanijof this:

i Agreement ‘agt retated to the payment -of sums: due und“r thz.s_

) -Agreement and such:breachicontinues for-thirty. (30} days after'the.
*recefpt by the breaching: party of wntte‘:ri n‘g‘w‘ in the breach..

2 other party vo!untanly filesa peimon in’ bankruptcy or. makes; f.
asstgnment forthe.benefit. of craditors or otherwise seeks relteffro" N
‘créditors” under any. federa! or :state bankrup!cy. msoivency.
feorganlzatmn or- moratonum statute, or_is, ti’ne *subgect of ara -

‘ N voluntary petmon in bankruptey whigh'is ndt setaside: within: stxfy 3
{(6Dydays ef its filing. -

‘4. The other party: rnatena,"\: Breaches: or defaul ts ufidit-g
agreement with the Terminating: '

3

d_cure periods. | provided 1ri ‘any other agreeme
The ather party's representataons‘ and warranties in this’ Agraem "'t }
. are mateﬁaxiy untrue or incorréct or'the: Effective Date;if made as: o
. the Effective Date ¢ ar. cease tobe true-and accurate at apy future date :
o |f sntended to continue beyongithe date 'of this Agreermnent..

BN
-

8. The other partyi |s terminated or. suspendeﬁ from: pamcrpaaon inthe -
. Medicare or Medicaid programs

7. The other party'is ccnwcted of a-crimiinal action Which:constifites a

felcny mvo!wng the Medxcare o Medtcazd pragrams, the: cpemtxens N
cf its. busme_ GFERy-other CAMminate ;tg;. ’

ﬂ"l dem-teraia f&-ﬁ-‘ﬁS'ﬂ. ¥ 'u etk ‘ {he raCiiGe or: any Pfact!ce
Provider’is suSpenﬁed or prahibited from. gammpatmg in the Medicare: or Medmatd ,,,;E-;;_,‘__;__
programs’ or are’ excluded from- entenng intd. healthcaré providar agreements with-any. S
‘material eDOl‘UQﬁ of the” managst ‘care or healthcare insurance mdustry and. such A

~ suspension; ‘prohibition or exclusionis not. rescmded within thirty (30} days:following the- -

13- ) - -
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restncted of revoked and lhe same is-nat retnstated within ihmy (3{3) days thereaftfsr (15')
. 8ny Practice. Pravidér ha has-hisfher medicat staff privi eges-at any hospital or medica 'facshty
. ;_'suspended ‘terminated, restricted of revoked dand: the ‘same is not reinstated within:thirty
(30) days theréafter; (iv) any- Pracfzce Provider Has been reprimanded; sanctl ed Gr‘
'diSCIp!lned by, any: Itcensmg board or -any- -federal, ‘state or local soc;ety ory agency,
‘governmental body.or-specia ity board:or(v), the Praehce breaches any of. the' restncﬁvs"
‘Covenanls provided irs. Attachmentitl. Notwﬂhstandmg the formgomg, if: th:s - Agreament
would terminate as. a result. of the action’ described io (i) through (iv) of this- Paragmphj
:.appiymg to.a Practice Prowder, then this Agreemeni still shall ‘not termmate lf such Practice:
Provideris: tarminated: pmvided hawever at the sole discretion of , the: Prachce.,
‘shali*have'the obligatioh to' replace’the temminated Practice Provider if the; annuallzedf,
fPractlce Reévenues.for the first six; (6) months aﬂer the terminated Pracﬂce Providers’
fdeparture ‘has-declined five percent 5%} or. more from the Practice Revenues for the:
twelve {12 month period. éndirig 6n the.date of the {erminatéd- ~Practlce Pro\nder’s,,
depdrture; If-the. Practice does: have the-obligation 14 replace 4he¢ermmated Prachcef'
Provider pursuant to the foregoing. sentenice; then: the:Practice shall have: three: hundre-d
snxty-ﬁve (365) days to make such replacement; Addmonaiiy, may ¢ also; tezmmate‘
this Agreerient, if any: Pract:ce Provider breaches any of the restrictive: cavanants prawdad
in Attachment il provided, hawever; in'such a situation thiis Agreement:shall not: terminate
so long as: (i) ‘tHe: ‘Practice tezmmates the Practice medef {iiy the Practice: coopezateswrﬁ‘t
) to-enforce. suth restrictive covenant’ pro\nszons and (iii):the Practice enforces.
' the restrictive covenant “and ncn—competmon provisions’ contained in the employmenf‘
) agreernent or.any ather agreement betweer the Practice and Practice Provider.- o

N

C. Effectsa-‘of'and Ob!igahons Upon Termination. _ ;
A e R .

e RN Upon any termination of ‘expiration of this Agreement:: (i) riithier party
‘shali-be’ dlscharged from any previously accryed abligation which remains outstanding: 0]
any, sums of mongy'owing by one. party 18 the atherishall be paxd ammematcty. prcrated
‘through the effective date’ of termmatmn or-expiration; (i} the Practice:shall retum to

Coal crgma!s and copies’ of any Canfidential information, (as defined
in Aftachment. 113) in'the possession of the Practice:or.any« -othier person or: entrty te whaot
,-!_t. ‘has:deliverad ongmais or copies; (iv) the Practice and: shall perform such
matters-as: are: necessary to wind up their-activities under this Agreement invan: orderfy
mannar, mciudmg pravisiontoithe: Practice of patient bﬂlsng records on paper.or ‘slectronic
data; (v) the Practice shall purchaseall assels. owned by’ “Sutwhich relate o the
Practice. under the terms andinthe manner set forth in Attachment V; (vi) thé Practice'shajt :

- assume:all leases for space where the Prgclicé or Practice Praviders are providing .~ *:'-
professwnai services ‘at- the -time: of. termination excepl’ leases for the space of:the= -—~1-'-;_,
Expanded Office: Lacations {as deﬁned in Attachiment llI); (vii) at » sole :opticn,

- thé Practice shal{ gssume:all leases for the: ‘space gf the Expanded Office Lacations and )



(vuz) each party- shall have the; right-to: pursue other Iegal or equitable religf: as*may bef-:
‘available: dependmg upon the c'rcumstances of the termination.

2 Md:t:onahy, in. theevent this. Agreement i5 termmated fcr any: reason:

At other than.a teminiation by- the- Practice pursuant to Section Vil:B. Within: fine. (9)‘years
' * fiom the, Eﬁactzve Date {the. “Threshold Period"), the Guaranfesd. Amou all be:
immedzate!y due and. payabla by the. Practxce and the-certainindividuals whicharé setforth

‘on ExmeiMLG.Z (the "Guarantors"). This: ;payment shalibe in eddition to,.and: notiniligu

‘of :any remedy avariabfa to under Sechan Vit C 1 ahQVe or othamnse 1f thi

Sect:cm VILB - within the Threshoid Penod and pursues remedtes in addmon ta
repayment of: the Guarantesd-Amount: and-is. awarded damages, then agrees
payment infull of the Guarantged Amount shall ofiset such awarded. damages but oniy to
the extenit that the. awarded damages includegd darfiages for the General Management Fee
that woufd have: been: paid during. the Threshold Period but for the gafly términation; af this
Agreement The Practice shall.cause the: Guarantors to executé a guarantee of payment

assummg dxrect resPQnsxbﬂﬁy for. the' paymentof: the Guaranteed Amcunz a ferm of whith,
guaraniae is'attached to. thxs Agreerient as EXiiht 8. i "r.~.

- - <

)

3. The nghts and-remedies of the partiés: under Section VILC:1: through- ~
" Sectiori VILC: 3. above: shall te cumuiatwa and nci to'the excfusron of each cther or: any

other remedy’ available to the. party Wthout limiting the generality of {he feregomg?ﬂze]

) -payment contemplated under Sectidn VI1.C.2 above shall be in.addition to; and-not inlisu ~
e -of; any. other right.or femedy to which . mag,pr be entitled under. thxs Sectmn VG-
or.dthérwise,

VH] Representatmns ‘Warranties and Covenants

g W‘ L S 3
A Represe ntations; Warrannes and Covernants of the P;acuce The, -
Pracuce represents; warrants and’ covenants o - the foliowing:
1. The Practlce is.4 F}onda corporation arganized, validly- emshng -and

in'good standing under the Taws of thé:State of Florida:™

2. The Practice. has all necessary power to.own.all oflts, properhas and
assets and to carry on s:business ds now being, conducted

3. The Praclice -has the corporate: authority ‘to exscute, deliver-and )
perform this Agreement and all other agreements. and’ dﬂcuments i
executed and delivered by it pursuant ta this Agreemient.

e S
- =



‘4. The Praclice: has: taken all -aition requsfed by law; its_Articles: or
Certificate of (ncorparattcn its Bylaws or otherwise, o' aiithorize ‘the:
execition, de!we;y and: performance of this Agreement: aﬂd Telated

"mdecuments -

5. The executson and delivery of this Agreement does notand;: sub;ect‘:
to. the consummation’ of the transactions. contempiated by this-
Agresment, shafl- not; vnoiate any provisigns, of the Articies or
Certificate of mcorpcsrataon or Bylaws of the Prac’ace ‘ar -any
‘agreement, instrument, order, arbitration award, judgmert or. de;;e;e
to-which the Prachce is'a.pany, of by which.it is bound. ’

6. ‘This. Agreement has béen" duly executed and dehvered by, the
Practice and constitutes:the legal, valid and bmdmg*cblﬁgaﬂon of the
Practice; enforoeabie in-accordance with its terms;

7. . The Practice has' fnm:shed vith, compfete ‘eOpies. Qf 'tha
following financial. information.about- the Peaclice: 1B
M.D. P.A;, Statement of lncomie and:Expenses for the period: 9!1{9&
through ! 9/30/86: ( i M.D., P.A Balance She&t asof
9/30/95; (t:) MDD PA. Statement: of income and
Expenses for'the: period, 12!01!95 through 12/31/95; (w‘)
. M.D., PA. Balancé ‘Sheet as of 12/31/95;.(V)
M. D P.A. Statement of incame and Expenses’ 12{011’94
thréugh 12!31/94 {vi) , M.D., P.A. Balarice Sheét ~
- asof12/31/94; (Vi) M.D: PIA. Statemerttaf Income’
.. and Expenses for the. ‘period’ '9/1/96 through 9130196 (vm)

e M.D., PiA. Balance ‘Sheet a5 of 9/30/96;, ()"

M.D., P:A. Statement of ncome~and Exoenses for the:
‘period 12/01/95 through 12/31/95; (% MO, PA -
‘Balance ‘Sheet as of 12/31/95; (X)) . M:D;, PA,
\,Statement of Incorre and Expenses 12/01/94 through 12!31!94
(i) . M.B, P.A. Balepce Shest as of 12!31.‘94
{xiii) VMO, PA. Statemen! of income:and for.the:pericd =
Expensas 9!1!96 through 9/30/95; {Xiv) . MD, PiA
Balance Sheet-as of 9/30/96; {xv) . M0, P.A Statemant
of Income and. Expenses for the. period 12004195 ihrough 12/31!95
{xvi) ‘M.O., P:A. Balance Sheet -as. of 12/31/95;
.(xvu . MD.P A Statement of income and Expenses fcr
the period 12/01/9% through 12/31i94; (xvut) MDD PA
Balance Sheet.as of 12/31/94; (Xix} M.D., F:A. i
Income Statement for'the 3 Manths EBnded and 6 Months. June 30"‘ -
1996; () M.D., P.A. Balance: Sheet as ofJuna
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30, 1996 (}oc) M ., P.A-Income Staterentfor
the: 12 Months Endéad December 31 1005; (xxt")

. M.D:, P:ABalance Shestas of December 31, 1995; (xxifi).

“tstemeént of Income-and- Expenses for the penod
'&&1!96 through-9/30/96; (xxiV) ‘Balangce

Sheet as of 930/96; (xxv) ~ Qtatement of

income and Expenses for -the. period ended. 12/31/95; .and -

(xxviy - Qalance. Sheet: as -of 1ﬂ2/31!95
‘(m!iectwe!y the: “Fmancnai lnfonnatzon") the Financial-laformation i is
‘trugand corect-and presefits fairly the financial results: expenenced
by the Practice-for the periads covered by the Financial: Iriformation,

‘8:  Except as otherwise-discigsed in wrting to ‘ng Practice -
* Provider has evar (aY ‘had hisiher license to practice. med;cme inany”
state’ or his/her Drug: Enforcement Agency number suspendeci
freilnquishnd terminated; restricted or revoked; (b} been repnmanded .
=sanctioned o dzscupimed by.any. ficensing board: Sragy: fedara! state.
~GF, tocl society or agency, governmental body or speczaity board;: (c)
“had .entered against” him/her final judgthentsin, of F settled w:thout
gudamen& a ma{pract:ce at'similar action: for an aggregate awardor
amountto ihe ptamttff in excess of 525 000 or {d. had h:siher medzcal“

g

termmated resmcted or revoked..

o e

9. As.of the Effective Date and during-the Term of this/Agfegmient;the -

Practice satisfies ard shaii continue to salisfy the definition of a Group:
.Practice as setforthin’42 USCA:§1395 nn.

-

¥'40:- Either (i) AAMC shall be:the sole shareholder 6f the Pracuce and.

-gighty-five” percent’ (85%} or more (with respect to both votmg and’

. equity dastnbutmn nghts} of ‘the ‘issuéd and outstandmg stock” ofz

AAMG shall be. held by. phys;cxans who _praciice medtcme i

. Lof (;9 eighty-five percent (85%) or more {with respsct.

10 both voting and equity distribution rights) of the. issded-and.

outstandmg stock. of the Praclice shall be held by physrcians whor
practice medicing:in .

In the'event AAMG. purchases all
- of-the issued and-outstanding stodk or “all of substantnaliy all of the.

assets of a Florida corporation’

("PRN"), theit the parties to this Agreement shall use:réasonable =~

efforts to renegotlate E}t such time: the: gighty-five’ percent (85%) e iy e

ownership requiréments: desciibed m the precedmg sentence

'17‘
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provided; however; after thirty {30) days of. ‘Suth fenégotiation’if the
padiescannct reach an: agreemant as {o a new percentage then the
e‘thY five percent (85%) ownershnp regquirément’ ‘described in the
chedlng sentence shall réemain in effect. Add:tmnai!y. ne;ther

ToSBAMC, nof its afﬁt:ates, nor:any of the' Practice's affillates: sha!f

provide ‘in Hl%isborough County; Florida, any - medica l services

‘prcmded by “or-a2ny of its affiliates including’| but nct lim:ted
to ancillary healthicate:services; provided however, the' Practxcg shall
Be pemittedito provide: () physxman services, (i ancsliary health:care

services which:the Practice. prowded as of the Effecuve Date of this
Agreement, and’ (i) .anciliary health care serwces develnped by
and the Prachce pursuant to theterms of thts ’Agreement.
Regardmg ancifary services: ‘developedar deveiops outside
of the Practice’ in® * Florida, - ghall
evaluate whéther such. anmiiar}- sewaces should’ be part of the
Practice: shau use commercially. ! reasonabie ‘effoits to
develop ancstlary serwces within' the Practice: when pratmcable aﬁd
consistent with: cormiercia ly reascnabie busiﬁessgudgement
The Practice has Soec:alty Plan Affiliate Agreements and e
" qreements with physicidns whodre not emplayegi_.

by:the Pramce (such- physmzans are hereihafter refered to as'the

"Affiliated. Pnysxczans") The Practicé enters into’ payor® centracts

(*Payor.Contracts") with third party payors, mcludsng but ngt hmtted o

s

Blue Crogs Health Options ‘Humana and-PruCare’ and-the Afiliated -~

Physmxans and Practice Prowders provide services pursuant ta such

) Payor Contracts The Practgce recelvés Ao remuneration from the

Afﬂsated Physlmans for services provided by the Afﬁllated Physxcsans

“pursuantto the: Payor Contracts “The Practice:doés not perform: any

billing functions fof the-Affiliated” Physsmans

B. Representabans and Wan‘anhes of ~gpresents and
warrants:to' the Practice as foﬁews

1.

isa corporatzon duly organized, validly. axzshng and-i m gcad
standmg urider the laws of the State of Florida..

has all necessary power to.own aﬂ of Its.propériies and
assets:and-to carry.of its business as now: bemg conducted

“has the corpordte adthority to-execute, deiwer and perfocm

L ap e

this Agreement -and all agreements executed and. delxvered by it~ =

pursuant.to this Agréament. ) "'-:.-;

P



"as taken all action required by its Articles-of Incorporation, N
its Bylaws. of cthérwise: 10 authorize. the. execution, deiwery ang’
perfcrmance of th:s ‘Agreement:and related doéuments.

s SN The ‘€xecution-and deiwery of this. Agreement.does.nat and, sub;ect;
a c. to. the consummatidn' of the transactions contempiated by this'

) Agréement, shall not, v;olate any provisions: of the Articles: Jof
Incorporation of Bylaws of -or any aareement mstrument -
drder, arbitration: award, ludgment ordecree, to° whlch - isa
-parly; ‘or by which'it is bourid, which. would adversely: affect ihe abllzty
-of to performiits: obisgaﬂons urider this Agreement.

B This’ Agreement has been du!y executed and delivered by

.and Corislitutes the iegal valid and’ bmdmg obirgatmn of
enfcrceabie inaccordance withiits terms!

IX: -Medicai Practice Issues. R

AL Prac:txce ‘of Médicifie. The parties acknowiedge ‘that: s not
authonzed or quaime-d to-engage:in any activity whith constitutes the' practxce of madtcme
and: notmng shall be-conistruedias the practice of medicine by To'the: extent-
any'act or-service requxreﬁ by .1s constiued or deémed to constitute: the:practice;

of medicine;, is released fromrany obligation to provide an act orsérvice without' - .
- _oihefw:se affectmg the terms caf this’ Agreement-

. B. _ Insurance. The Practice: ‘'shall provide, -or arange for the prcwslon of and
mamtarrgthmg‘“nout the Terr, for the Practice, each Practice Provider'and each of the.

, Practice's other employees  and ‘agents, pmfﬁssu}nal hab:htyfmalprast:ce msuranaej
coverage’ in the mtmmum amount 5f $250, 000.00 per oceurence and $750,000. GD annoal.
aggregate; ‘or. in the:minimum’ amounts reqwred by applicable taw if greater and workers
compensaticn insurance’ coverage in the minimum amounts required by’ applacab!a e

The: Practice- shaii rnaintain general i:abarty insurance and other msuranca-of the: type; -
genera ity maintained’ by businesses mvcived i the same busiriess as:the Practn:e wiitten
by-aninsurance: company qualifiad to writé'insurance in the State of Fionda The Practice;
~shall atits’ soie costand: expense, pay the premium. c¢osts of all insurance' coverage dunng_

the Term.of this Agreement and, upon requesf by. provide - . -with
ewdence of coverage.

€.  Referrals, The parties- agkhowledge dnd agiée that na benefits'ta: themm"-a:
Practace Hergunder require of are-in any way contingent upon or intended to; dndice’thes ~ —_
B admlsszon recommendaﬁan referral or any other arrangement fcrthe prawsxon ordenng

_1‘9;_.; . o
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‘Agreement onthe day and year indicdted above.

- ar ieasmg of afiy-item or'seviée offered- by , or the -Affiliaté’s (as

defined in Atiachment tily to any patients of the Practice, the Prachces employees or
dgents. =

- 'm.:wm{Ess_ WHEREOQF, the Piactice-and

-

B T

have du!y‘x’éﬁéé’é&it‘ed i‘;hifs;':.

THE PRACTICE:
By: ___ e

Print Name:

“Print Title; Presedesits

* PHYMATRIX: S e e
‘-Byih ——— g e o

‘Print Name: e

Print Title; = —

]

-
s
-
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ATTACHMENT |

- Definitions:

N = g s

“T T Bankmedds Nations:Bank, N.A.

BahkAtcount means the:bank dccount reféried t&in:Section V1. B.1.

‘Business:Plan and Blidget meanisthe anfual busiriéss planand related budgetsreferred
toin Sections 11 A:and V. B..

Confidential Information has the meaning ascribed to it in Attachment l11.
-FFSié'has the. meaning.ascribed:to itin. Section n.c.

_=Guaranteed Ameunt means, as of the: followmg dates; the following amourits; togéther
with” any. then accrued and unpand General Management Fees S e

o _‘ ;.._____H L e ) L .;—
4/30/1997 21/29/1998 '$4,050,000.00 - -
_ 1/30/1998 -1/20/1999 -'3,600.000.00
) 1130/1999-1/29/2000 3;150,000.00:
' 1/30/2000:-1/29/2001 2,700,000.00
473012001 -1/29/2002 2:250,000.00, -
._.:sfao:zoez-ﬂzs/zaas 1,800,000.00
1730/2003-1/28/2004 ... . 1,350,000.00
-#1/30/2004 ~1/29(2005 ' 1900,000.00 ._
“4/30/2008 -’729!20{38 . 450:000:00 ’

Medical Ofﬁces means' the medica! offices listed on Exhibit C -and/or at-such other place:
or places of business.as. may be: agreed upcn by the' parties in writing..

Minimum Workmg ‘Capital Requiréiment medns the Qperational Expenses’ and Practzce

Distribution Amourit:as setforth in the Busingss Plan and Budggt from time to nma dmdgdm g
by: twenty-four {24)

w —

21 ’ R



Net: Pract:ce {ncome means-the Practu:e Revenues -of the Practtce forithe’ appiscablef-
par;od minus the. foﬂowmg (iythe Operations Fee,(if) the Base: Management Fee: payabi i

o . ot the apphcabie penod ‘and (m) the Practice Distribution’ -Amolnt: payab!e
to the F*ractme for.ifie applicable period.

—V,q..-..,

Operational Experises means ‘expénses’incufréd: by “inithe- pt‘ov&smn Of:
G)peratxonai ‘Services tothe Pracnca mclx..dlng, but'not, limited 1o, the foll owing: fix ald:rect
and?md!rect expenses relatingite the. employment by of employees fo. pm\nde

&ervices:for thé Practice, mc!udmg a pro-rata share (based on-days of. service per month)f
of expenses. relatwg {0 employees whao pmwde services to-the: Practzce and’ fo other:
perscns or.entities: (u) the annual deprec:at;en ‘and all ‘other diréct and’ lndlrect emenses:
- (including any purchase or ledsing.costs and taxes) related to FF&E as. of the' Efféctivé:
Date’ ‘of tis Agreement; (m) chligations under leases or subleases of real and’ petsana{'
property for the Medical:Offices andforthe: Practice; (lv) persanal prcperty and’ mtangxb!ei
{axes assessed -against assets used by the Pragtice;: (v) state dnd focal. businessitaxes,
fees and charges (vz} chantabie coritributions mcluded in the: Busmess ‘Plan: and Budget'
(vn) utshty1 waste collection and 1ammnai expenses reianng o the Practxr;e, (vm) physsctan’
and. non-physw:an personnel  reciuifivient expenses; ({X} suppltes ( ncludsngf
pharmaceutsca sy -{x).any costs:or expenses: incurred in connection with. any: amortization -
expenses resulting-from'the-amortization of. any:costs orexpenses’ incurred in;connectios-
_ with'and: anyinterest. expense‘on mdebtedness incurred to financethe. purchase price: paud
or-the - reﬂnanmng of any Ilabt zties assumed ln connectwn wtth the expans:on of the
msurance prem:um expenses for busmess cxfﬁce msurance {xii): msuranca pfemium
expenses for. pOlicleS of professional hablhty or malpractice insurance: (xm) any- fees or.
7 .- BXpenses required to' be paidin connection with the establishment and maintenance'df any
contract with: -any heaith care.provider or payor appmved by the Steenng Commlttee as.
contemplaled:n Seciton vV ¢f this. Agreement; {xiv) any .costs or pxpenses incurred i tn
connecﬁo:ﬁwth data processing systems purchased to' administer managed.care contracts
and-other th:rd party _payor contracts on behalf of the Practice; and’ (xV). any of the.
foregoing relatang to the provision of andillary or other servicés fumished to. patsents
through the Use.of eqmpment not owned by the' Practice immediately prior tothe- Eﬁectrve
Date of this Agreement or new programs mstitut d~b1}— nf*cn'ﬂnesﬁb_n‘wi Tihe _
Préctic& aftét the Effecive Date of thls Agreeme Operanonal Expenses shallnot mc!ude.
expenses far corporate ¢ “items such &5 off-s;te bookkeepmg, ‘
c!encal and other: Tgement overhead expenses; provided, however, as sétforthin \
clay T, xi) (i) and {xiii) of this paragraph premium. expenses for-workers
' ompensamn insurance, malpractice irisurance, gerieral liabllity insurance: and other
insurahces purchased to safeguard the assets.of ~located at the Medical Offices, |
the. -employees of the Practice or the employees of who work at; the Medtcal, i
Ofﬁces shall be'considered Opérational Expenses. ' ;

¥
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F’ract(ce Distribution Afount meansthe.sum of $2/558; 268 23 (wh:ch is ihe Pracuce‘-
Providers' compensatson pald to the Pragtice: F’rowders as’ well as salary pa;d to ,

.pursuant to-his: Ex.cuhveEmponment ‘Agreement; gli for the 12-month- penod precedmg

~the: effective: date. of the /2 ﬁe Agreement less the amount! ot the. annual General Managrament-..; =
“Feg). plud ‘the. salaries and. benéfits (as, such -amounts - exist as::of -the date iof
commencement of _employment) paid fo apy person who becomes dmployed by the-
Pfacttce ‘as a&Pract:ce Prowder aﬁer the E-Effectwe Oatn of: this- Agreemeni anq less: the"

wﬂh respect 10 any person who:is a. Practtce F’rovnder ag of the Eﬁectwe Dat_,,_of this,
Agreement or.as'of the date of commencement of: empioyment with re.;pect to’ any:person.
whoibecomes! emp!oyed by the Practice as a Practice Providerafterthe Effechve Datelof:

this Agreement} wha shalf cease t6.be emp!cyed by the Practice as a-Practice’ Prnvider'f
after. the Effective. Date of this Agreement

Practice.. Expenses means all expenses: of the Practice: whlch arg nat Gperaﬂanai
Expens:as mciudlng, but not fimited fo: (i) any feciera! state of local income taxes aof the-
Pragtice or'the, costs of | prepanng federal, stateor. local tax returns K( ') any: salaries. and
baneﬁts ‘workers' compensation insurance; retirémient pian contributigng shealth;. dlsatnhty
and fife i msurance premiums; payroll. taxes or- ceflular phone'and automoblie expenses.. -
incurred* by or in:connection with the Practice: Providers; iy Practice Provider: licensures—
fnes board certrﬁcatxon fees. and costs of. membership in-professional’ assccsat:ons (w)
- costs:of continuing professmnal education for Practice Providers; (v).costs associated with
accountmg :and professional services incurred by or on behaif of the’ Practlce other than "
those referreci 1o in Section LE.: (vn) regardtng palames of professional Etabmty Qo
maipractxce msurance deductsbies under. such” pahmes ‘GF professional ar malpractice’: -~
" . iability ifisurance,.any costs ami BXpenses. incurred with respect to claims: under such’
policies of professnonai !nabuhty ‘or malpractice “ingurance and’ professzonal Tiabllity ar.
-majpractica_habmty ;udgments a$sessed against the Pfactac:e or Prachce Provxders i
excéss ot P flcy'hm!ts or-within.the deductible limit of- any policy of insurance; (vii) direct
personat expenses of Practice. Providers of a kmdfwhxch the Practice has.- h;stcncai!y
charged toits Practice. Prov:ders (including, but notlimited to; costs of emptoyees prc\ndmg
personal services to particular Practice. meders and like'expenses perspnal’in nature)
and’ (vm) Jompensation as prowded in Section VI.
Practice Providers.means mdwlduais who areé duly licensed to practice medicine'in the™
State of Fiorida.and who are.employed by .andlor shareholders in‘thg-Practice, other
mdmtluals vitio are employees of the Practice ér cthenwise under contract with the Praclice
to provzde physiczan or-other medical services to.patients;of the Practice with:or without
‘physxcxan supaw;swn (including, but et limsted 4, nurse. practmgners camﬁed registered
" nurse: anesthetists, physician assistants, feiiows suigical assnstants cemﬁed nirse .
midwives, :adwnduais with - a masters degree in socxai work, physmal ihefap:sts end o

contract iaw or’ regu!atory authonty to be employees of the Pmctsce for puzposes of



-obtamlng payment or- re:mbursement or 6therwise: Curcent Practice Provideisars listed

anxhxhiLD

o _Pracnce Rgvenues means alt acc:rued revenues genératéd by or on béhalf of the F‘racﬁce“‘

@r.the Practxce Prov;ders as-aresult of proféssional, medical services fomished to pahents

ancﬁiary semces provaded to paﬁents phannaceutzcals and dther items-and; suppi:es sold:_r
to pattents and:other fees or income generated by the Pracnce ‘ot Practice’ Providers:

rendered in.an: mpa&ent or outpatient ‘'sefting and- ragardless ‘of whether rertdered to health
ma%ntenance organization; préferréd provider organization, Medicare,. Medicaid or: other

-patients; mcludang, but not limited to, payments Urider capltatlon arrangements Iessi

-account adjustimerits for uncalléctinle accounts, discounts, Medicare, Medicaid, “WorKers®.

compen&atmn.fprofess;onal courtesy: discounts.and otter wnte-oﬁs

‘Repuirchasad Assets has the meaning ascribédto it in Attachment V.

- -24- R T



ATTACHMENT Il

~.8ppointmentef 48 Aigrney in Fact —
L The Practica:appoints: as:its attomey i fact for purposes of billing: and
caifectmg Practlce Revenues. . shall’ act.as the; Prachcas agent. i blmng and.

cofiectmg Pracﬂce Revenuss and shaii only bill underthe Practice's: group: prac‘nca number."-
Accordmgiy the Practice shall ekecute and: shall cause:each:-Practice. Providar to: executef
powers of a*tomey in the form attached 1o this Agreement as ExmbjLE,

_ In:pafticutar, the Prac‘ac:e appoifits as its afforney infact for the'following.
purposes L

1. To cc}!lect, or cause fo be co!!ec‘sed -accounts recewabie inthe: nama- and
behaif 6fthe Praclice and Practice: Prowders ‘and, when deemed appropnate by,
angd- the Pract;c& ‘settle and cempromise: claims, and assign acctﬁums fegaivable’ -ta ;8-
callection’ agency or bring a.legal dction againstia, patzent of. payof on fracnces hehalf

Al

4;..:-

2. To: recewe in the name, of and-on behalf af the F’rac:ttce and all Practice:
Prowders all cash, notes,- checks, money - ‘orders, payor payments and any: other-
mstruments recewed on behalf-of Practice or the Practice Providers: as:payments: from .

b patients; Blue;Shield, insurance ‘companies, Medzcare Medicaid and all-other. payors,

3. To take possession:of: and endorse in-the:name of and on' behalf’ ‘of the
Practsce and Pract:ce Prowders cash, nctes checks money orders, payor payment:s and. ™
other mstruments recewed as payment of accounts receivable.

# e Tn <oltect in the name of and on behaif of the Practice and Pracﬁce va:ders
a!} Practfce Revenues

The' powers: of attomiey shall provide that shafl be pérmitted ta dctds: the
Practtce S, attome‘y in'fact forthe aforemennoned snurherated items only to the, extent such
items: relate to'servicss rendered’ by the-Practice Providers from the Efiective’ Date of this « ,
Agreement thmugn and including the tefmination.date: of this Agreement and onlytothe ™
-extent such: 1tams relate to the.accounts receivable: purchased by pursuant to

‘that: tertain:Asset Furchase Agresmentdated; dandary 23, 1897 by and among
AAMC :and the shareholders of AAMC.
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P Restrictive Covénants

Term:or aﬂer the datesthat this Agreefient. tennmates orexpires;’ ‘shall disclose: 1o,

anyone:any confidentiator secrelinformation of ‘orany of’ #ts subs:dfanes
“af afﬁhate.s conceiming;(a).the business, affairs: or operatmn by’ ‘any: trade sécrets,
new- product developmmts spec;ai or unigue processes or methcds ~Of (c) any.
.-marketmg, sales; advertising or other céncepts or plans; of ‘orany of its!
‘subsidiaries.or affi liates. (the " Confidential infonnahon") A!! ofﬁcers

directors, employges, and agents of the Praclice who shall have access: toalior any

part. of Conﬁdennai lnfarmalxon at: the reasenab!e request of.
:shal! ke required 't execute an agreement in a-form. acceptgble to and.
its? counssl; committing- themselves: to. mamtam the” ™ Lonﬁdentlal,

Information it in-strict confidénice-and not, to dzsciose it to afy uﬂaumonzed persan oy
ent:ly

- -

i -

agrees, ‘and: shall ‘Causeits agerits and. empzoyees fo agree, that heither

‘nor anyof its: agents or-employees, at any time duringthe: Term orafier
the date that thss Agrenment term:nates or: explres except as necessary | to cary outr"
any: ccnﬁdentxai ar secret mfa:matzon of the Practice or an‘y of its subs;dlanes or
affiliates cgnceming (a) the business, affairs .ot operation, {B): any»trade Secrets,
new: product deve!cpments Specrai or-Gnique processes or methods, or (c) any
ma;katmg sa%es, advemsmg or other: concepts or p!ans of the. Practlce or any of

s ﬁ;bsrﬁ:an&s or-affiliates. {the. “Pfact(ce Confi dential inforrnahen“) Aﬁfofﬁcers,

directors, empioyees and- -agents’ of who. shall have. access to: all'or g@ny.

part. of the: Practice Confidential Infanmation- at the. reasonable request of ‘the.
Practlce shall be required to execute’an’ agreement in'a form acceptable to the:
Practice:” and its' counsél; commrﬂmg themselves ta maintain ‘the! Pracﬂcez

Canfideniial Information'in strict-confidence and riotdisclose it to any. unauthonzedi

person:or entity.

Obisgaﬂon to Purchase’ Repurchased Assets. ‘When this- Agreement expires: of
is: termmateci by eriher party, with of without cause, the rights- and/or c}bltgaﬁons of
the Practsce to purchase the Repurchgsed Assets and!or assume the leases: for
semces (mclud:ng {he I=ases for thé Expanded Ofﬁce Locatxons (as deﬁned-tn
Aﬁachmen‘c i) shall be governied by Section VIIL.C. and Attached’ Vof thig™

. Agreement)

_26..

‘Confi dentaahty The Pradtice agrees and shalt'cause the: Fractzce Prowders, to:
-agree, that neither the Practice: nor tha Practice® Providers, at: any. time. dunng the
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Restnchons durmg the Térm and after the Term if the Practice Braaches. -The
Practsc;e agrees andshall causethe Pracuce Providefs tojointly and. severety agree
‘with the- Pragticd, that-during'the Tem.of this Agreement and if this ‘Agreemient is
tarm:nateﬁ by Jursuant-fo'Section VII.B., then fora period.of: e:ghteen
(1 8) months following ‘$uéh termination, neither the Practice nor the:Practice
Provrders mdw;ciua}ly, nor anyentity: canmlzed in any way by the Pracice, .norany

entlty controlling in any way the. Prachce Prowders directly .ar ladtrect{y. shaii
‘withoit | “written consent

@ ‘sellafy.assets used in connection with PracticeProviders':medical prachce
to; any Competmg Business-(as heretn definad);

b engage inthe prowssan of professmnai medlcal services foror on. behalf of
a Competmg Busmass permz!sa Competmg ‘Business o manage ln -any.
fdshion:the. Practice or any medical practice owned or Gperated’ by the
;Practzce Provaders or have. any interest, whetheras-& pmpnetcr parmey;
;amployee sharehblder, pnnc:pal ‘agent, consulta_nt d;rector, ofﬁcer. m:m
\\an'y other-capacity or- mannenwhatsoever ina Compehng Busmess =

o "Competmg -Business” O "Campetmg ‘Businesses”, as useﬁ hatean sha’ﬂ
‘mean: any person busmess or enterpnse in cimpetition WIth ‘or
‘any of Affilistes as: (heremafter defined) in- ihe pra\nsmn of .
seivices, mciuciang without. inm:tatsan the’ followirig:- any management
company ar managemant sewsne orgamza‘bon -any business’ engaged irfthe
‘-management of persons or entzties znvolved il the provision of operahon of -
medical sefvices; any managernent services organization which: contracts
»wath physwaans or other-heatth-care: pwwders ‘of arniy. business: engaged in

P X t?ie acquisition, andfar operatxon andior management of primary ¢are. and/or
;speczalty care physzcxan offices.

d. * " _ Afﬁinates ‘as Used hérein, shall mean ' Corp :andany
f_oihnr corporat!on whether existmg now or inthe’ future which is- owned, éither
dxractly or mdsrectim controlied, either directly or md:rectly. or: managed by

either ~.orp. or a corporation which “orprmanagesor ¢ ¢
controls. :

€ “'Notw:mstandmg the foregaing, this Paragraph 3 in this Aﬁachment 1 shau
' inno way be eenstn:&zi to prevent or. restrict the Practice Prowders foliowrng
: ~ursuant to- Section ViLB.,

fmm engagmg in the pmwslgn of proféssional medical services: :at anys -

iocahons other than the ‘Expanded Office Locations {as hereinafterdefined)~ -.:e*»
thmugh a sole pmpnetorsmp operated and owned by a Practice: Provrder, or
through any legél enﬁty ‘which is-solely. owned, controliéd; operated and:.

27
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managed by physzcgamshareholders or persons who are not’ Competmg

Businesses, businesses whichare not Competmg Busmesses‘ ‘of erterprises

wh:ch_a,r_e.not Compe_tmg Businesses. This Paragraph 3in this Attachiment

it shall in no way be. canstmed to: prevent.or restrict tha Practzce fram tts

.= obligations to purchase the’ Repurchased Assets'(as heremafter-deﬁned) as.

described in Aftachment 'V hereof :and providing professionat medscal

servicas within the parameters: descnbed in the. preceding: santence:at any
Iocataons other ihan the. Expanded fo' ice:Locations.

I exercises:its.aption to have the Practice’assurne the [8asesfor-
the: space- of the Expanded’. Ofﬁce Locations then, netvvxmstandmg the.
:.faregomg, this. Paragraph 3"in ‘this. Attachmiept: lilshall in no- way be-
construed to prevent ‘or ‘restrict thé Practtce Prov:ders fciiomng fhe:
terminaticn of thig Agreement by. pursuant to Secnon VB, from

. 'engag:ng in the:pravision of professional medical services at. the Expanded

i ‘Office Locations; thmugh a.sale nropnetorshtp t:epera’ted apd oyned. by_the
‘Practice - F’rcmder or through any. legai ent;ty witigh+ i5 saiely owned
contréligd, operatéd. and managed. by physactan—sharehoiders 6f-persong _
“Who are-niot: Competing Businesseés; businesses which:are.not: Competmg
‘Busingsses, or énterpiises whnch are not Gompeting Businesses.

9:  “Expanded Office Locations”; as. used herein shall mean all 6ffice’ locations -
where the Practice. Provaders provided professeonai medlcai sérvices as.of
the date this Agreement termmates other than'the pnmary office; 1ecahons

where the Practice ‘Providers provided professianal’ medical services as.of
" the Effectwe Daté of this Agreement.

' hq S':Nswmsiandmg the foregoing; the réstrictions set forth in this: F’aragmph 3
. in this Attachment it shall not'be mterpreted or applied.s0,as to restrict-in
‘any- way. the' Practice Provsder’s right: to. own, control or iransfer the

-ownership: or coritrat, whether {egai er beneficial, of any. pubhcfy traded
:secunty held stnctiy asa passzve ‘investment.

i. - The restrictive pmwsmns of this Paragraph 3in this Attachment H{ shali app{y
during.the Term of this- Agréement and for.eighteen (18) months ‘afisrthis
Agreement terminates if this Agfeement is tenmiinated by pursuant
to Section VII.B. 1 the Practice ar- any ‘Practice Provider Violates:the-
réstrictive covenants set forth hereinand - bnngs legal action for
mjuncbva or other. rehef shali not, as a résult of thé tiie mvoived

ift-obtaining the relief, be deprved of the benefitof the filll perivd:of such= ~
restrictive coveriants. Accordingly, for any time périod that Practice:or anys=- ~~

Practice: Provider is-in violation of the: restrictive cavenants Set forth in this,
Paragraph 3inthis Attachmant lil, such time penod shall not be’ mcfuded iri
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calcuiatmg the exghteen (18). month tirme period descnhed m thls Paragraph
Jin: this Attachm&nt il.

ﬁ#‘

Non-&ol:cttatson The Practice: shall not; without the prior written! ‘Gonsent of.

..emplay, hire or contract for services with any empioyee 'or- fsrmer
employee Gf Lo sohcxt any ‘employeeto léave;: dunng the.
“Term; and” Tor a penod -of erghteen {18} months following thie eﬁectwe -date ol
terrmination:of this'/Agréerment whether this Agreement is terminated: by gither party
‘with orwithout cause: For-purposes. of this paragraph, a- “fcmer emp!oyee" shall-
nclude. Any person who was employed by: ‘within six; (6) months: prior: ta :
"the tenmna‘uon or-expiration of thrs ‘Agreement. Netwﬁhstandmg ,ihgz"f,oregomg, i
‘the event: thns Agraemem expzres ‘oris termunated by the Pracrtlce pursuant {0
Séctian VIB., then'the. restrictionis set forth in'this Paragraph 4 in this Attachment
NI shall ‘not be mterp'eted of apphed fo prevent the Practice’ 61' the F'racbce
Prowders from Hiring or- contractmg {or sefvices, persons.who: pmwded services:to

the Pracﬂce before the Effective.0 late of this Agreement ot fromy hiﬁ'ﬁg oF conh‘acung
~for servicesPRN; N e s
shall not, wathout the prior written consent of tha Practxce‘ ‘employ, hzre
or contractfar services.with- any-employee.or farmer employes: of. iha Prachca for
a pened of exghteen (18) months’ fcllowmg the eﬁ"ectwe date: of termmahon of this
) Agreement’ Wwhether this, Agreement is terminated by either party ‘with or. wﬁhout
’ cause. -For pumposes-of this paragraph,-a “former- emp!oyee“ ‘shall- mctude any
persen whc was emplayed by the Practice: within six' () mcnths prior- to the
. termination. or expiration of this Agreement Notw;thstandmg ihe foregomg, drithe -
T eventihis. Agreement expires ‘or’is:terminated by pursuant to Section
. ViLB:, then the Testrictions s&t forthin this: Paragraph-4 in this Attachment ili shiall
B - qof:be :nterpreted ar. apphed to prevent from hmng of; contractlng for

services; persons who provided services to- : before the Effective Date: of
this: Acfeement

Enforcement of. Restr;ctwe Covenants. The restrictive- covenants.in Paragraph
3 of-this Attachmient 1, (the *Covenants” ).ase separate and mdependent covenants y
for which' adequate consideration tias’ beén paid. These Covenants have: been
made to induce to. enter inta this Agregment, have: been: nagoﬂated in
: good fath-on.an arm's length basis without Undue influence, are regsonable and do
not significantly prevent the Practice orthe Practice Providers from. engagmg in their-
: raspectwe ‘businesses ‘or decupations or limit their ability to earm a sahsfactory
income. ~emedy at law for any bredch or attempted breach-of the )
Covenants: weuld berinadequate in-and of itself and shall bg: entiﬂed_icr- -~
“specific: pnrformanc:e injunctive or other equitablé rélief in the event of: any’ breach« -
of attempted breach, in addition to any.other remedies which mighit-be ‘availablé at:’
1. law or i eqmty In the event that the dura&orz scope or geograghfc ared’

e ’;-g’ _,
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contempiaied hy the‘Covenarits are-determined to be unenforceable hy a'court.of

competent ;unsdsctzon the: parties agree thatthe’ diration, scopeor gecgrap Carea

shaltbe’ deemed 16 be reduced o the: greatest scope duration or geographic’ area’
which wouid be ersfcrceabte

T

Practice shall cause- Practlce Providers-to Enter Into Restnc:twe Covenant’
Agreements. “The: Pracnce shall cause its: Practice-Providers.to énter’ into; wntten'
agreements, substantially. in:trie: form: attached a5 Exhibit F, pursuantto: whsch the:
Practice Providers agree to-be- bound by the samerestrictions.as set, forth inthis.

Attachment i, with respect:to the Prattice, and sha!i bea: msrd—party
benefic c:ary o agreements betwden, the: Practsce and each Practice Provider.

g o



S ATTACHMENT IV
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L Compensation
-Cantrot of Bank. Accaunt, Payment of:Fees and Payment of Expenses:. The
Practice; has-ownership :of; the: Bank-Account: however, -has: exciuswea,
dommmn and control over-the- Bank -Account and is |rrevacably authoﬁzed ‘o
withdraw all. amaunits payableito. ‘inder th:s Agreement from:the; Bank~-
~ Account without any further notice 1o or. authonzahon from thé’ Practlce. ifthéra are-
insufficient funds in the Bank Account o pay.any. amounts owed: to ‘under
this: .Agresment; the unpaid amounts ‘shall- acerue’and 'shail’ be'paid from:the next-
colfected Practicé - Revenues prior to the. payment. of any future amount(s) owed 10/
under this Agreement: The accruals shall niot continue for more than two :
(2} consecutive, months or four (4) months in any twelve {12} month pencd atwhich
- time the: Practlce shall pay-the: dccruals immediataly. Shall: btli celled
and: receive all Practice Revenues and shail deposit the'’ Practice’ Revenues~£ ,
collected dzrec:tly mto tha Bank Ac.cwnt 'ﬂ‘\e Pracnce appomiS‘ f;_ . asits trua;f’

c.oilected The: accountmg records of ? shaﬁ cieady sagregate Pract:ce o
Reverites frofi ather funds. of

B] 2. Assngnment and Purchase. of Pmcuce Revenue. The Practice irrevombly" .
assigns: and conveys to uptil the @éxpiration or earfier. termmat!on of- th:a,
,.Agreﬂment all Praclice Revenues’ ammedrateiy upon the Fractice: becormng entitied
T i to the Prachca Revenugs, whether as accounts, accounts recewab!e. notes: -
recewable or ctherw:se shall piace in the Bank Account, srxty percent'f
t: oL {60%) {ths *Net Reahzab?e Percentage") of the gtoss-Practice charges. billed fmmi
© ts WSt day ol each month'to the fifteenth day ‘of each month of. billsd-fiom' the.
smeenth c!ay af-eath month {0 the fast day of the month, as apphcable within:ten-
(10) cjavs of the 15th. day of- the month.or the lastday ofthe rmonth, as. apphcab[e ;e
shall adjust'the Net Realizable Percentage quarteﬁy begmmng three full
mofiths after the: Effective’ Data of this-Agreement. The Net Réalizable. Pemantage
shall be: a ratic of the: pre\nous twelve (12) months: collections-divided by the
previsusitwelve (12) month charges. ~ shali tecoricile. quarteriy begtnmng -
thres, (3)-full months after the Effective C}ate of this Agreement the, percentage of
charges ptaced in the Bank Account by compdring the Net Realizable Peréentage
at-the’ inception of this Agreement or-preceding quarter-to.the' Net'Realizable.
Percentage at the end of the quarter.. If the Net Realizable Percentage is. lower the:
diffefence:in the percentage shall be multiplied by the‘charges for the piicr: quarteriy‘
pericd and the result-subfracted from the next payment for the' charges of; ther= "
Practice. It the difference in the- Net Realizable Percentage is higher; the: differenice -~
“in'the percentage shall be multiplied by the charges for the prior quarteﬂy penoci
and-the result shall be'added.to the riext payment for the charges ‘of the: Practxce
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The™ pames intend that thzs assignment-be; broadly interpreted to :nciude the
Prac.tices and the Practice. Prov:ders r;ghts relating™to the rend;tmn of any
prnfess ona!mﬁzcal items or.services-furnished to patients and other income

generated by the Pracnce of Practicé-Providers- priorto the. Eﬁ’ectlve E)ate .of any

expiration-or termination of this: “Agreement whether rendered in an- m-paaent or ott-
patsent selting. The Practicé shall- assngn and shall cause each; PractICe Prowder
ta assign-and convey to: 31l of theirrights toreceiver Practice:Reventies
and; execute and deliver. any othér and further documents:as'may.be:appropriate
or. necéssary o assign-and convey- Pract:ce Revenues to . The: Practlca
shalt: deiwer and shall-cause the’ Practxce vaaders to, delwer SNy Practtce

Revernues; _in,whatever form and, with: appropnate endorsements.ar.other] property.
that it may. recewe on‘atéount of any. Practice Revenues and shall mform

of theif féceipt: The Praczzce shall. take all adtion and shall- cause all. Pract:ca
Providers fo take all action necessary. to make “effective the- ‘provisians; of: this

' Attachment relating 'to the assignment: of Practice. Revenues, mc!udmg the:

execution.of ¢ertain required: documents such as.consents from: thlrd parties; The
payment d;sposshon instructions and, the:use of the Bank Actount f tmaybe: modrﬁed

-',at any time by the. Practzce as. requ1red by Medicare-and Medicaid m!es and: manua]

provxs:ons gavemmg reasszgnment to'a: ‘billing. agent

.é~-

Agreement and paragr“ph 1 of tms Attachment shall pay all {E)peranonai
Expenses: frcm Practice Revenues, a nay caontest in. good: fa:th ;any.,
‘Glaimed Gperahmnat Expense to which there 1o any dispute. , agrees ‘to
indemmfy and’hold the Practi¢e and the-Practice Providers harmless; frcm any
habﬂ:ty ioss damages claims, causes: of actiohi-or- reasonabie expenses cf the

,,,,,,

Praqitce “or the Practié:?e' Providers resumng from lhe contest of: any Gpe;ahena!

‘Erpd¥fisg.s -~

. Coliaterai As collaterai secunty for.the payment of all amounts owed to

pursuant to this. Agreement Prachce grants to ,,,,,
ail proceeds regardless of the manner in which the: entittement to payment fos‘f
Pracuce Revenues exists whether as- accounts accounts recewab!e. notes
recewabie ‘or other evidence of entrtfemeni o the Prac{sce Revenuesand all; uf 1i:s,

Tights, tltfe and interest-(including fightto ‘control the same), if any, inthe: Bank,

Actourit and the sums on deposit| therem (co!tectwely, the "Cc’ﬂaterai") to the: extent’.
the:same are not ctheriise assignad-te . The security’ intefest shall not k
appiy to Practice Revénues: which may not be: ass:gned under’ apphcabie law ar’

3

regulation In-granting:this. securrty mterest the Practice agrees to the: fcilowmg.( %

mteresi in-the Collatéral enforceabie againet all parties; {iiy the Practice: has: and.
shall contmue to have good indefeasible-and merchantable title to.and- OWHEK’ShIp
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of the: Coliatesal free and clear of all ligns; (iii) this grant of a secutlty” mterest inthe:

Coiiateral shall oot resuit in a violation of any othér agreement to which. Practxce is:

of beccmesfa*;sarty and {iv) the. Pradtice-shall take all. action necessary to: perfact

~gecurity intérestin the- Co%!ateral including the execution of fin Inancing:
statements and- -autharization to file the:samie:in the appropriate recordmg ofﬁces

Remedies for Nou»-Payment. shall ‘have all rights’ and; remedtes of ‘a
secured. -party‘and:all nghts remecites secunnes ;and liens of the Practlce wsth
respec*x to the:Callateral :nciudsng. But riot imited 1o, exiendlng the time‘ef payment.
of .cornprémising, or: sett!mg forcash, credit, or otherwise’ upon any térms;; -any part
or alt-of the-Collateral, but shall not be lidbls for any failure to coilect or enforce tHe-
payment: thsreot. 4 B3 authonzed by the Practics, except as’ othezwase
prohibited by applicable law, td take: ‘possassion of and, endorsen the: name’ofthe.
Practice any notes, checks, money:y orders, drafts, cdsh, insufance payments and
any other mstmments received in| payment of the Coiiaterai oriany- part thereof-ta.
collect, sue for, and’ grve satasfacaons for, monies due on acCuunt,of the: Ceiiaterai .

“and to withdraw-any claims, 5uits, or proceedings pertainitiy t0; or arising-outof.
a andfar the Practice's right " to .the.. Collatersl, ¥ costs Qf-

collection and enforcement, mctudmg attomneys’ fees and 0ut~of-pocket expenses.-
shallbe boma solely by the Practice. The: Practxca agrees that ‘shall be;

;perrmited 0 place its: representatwes in the:Medical Offices, wﬁh fult. authonty 10
‘take:possession of and retain for

.the ‘books and records. of: the Practice”
ith reference to the Practice's operations: pursuant to Jus Agreemént with’ respect

“to the; Coiiaterai

Right of: O‘fset. Notw:thstandmg any other: prowmcn n m;s Agreament
 is entitled to offset against any sums- owed: by
-ia‘m&nts-pa‘yabfe or reimburgable to

to-the-Pragtice: any'.
under this Agreement,.

:Legal Limitation on Assignment. This Agreement shall not ‘constitute- an -
:;ass;gnment of Pragtice Revenuesito: the extent that such assignimant is prohlbxted
under- -applicable law. To the exdent Practice Revenures -are not assignable, the
Practice agrees that it.shail prumptly deliver non~ass&gned F’racti::e Revenves io -

;'x + W
- . M

EaS-ale o

39

B



A

_value reflected in the financial records of
and ity together shall be referred 46 35 the. "Repurchased Assets”); The Practicg
~shali pay cash for the. Repurchased Assets, The -¢losing date of‘the Repurchasa

,_zshai! wceur ne later than onethundred {100) days from the date»af ienmnatmn ‘of
'explratsnn of this Agreement ‘Each. party shall use goodfaith eﬁef‘ts to! satlsfy thgr
requirements: of ‘this’ Aﬁachment mcmdlng access to all. reasonably necessary " |

‘books and records. 1A connecticn with the Repurchase the Practca shall -
:Jndemnlfy defend dnid hold ‘harmiess

i e — " —c SR S A Wﬂzmw-m»

ATTACHMENT V

AT

‘Repurchase of Assets

Repurchases Prov:snon Upon the temmination 6f this Agreameént: for- any reason o
f.expsratmn of -this Agreement the Practice. shall .purchase the followmg Assels” of

znterests owned by the, “Repurchase“) refating to tha pmwswn of medscai
professzonai services by the Practice:and the-obligations of . <“Under- th:s

«Agreement -as follows: (i) all real Estate, mc!ud:ng leasehald: mterests far a

purchase price equal fo'the: greater of fair market value:or book. value atife time: of

the:Repurchase; and (i) alt trade fixtures; additions; leasehold nmprovements
;ﬁequlpment fum:shmgs ‘and aii -other tangible and’ mtangxb!e Gssels

fnc!ud:ng
inventory and: supp!:es atihe MedicslOffices fora. purchase price equaltoithe, ook

at the time of Repurchase ((}

with respectito: any debts
contracts, payab!es leases and obligations of ‘which relate tothe’ Prachce
sndlor the ob!:gaﬁona of -under this-Agreement. The: Practma shall take-
ali actton requ:red to make effective the provisicris of this Attachment

-Repurchase Pracedure.. Wlthm five (5).days: afier termination or: expfrat;on of this

Agr@gnent the-parties shall meétto- negc-hate in‘'good faith’ the pirchase: 'pnca of

“the: Repurchased Assets. Ifthe pdrties cannotagree on an appropnate pumhase

pnce for the Repurchaséd Assets within: thirty’ (30) days fromthe date’ of termination
or. exparatmn seach party shall immediately- engage, atits: sole cost and expense; an
sndegendent valtation expert. Each expert shall have experience inthe valuatton
of asséls such as the, Repurchasgd Assats, and would.qua rfy as anexpertwilness:

in'a court of compétent ;unsdtciion If- emher party falis {o engage an; mdependent -

valiation: expert within-fifteen (15) days after the:end of the first thlrty (30) day,
period; the: independerit valuation’ exper of ihe-othes shall déterminathe: purchase
priceof £he Repurchased Assets. If each party: ‘engages an lndepemen’t valuation’
expert,: thetwo. independent valuation experts shall agree upor the purchase price
of the Repurchased Assets'no Iater than thirty (30) days:from the date the sécond

independent evaluation, experthas. be;an engaged. Ifthe two mdependent va!uauefx s,
experts cannot agree anthe: purchase price of Repurchased Assets, then the' tWQ

independent valuation. -experis shall together select a third mdepanden{ vaiuahan
expert; who shall be.a. compeient and’impartial person with the samé’ quai:f‘ c&bon&
reqwred of the :mhal two indepehdent Va*iuatton experts. No (ater {han th:rty (30)
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a

-days-ater the third independent valuation:expen has been engaged; he or she shall
determine which-of the two purchisse prices proposed by:the initial two independent
valuation expens bestapproximates a fair and reaséhable purchase:price of the
Repurchased Assets. The:third independentvaluation expert’s determination:shall
final-and binding on 3l parties and no further-actions or appeals:shall be taken,
The cost and expense of the third independentvaluation expert.shall'be ¢hared
equally between the parties. 7 ‘

Repurchase’ Limitation, Nothing in-this Attachment or in this- Agreemeit.is
intended:to.give the Practice a right to acquire any.proprietary software of -
(including scftwaré licénsed by ~ from'cthersy-used by

ok ! in'its:
perforinance of this Agreement;
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ATTACHMENT VI

-~ Miscellaneous Contractual Provisions
. -ﬂ"_

b W amues oo

LA - Additional Acts. ‘Eachiparty agrées to'perform any furtheracts. and:to; ‘execute and’

Jdehver any tiocuments whrch may be reasonably necessary to carry nut the?
. pmvzsmns of this Agreement:

2.7 Contract Consﬂtmcﬁpjn-,»!nterp”reta'tiﬁh'and Enforcement Provisions.

:@. . Assignmant. Neither party may. assign this: sAgreement withoutthe sther's:
written consent; prowded however, . -may.assign this. Agreement wﬁhouti-
the: Prachce s or the Praclice. Providers" consent:: i ) tosa parent, subsrdzai'y or
fgafﬁhate of (u) to- any-entity-that .merges with.or. consol‘datesi,
inteyor (n) toany entity 1o wh:ch selis:all or substant:aliy all of its’ assets :
Inithe gvent assigns this “Agreament without the Practice's or. the Pmcﬁggjz
;Prowder‘s consent pursuantto.the tems of the preceding: sen;encé R :éﬁéﬁ
. remain’ liable:vis a vis this Agreement, This' Agreement shall Be xbmdmg ofiand
:shalli inure: to the benefit-of the parties to. this Agreement, and-thair -slitcessors: and
_:permlzted assugns Sub;ect to the: feregomg sentence, no parson.or. ent;ty nota
:party to: thts Agreement shall have any right.under or by virtue of’ this. Agraement.

b. Capjmus The taptions or headings: in. this. Agreement are., made for:
‘convenience and general reference only-and, shall not be construed to: descnbe
défine or hmlt the scope orintent-of the provisions of this Agreement T

. In the event that either party files- suitin: any court
RS __.;agggsf the .other ‘party to enforce the terms of or to obtain- performance’ under this

" Agreement; the' prevazlmg party shall be entitléd to recover all reasonab!e costs
mctudmg reasunable attemeys fees, fmm the other- party as. part of. anyuudgment
in‘the isuit. The term "prevamng party“ means ‘the party in whose:favor ﬁnaE
judgment after appeai (-any)is rendered with respect to the claims asserted in the
camg{amt, “Réagonable attomeys’ feas” are {hose atiomeys' fees actualty mcurred L
in Obtaining -a judgment in favor of the. prevalling party. T

d.  Countemads: 7The parties may execute this ‘Agresmsnt if séveral
countérparis, each of Whlch shall be déemed to-be an original, and all of such
counterparisdogether shall constitite and he one and the same anstrument.

e. Gny..mmg_t_au This' Agreement shall be interpreted, construsid'ant’ enfnrcéd S, "'“
in accordance with the laws of the: State of Florida.

o
T Ty _,_.
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: This. Agreernenl contdins the entire: -agreement of the parﬁes

and supersedes any prier:or contempgranegus negotiations, understandmgs :af

agreements between. the parties; wrften or-oral, with. respect to the'transactions

contempiatea oy this Agreement This Agreemeni may not be changed QF”
-terminated ofally butimay’ ‘only be changed by an agreement in veriting sxgned by the

paﬁty acamst ‘whom enforcement of any waiver, change, modification, extensnon
d!scharge or termination is: sought

‘read,. negotlaaed and part:mpated intheidrafting of the language and ‘terms.usad'in

this ‘Adreement, Acccrdmgiy, no-rule.of- construction.shall apply-to this; Agreement;
“which construes any Ianguage whethet’ ambtguous unclear of athewﬂse in favor:

“of;ioragainst any party by reason: of that party’s role'in drafting, thts ‘Agreemerit.

‘h.  Noficés. The paries to. this Agreement shail give notice under this.
Agreementbyu S ma’i postage prepa;d by’ hand de!wery orby ovenght express,

Tt

T R -

1f:tp}tﬁfe‘?P'ré¢tiéei' ' -

with a.copy.to;

Atterttion: Prasident

oy e gy

-3 res

‘Both: pames and their resgec’cwe counsel have .




with 2 copy to:

b
P

@ zntion: General Counsel,

“Qr. other addresses as furnishéd:in: wnhng by a-party.lo the.ather.party. Ail natices
‘shali:be considered received: whenreceived by the addressée; if by. matl when
‘hand! delwef‘ad of .one business: day after dehvery o the overnight courier,

i Sﬁxembmty A’determination- by a court of- cnmpetent ;unsdachon thatza.
jprowsxon or part of any provision of thas Agreement is.invalid or unenforceable shail
.not affect the’ remaining pans or provisions of this' Agreement whzch shallcontinge.
'in full fofce-and:effect.

. L . -‘.1'--‘
- » - . . Sy

. o

. Legal Events Triggéring Coniragthodﬁf cation or T‘ea:minatr;i’h :

-r

it In the evertihat Medicare; Medicaid; Blde
E:Shleld of any other third: party payor or. any other Federal, state or local laws. fules,
’-reguiaucns or mterpreiatmns at any-time: durang the Term, prohnbst restrict.orin. any.
‘way-matefially and adversely’ change the method or amount of reimbursement of
ompensaﬁon for either: party provided forin thi§ Agreement, ihen the. partses sha’li
‘-negohate In good faith 10 amend this Agreement 1o provnde for payment of -
’fcompansauon in @ manner cans:stent with- any prohibition; restiiction. or hmxlahon
j>and wh:ch fakes mto account any ma!enaily adverse c:hange in- retmbursement or.

“ éamendment pncr to thie efféctive. date of the change this Agreement shall tennmate
as of the-effective date of the changs. - s

_ o af i T the
‘event any’ state ‘or federai laws or regulataons naw existing, or enacted or

‘promulgated after the: date of this Agreement,:aré interpreted by’ judaéiai dectsmn T

8 regutatory agency, or, iegai counsel.of both padies ta-indicate’that: &he stmcture

of this: Agreement ‘may be in vidlatioh of laws:.or regulanans the Practice: and
-5Hiall- amend thisAgreemént to the maximum extent posmble to presenve

‘the- underiymg ﬁnancaai arrarigements bétween! the Pidctice and iftan

‘dmendment is not possible, either. party shall ‘have the fight. to termmate this
’:Agreement

"o i "s-.r
¥ - R

. v __,_.__,
3 =

lndependent(:onh'aczcrsmtus The Practice and are to. perform and o
Bxercise: their rights and mbhgatmns under “this Agreement as mdepmdent

-38-



" -contractors. séle function undér this Agreement is to provide services,

) ‘as-reguested, in a. competent ‘and satisfactory manner, exercising reasonabfe care.

Jin the performance: of-all'such duties. shall not become. Itabte for: any. of

the: obligations, habzimes -debls: .or losses -of the Praclice. uniess otherw;se.:
specaﬁcaﬁy‘,,g;owded by this:. Agreement. shall have no !labslity -

v - 5 whatsoeverfof damages. suffersd-on. account of the willful misconduct or negf:gencel

: “of- any empioyee -agent or independent Contractor (Other than Y.of the

Practice. Each party shali'be: soiely responsible for compliance withall, state and
‘federal laws pertainingto: empiayment taves, income:; w;thhmidmg. unemp eymant.
"compensation: contributions and other. employment related statites: regardmg their.
i fresgect:ve empioyees agents ‘and servants.

5. Prohibition Against Discriminiation. The Practice and agree’ that; m,
futﬁiting their respective’ obhgataans and: duties underthis Agreement, they: shail not’

;dlscnminate againstany-individual on'the: basis of race, relsgmn age, sex; «deab:h‘ty'
o nationai origin.

[

8. Use: of Names. may includerits namg or. that of its:parent, subs:&xames-
or afﬁl:atas and/or the name:ofiihe Praciice or the -Prattee” va;ders on.a'ny’

. '!etterhead professional announcements brochures,, promot:onai matenalg_
secondary public offerings or»the like relating to the Practice. andlor to

B

7. Indémnifications.

a, agrees- to mdemmfy and: hHold the Practice and tts dlrectnrs

officers, agents, eniployees, stockholders: and affiliates, and the dlrectc:rs ofnoem

- agents and: empioyees of its-stackholders: and:dffifiates (coliecttvely, the tPractice
T 'Grcup"} hanmiess from and-against any;and-all filings, suits, prcceedmgs**c!alrns

. penalt&es daméges ‘cosis and expenses (including,. but not limited.to, court cost$
L. an&reaacnable atiomey and paralegal fees) incumred by the - Practice’ Grcup in
connechon with any -third party caused By ; any breach in any representat:on ar

warrant'y of contained’ herem or any default in the performance:of. any
covenant or agreement of ‘ “contained herein,
b. The-Practice agrees t§ lndemnify defend and hold the Andits .

dxrecicrs officers, agents, empleyees ‘'stockholders arid; afﬁhates ‘and the directors

ofncers agents and employees.of its: stockholders and afﬁltatas {collectively, the:

' ") hammless from and agaifist any and all ﬁlmgs suits,

proceedings, claims; penaities, damages, costs-and expenses {including, butinot

‘fimited 10, court costs.and reasonabie: attomey gnd paralegal fees) incurred by the

in connection with any third party caused by any breachiin any

 fepresentation or wafranty of the- Practsce contained herein ar: any: default in the‘" -
' performance. of any covenantor agreement of the Practice contamé“d herein.. -

.30



Subcontract with Thé Praclicé acknawledges:
and agrees that 'will.provide certain services sequeci 1o be randered to:
the Practice under this, Agreement pursuant:id.a subcantractor services’ agreementi
(the "PRN: Serv:ces’Agreement‘) between and

- a Florida: cnrporation {"PRN"}. The-Ptactice: agreés to hold:hammless:
P

.andreleases ~  {fom

from any‘and.all. ciaims reiatmg to PRN's: performance under
the PRN:Services Agreement.

*
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“This NON-COMPETITION AGREEMENT (the "Agreemient") is made and entered into'as:

- 2 ._Of this day Oflanzra:’?"IQQ? by-and among , ,a F!onda'
) corporauon (* 7 -y, “a Delaware coxpotauon (“ C"),
"1.D., MDD, - MD, T Ms D
L +MD, ‘ M.D;, _M.D;, M D,
MDY MDD, Do, C UMD, ‘
MDDy LMD + 0.0 and M.D. (collectively,
e AAMC Shaxehoiders“) and

<, lnc., a Florida-corporation’ (“PRN")L
, the sole shareholder of PRN: (the. “PRN ‘Sharehclder™): (the: AAMC.
:Sharéholders and the: PRN Shareholder. are sometimes: hmmaﬁer cullccnvely referred . to-as the.

“and-

"Shérsholdérs™)
WITNESSETIH: 3
WHEREAS, business ‘consists of pm\ndmg campmhcnswc. physzcl.an-
management services for physician pmc::ce.s (the “Busmess ‘} apd - RN

- KR -_'»,

="

WHEREAS, the: AAMC Sharchoidcrs are’ '..il the- s‘lz.reno!ders of AAMC (other than.
MD., .MD, . ‘MiD.agd andAAMClsthesoin

; shareholder of * Inc..a F!onua corporation. ("AMC"), a physacmn practice with
) office lo¢ations’in -Florida; snd
‘WHEREAS, -is purchasing substantially all'of the assets'of AAMC pursuant 6. ™
““fhat-certain Asset Purchase Agreement dated January 23, 1997 by and among é.AMC
and the AAMC Sharehglders (the " Asiet Prchase Agréement™; and
S e :
WHEREAS, ..

_ isproviding comprehédsive physician management services o AMC:
pursuant1o. that certain. Practice Management Agreement daied January ’. 199? by and between,
ind AMC (the “Pracuee Managemenl Agreemént"); and

“WHEREAS, . desires durmg the first two'(2).years of the térm ¢f the: Practice L
Management -Agreement that none of AAMC, the AAMC Shareholders, PRN “or the PRN. -

Sharehgldér, directly or indirectly competé with + Business within certain das:gnawd
ggeog:aphm areas.

NOW THEREEGRE in consxderanou of the p':e.msses ¢ovenants, and ‘agrecments:set forth

‘herein, the rcccxpt and adequdcy. of which considération iz hcreby ackmwie-dged,
'AAMC, PRIN'and the Shiareholders mutually. agec as follows: . i

qz- A



T

ART!CLE L
- - COVENANTNOT TO COMPETE

-—'?'__ -

_ 1. 1 rein_of Regifals. The. parties acknowledge arid- agree that- the-

foregomg récitals are: truc, and such recitalsare hereby. mcorporatcd herein for a!i purposes by this:
refarence

1.2 2 on: AAMC PRN-41id the Sharéholders soecifically’ acknowicdge and:
agree mat but for thcu“ cxecunnn and delwcry of th:s Agreemcnt, would not cnter mw“

the Shaxehokiers €xecution and dclwex:y of thxs Agxaemem are material mducemams 1o and m:amnal

-parts; of lhe con51derauon for ) *ntenng inte the Asset Purchage Agxcement .and: !.ha Practice:
Managcmcnt Agreemena In:consideration for. AAMC ‘PRN dnd the Sharcholders’ ‘executing-and
dchvcnng this- Ag:mmm*;, . .shall pideeed with-and fulfill its: obhgatxorzsaunﬁzr the Asset

‘Purchase. Agrccm:‘:ut and Practice Managcment Agreement . _
l 3 hlnn;&mm;::hmnAgmnmnnL Each of AAMC and’ PRN a.nd cach sf m&Sharehnldm

herehy represents, warrants and-agrees that, withdt the- pnor written Gonsent of | 'y 000E =
of AAMC, PRN nor-any of the. Sharcqoldc-n stiall, dm.c:ly or indirectly, as.owner, emuiovee, dgenty -
:contractor, paruier,’ ‘sHareholder, pmpnetor .Associate, ‘or in. any-other capacity whatsoever,, engage
‘in 'or'carry on; or be engaged by. or lend its'name, reputation or credit-to, or assist f'manclaliy or
otherwise, . any- ‘Similar’ Busme.ss asg heremaﬁer defined, which does. business anywhcm in -
Hzlisborough Conuty, Florida: Ozercmaﬁer such geogmphxc area is collectively réferréd:to: @s;the
"Geograpmc Arga”) fof a period 6f two (2) years from the. effective date of this Agrccmcnt (the -

= *“Time Period"): ‘For purposes of this Agreement, "Similar Business” is defined’as any; biisiness;
_ persot, firm, solé pmpnatbrs}up, corporation,: pMemmp, joint Venture or ather: enuty (sny of the
fo:egam&aﬁhef&maﬁct rcfermd to-as the "Managmg Enmy“) whose business’ opcratmns. elther in
wholeior il part, presently cormst ef or will consist of:_ (i) pmwdmg management:services to- any,

 sole: propncmrslnp, general parmersmp, imn ted partnership, corporation, limited liability:c company
or other’ ent:ty 40 which the’ Managmg Entity payssuch other entity - consideration:to. _purchasé
parmershlp interests, stock; mcmbamh&p interests; as applicahlc or to purchizse’anyaf the other
entity’s:assets;‘and (it} providing: compsehenswc management services which are.the same.as or
:similar to the services-that provudcs 1 AMC.pursuant to the Prectice. Managerieit
Agregment, mcludmg providing managcmcnt services which includes the: pmwsmn -of any:of the
followzng services for the managed entity: claims sdjudication, utilization rcw.ew crcdcuha.lmg’
‘setvicés’ which include primary. source. vcnﬁcanon, ‘and/or Stra.tegm and busmess pianmng
Noumtbstandmg anythmg to. the contrary herein, credentialing “services whmh ETE Himited o
-providing:assistance in completmg credentialing or recredentialing apphcanons for. physmxan clients:
;are-not.restricted by the' Agreement: . Notwithstanding anything to-the contrary ferein, PRN i ns ml
nio Wy restrictéd by this Agreement from providing services pursuant to contracts; to! which PR‘N
is:a paﬂy wiuch are effective prior to the effective datgé of this Agresment.



1.4 _Rémedies. - Each af MMC and PRN ‘dnd each’of thé-Shareholders.
aanowiedgc that if itviolates' ‘anyiof the p pmvzsmns 6f this Agmeruem {reparable | m_;ux}' mli results
10 - Acmrdmgly, each-of AAMC and. PRN and’ each of the Shareholders’ dgrees: that i in

L thc event: of 3 bmach oF mxaawncd brEach OF this, Agmcmcm by- AAMC, PRN or. any’ Sharehoidcr . -

~shali be edtitled to an mjunctmn restraining :AAMC and/or PRN. and}or such Shsrchoider;
as: anphcablc fromi:the comimission.of. suéh bresch, without the. nccessny of proof c of actual damagc, :
and: thal such ar order. wmay be cn{tred pendmg ihe hugannn, as:well'asa fing) dctcrrmnat:on themof.'

such further: re:lmf as may. be proper. thmg hemn comamed shaii be cunstrucd as: pr'ofu‘ ;t:.ng-
) {'rom putsiting any other remedies available'to for suchbreachiot threatened
brcach, mcludmg the técovery of moriey. damages

1.5 : sds of Gen ic A ind Timea Perind: EachoFAAMCandPRNand
edch’ Shm-eholder a,gm Lhat if the Geographxc ﬂraa andfor the Time Pericd a8 set fcrth in'Section
13herein ‘are dctcmuned by a'‘courtof Competent junsdxctmn to be un:;:ascmablc unenforccabie oF
‘othérwise invalid; then such courtis hereby authorized: t¢:reform. the: Gecg::apmc Arexand/ar T’im&f
Périod’ 10: the maximum area and/or time hmn that'is.not unrc&onﬁbie uncnfomeabl‘c or otbefmse:'
mvahd Inthe evént gny provisicn- nf x}ns Ag:eemant is determined to’ be invalid o uncnfomcahté"
and is: ‘not-reformed by -ai¢ourt 'of: competcm 3uns<ucuon such’ mvahd ar uncnforceahle pmvmmh

'shall-be s¢vérable and-shall not disturb the validity or enforccment .of 'the, remainder of this
-Agreement.

1.6 NoWaivernf -‘Rights: Mo.délay on the part of~ in cxtm.smg

A0y ofi its’ ‘options;: powers, or nghts hereunder, or partial or sihgle exeréise thereof, shiali:constitute.

~awaiver thereof] N waiver of any of the nghts of- hereunder shal] be decmcd 1o be'made
by .. “inless the same shall be in wntmg, duly:sigried by a: duly aumonmd oﬁwr of

’ “and gach such waiver, ifady, shall apply. oaly ‘with respect to the:specific instance.

’ :mvolvc:d, and- sha&i in 1o way unpmr the rightsof, " 6r the obligations 6f AAME, PRN and
the Sharehofders 0. “in‘any other rwpect atany’ time:

_ ARTICLEIL
MISCELLANEOUS, -
2.1  EntiteAgreement: This-Agresinient contiins the éntife agreement between the parties

awnh Tespecttothe subject matter hereof, and supcrsedes all negotiations, representatioils, warfanties,
Tr:.icsrl:t.tmtrns:m‘.s offers, contracts, and' writinigs priorto the daté hereof,

ritte tions or A : ired, No modification or amendment
of any’ provision of thxs Agr:cmcnt shall be: cffccnve unlcss madc in'a writtén instrumnent, duly. . ._*

exécuted by-all'of the parties hereto, which: refefs specifically to this. Agreement acd statesthat’ an,

-.«---

amendrent or mddification is bcmg made in-the respects:set.forth in such instrigent: e

3
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2.3 mmmz;ci_f.acs Esthcr party’ may msnmzc ‘or cause to'be instituted; ptoceedings to:
cnforce this: Agreement.. I any. legai action.or-any . other pmccedmg is- bmughi for the: cnforcemcnt
of ll'us Agrecmcnt or because of an allegcd dlspu!c breach, sdefault or mtsre;}resentauan in

. connéctign with: any.crtie. provisions of this Agresment, the, successful of prévailing: party- shall be’

.ennticd ta.recaver reasonable angmieys'feés and other costs: incurred in connection - with such action:
or. procevdmg and any appeal ihereunder, in additian (@ any. othier remedies avaitable.

4 éxpph * aw. This Agreément shall be governed: by and: con,stmcd
and enfortedin; accordancc w1th ihc laws of the State-of Florida. ‘Any:action, suit'or, procccd.mg,

mcludmg arbltrauon, arlsu}.g autof, under or in tonnection. wﬂ.h this Agreement shail be: brough: and
detcrmmcr. in Palm‘Beach County, Florida, and:the: :parties ifrevocably submit to such jutisdiction. .

2.5 Ntces, Al noticés, fequests; demands, and gther coinmunications Héreurider shall
bein vmnng and shall bc deermed to'Have bégn ¢ given when delivercd personally orsent: by facsumle,
confirmation req_uaszed or whén deposited in-the United States: mail, cerlified and with. -proper.

postage pmpaid, orwhen'sent by ovémight ¢aurier, charges pn:paid, addressed ta. the pasty for whom
intended at its'or his’ ‘address as-follows:

o, - -
- . . s .

- - “

1610 AKMC, BRN- . w e

or Shar:hdiﬁerg;:* -

Ifte: )

e

A-ny p iﬁa.y dmnga the address to-which notices and other.Communications.areto be dm:ctcd to"
itor hun by gwmg notice aof such changé to-the other partiesiin the masdner provided by.this Section.

26,

. The nghts and:gbligations of . hieréundet- afe

}.asmgnable by-it; and’ the covenants, temss, zu:;d pravisions set forth herein shall i mure to the, bcm:ﬁt

of and; bc enforceabie by -and'its: suceessors, assigns, and successors-in-interest, Tl:us
_Agresmcnt is nonass;gnabic and nondelégable by AAMC, PRN or:the Shareholders,,

29 . - This Agréement may be executed i m WO (2) or:
more countgrparts, cach of which will take eﬁ'cct as an originai and all of which Shall-&vidénce one-

-ahd the:same. agieement. | “This Agresmeat shall be binding, upon any signatory hereto- regardless of
whethés any other party ‘shall execute or deliver.this Agresment.

Ca

28 Saetis Thesiticle and other headingsset forth i ttus_, o

’Agrcemcnl are; f'er reference; purpose oniy and shall not affec: in any way the-méaning ‘or
’mtcrpretanon of this Agreement:

4
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IN WITNESS WHEREOF, the vindersigned Hiave exetu
séuforthabove.: ~ ‘ |

R

"

By:
PrintName:

‘Print Name:
Print Title:

e

ted:this Agreementas of ihe date fifst

Print Title:.

PrintNameé::

Print Tide: |

“PRN:

By:

Wy

——
—————
T
L i
T
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( Exhibit. B %
GUARANLY.
T e _
- TH!S GUARANTY (*Guaranty™), éxgcuted as of 996 i
made by . ) ,Individually (heremafter refeired

to as. Guarantar‘) in favor of

a Fionda
‘corparation; dnd any, rand ali agents SUCCeSsSOrs, assngns and; afﬁﬁated ang; related entities.
(cmitect.ve!y and. mdmduaiiy, ‘hereingfter référred to.as ¢, . R

WITHESSETH:
WHEREAS, .

-a Florida comporation (héfeinafter feferred:
6. as the ‘Prachce) Pursuant to that- c:ertam Practice Management: Agreement (the
"Practice: Managemant Agreement”) daled as of 1998
Eaet'ween 3nd. theé: Practice, owes . of potentially owes 1o ) °rtam
amounts described in. Sechon VL. C.2. of the Practice Managemenf Agx;eement and= Y

PR

WHEREAS Guarantor agreed to entervinta; thxs Guarantea: for the -purpose. Q.ﬁ,_
:nducmg ‘to make ‘certain financial accammodatmns o, tha Practice -and to-
execute'the: Pracﬁce Managemenmgre ementang that certain Asset Purchase ‘Agreamient; .

dated-‘as ‘of 1998 among ‘Practice--and the

Guafantnr (such agreements hereinafter: referred to-caollectively and 8ach mdwxduaﬂy as-
the "Agreements’)

o

- ‘NOw THEREFORE in cofisideration bf the fofegoing, and far other good- ‘and

valuable: cons:derahcn the recaiptand: sufﬁczency of which arg hereby acknawledged the

Guarantc;.,herghy agrees as follows; S
Bt .

1. ﬁuazaniy; Guazantor héreby absolutély and unconditionatly gudraritees the
punciual payment of the amount due: ‘upon {enmination of the Management Agreementas;
desciibed in:Section VIL.C.2..0f the Practice’Managément Agreément’ (‘171e Debts') it the:
F’ractsce Manag&mant Agreement terminates for any reason otherthan.a: termmat&on by
the. Pracnce pursuant to' Section VII, B.-within ning:(9¥ years of the- effective date of the.
Prdctide Management Agreement. Guarantor hereby-agrees’ and ackncvdedges that such :
‘guarantee: of payment includes; without limitation; the obl:gahon {o pay v, Lpon
termination of thé Practice Management Agreement, the entire aggregate 2 amount of the
Guarantead Amount {as such: termis defined 'in the Practice Management Agreement)
In"addition, Guarantdr shall pay any and all reasonable fees; costs and expenses inwrred
by: ‘{including a*tumey(s) fees incurred - by at. any- time pror-or =
subsequent ta-default, whether llbgatwn isinvolved or not,, and if involved, ‘whetherat thew -
pre-{nai trial.or: appeliate levets orinpredor post-;udgement or bankmptcy pmceeding‘:i}‘ -k

. in enforeing of. realizing upon:the o’ohgat:ons of Guarantor hersunder... Suah Debts and
§ -other amounts - are-hereinafter referred to: mtlectweiy as the "Dblzgatmns

bist-A '
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2 Gmmntu&hmhﬂﬁ .Guarantor guararitees that the Obnganons wnll be patd
‘strictly in accordance with the' Practice. Management Agreement. The liabiity, of Guarantor'

e uader thls Guaranty shalE continue:and be absolute and uncenditional irrespective: cf'

o (a Any changg in the time, manner.ar place: of payment of; or m any other )
lerm; of the’ Obhgatmns, griany. other renewal, extension, amendment,. modiﬁcatmn ‘oF
waiverof of any consentio depanure from the‘Pragtice Management Agreement:

(6)  With respectto Guarantor, Practice; or any otherpersor or entity: ;ab!e
‘;n respectof the Gbiigatmns any: failure'ts obtair. required authorization by all; necessary
cormporate:or ather action relating to:the Execution, delivery, or perfarmance: of any.af the:

sty

-Aareements of't0.3ny violation of any provision-of any of the.articles.of: ;ncarporanon' by-.

‘laws ‘oriany ather document snsm:ment -of agreement ocmszoned by "the execu&on,

;de}lvery, orperformance.of any of the. Agreernents

{¢) - Any release, amendmerit, waiver, mcd:ﬁcatmn, extanston or: renewal

‘of dr.censent to departure from or.forbearance or.any otfier actiba oripaction-underarin
1respect of this:Guaranty orany. other: guaranty of the' QObligations; . -

(d) This Guaranty shzll continue to be effective or shail ba ramstated as
the casé: may be, if any payment. of the: Obhgabons is rescindéd or muyst: otherwise'be
returmned by ' due o bankruptcy or rearganization {aws: -OF for -any” reasomn
whatsoever alt:as.though suzh payfnent had notbeen made. The, obl:gaﬁons of! Guarastst
hereunder; shaﬂ be: abso!‘ute and primary;’ “shalt be campiete and binding.as-to’ Guarantor

- upon his' executson 8f this Guaranty. shallbe subject to noiconditions! precedem, and'shail -

be. mdependent of agd cumulative’to ‘any other’ rernedies in the ‘Practice: Management

;_‘._Agreemeqt and Tay exercise any of ‘its. fights and rerhgdies undet ithis

‘Guaﬂga_ﬂty the Practtce Mariagement Agreenient ar otherwise’ smgly' or concurrenﬁy

3. Wamen_NQMBs Guarantor hereby waives promptness; d:&igence, ﬁaboe
of aceeptarnice’ ‘and any aiher notice of any- nature whatsoever with respect to any. of thé )
Agreements .. shalinot be obligated to ‘exhaust any right artake ‘any ‘action

‘against-Practica; or any other'person or entity, orany collateral for tHe Obhgauons, pnar

to the enforcement ofits rights heréunder. shall not be required to:ebtain-thg ™

Consent'of Guarantar with- respect {0 any matter.

Subrogalion. Until the total: Gbi:ganqns are paid in full,.the Guarantar shali .
have no nght of subrogation, reimbursément. or indemnity whatsoever and no rght-of-
recourse- to or with respect to any assets or property of Practice or to any: collateral {for the

Aﬂbllgauons unhi such fimeds all ¢f the (}bitgahons fave been paid'in full, if any amcunT
shall-be.paid t6: Guarantar on account of such subrogaticn rights at-ény- tzme whenall tHe =
'Ohhgdhons shall not have been- pazd in full, such amotnt .shall be held in trust’ fcr the
benefit-of : and shall forthwith be' paid ta to be ciédiled: and apphed

upon the- Obligaticiis, whether’ matured or unmatured, in aocordance wﬂh {he Payment
Termns. .

HY -5
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(a) Guarantm hasihe nght power, legal capacnty and authority. tn oW his’

assets.and, propemes and-ta-carry: onhis. businesses as now being conducted e ‘every

‘ Junsdsctmn where he is'conducting.his. businesses,and has power.and; authonty toexecute
-and ‘perform this: Guaranty.

{by  Neither the execution. and; delivery of this Guaranty. rior: fuit'ﬂment of

.Qf ccmphance wﬁh the terms and’ ccndst:ons ‘hereof will violate or-bein GﬂnﬂlCt “withy: ‘result’

ina breach of,:or canstztute @ default: under, any indenture; agreemant or ather‘ihstmment

,to whicit: Guarantor is;a parly or by which’ Guarantoror: any of his asseéts-or. properties: are’

bound,.or ahy-order, wiit, "nnjuncnon or decree of any codrt or gwemmenial mshmtmn.

{cy There are-no ac:t;ons -suits of proceedings. pendmg or;; f0.; the

,knowtedge of Guarantor, threateried agamst or adversely: 3ffechng Guamntcr at: law oriy
.equaty or beforé ot by'a’ govemmentai agency or instrumenitality, " domestic or'forexgn. Whtch
?mvolve any of the transactions herein contempt fated or the possibifity of any. Judgement ﬁr
’Irebziuty which-may- resuit inany matenal and adverse change in the bisiness;op

:prospects properties or.assets, arin; the condition, financial or oﬂ‘aemnse“’of Guarantor.

Guarantoris nokin-default with respect to any judgement, order, wiit, m]unctxon decree,

fule ‘or* regulatwn of- any court, .of -federal, state, municipal or. ather govemmental
depariment;.

(d}. Guarantor has filed; or causedto be filed, all federal and state: tax

_ \Wamanfies. Guarantor-takes:the following representations and warranties:
1o N - : '

returns-which are required to.be filed, and’ has. g::ald or caused to be pa:d a(l taxes'as, .

vaad retums oroon ‘any-assessment received by him and hot’ bemg Contested in

- ‘good fith, to.fhe @xtent that such'taxes have Becatrie due;

!

(e) Subject to the fact that. the validity, binding effect and- enforceab;f‘ ty af

the. Guaranty may -be limited or otherwise affected by bankmptcy, snsoivency.

redrganization, moratorium, fraudulent conveyance, or other similar: statutes, -nuies,
regulations or other laws afiecting the- enforcement of creditors’ rights and- remgdze.s

;generaﬁy, this Guaranty is ategal, valid.and bmmng obligation of Guarantor.enforceable
i accordance withits terms; snd

(f)k Guarantor is not in. default in any materiat respect under, of W'lﬂ'l
respectto, any. contract, agreement or other instrument to which he' is'a party or by wmch
his: assetls or properties may be beund. L

X
’,

shall otherwisé.cansent in writing, Guarantor shall not:commit or do, of fail to comm& ordo;
any act or thlng which would constitute a rhaterial event of defauilt underany’ ofthe terms.
or provisions' of any sther agreement, contract, indenture, document or instrument

Yey o O

-

——

e an

{ nt: Guarantor covenants and agrées with. that.“
from. the date hereof and sotong as the Obligations shaliremain. unpaid unlessi

o—’



exécuted; of ta: ‘be executed by Guzraftor including, without I:matation agreements:.

‘contracts, mcienmres’ documents or instruments by and between Guarantor and
s . - excapt those {hat may be contested in: good faith or are covered: by lnsurance
R uanci wauld nat’if settted unfavorabh;, maienai&y and: ‘adversely affect.his fi nancial condition.

Default in the due-and purictual ‘observance: or
performance of any- of the terms, cavenants, or’ agreements ccntamed m thzs Guawnty
! shall'constitute gverits of defaultunder this Guaranty.

8. Natices.. All natices, requests and other communications. pursuant to'this:
Guaranty shall be:sent- by regxstere:d or cemned first:class.mail; postage’ prepand ‘by hand
dehvery ‘or by overriight express, charges prepaid, addressed as follows:

.,_As o]
Atsntion: ’ i
"With:a copy o:
) *
) ‘ ‘Altention:
As 10, Guarantor;
.‘4: . ;';‘._ “-N‘ ' ’
- K < W e e

orto: any: such other ‘address as any party heretc. shall designate.in a wntten nat:ce to the
‘othefparty herefo. Any notice- addressed:and mailed shall be’ déeméd 1 have been given
(l) when .delivered personally; D) when deposited in the Umted States mail, regtstered or
certified with proper postage prepaid, addressed fo thé party for whem interided at its or

his address; or (fii) one (1) business:day-after defivery by ovemight express;charges
‘prepdid.

9.  NoWaiver Cumulafive Remediss: may, at any timé’and fromtme -
to hme, wawe or-not insist'on strict compliance with any one-or more of the pmwsmns
contained in this Guamnty or in.any -document refating to-this- Guaranty, but anydsucﬁ
waiver: or- nan-ms:stenc:e sﬁaii be deemed to be made pursuant to- the: terms -of sazd
document'and not in modification merecf ANy waiver. or nendnsistencetin.any instance

| © or under any particular c1rwmsiance shall nat be considered a waiver or. nonqnsmence
of such praovision in any ather’ instance: or any other circumstance, .or '35 creabng a
requ:rement that niust as-& result.of'a previous waiver or- non«mszstenc:s
therealide gwe notice to Pradtice, Guarantor ‘of any other person or- enmy that it does: not




“.other weTwan-orentity to. which

rights-of

intend to gwe a fuither waiver. or notiasist-upon: stnci perfarmance af @ prewousiy waived
or'not. insisted.upon: provision beforé ‘can‘éxgrcise any. right af remedies under-

any document‘ﬁsz&efore any events of:defauit oe: defauihcan otcur, whether. occasxenaﬁ

by the prcwszon prev:ously waivéd ornot. ms:sted u‘ﬁ"cn or atherwise, .ar-as: estahl‘shmg 3

course,af. dealing for interpréting the: expressmns and-other conduct between
and Pragtice; Guarantoror any other personor. entxty The remedies:provided herein and

in the. other.dgeuments sxecuted contemporaneousiy herewith and. refefredio: herem ghall
‘be. cumufatwe ‘may be ex&rmsed from t:me ta time, §smguiariy or conczz(fenﬁy of in- any.

combmahon ‘withalt “being’ obllgated to -exercise any. suéh nght in any ‘other:

-c;rcumstanca and’ are not exclisive of: any remedies provzde by law,

10.

. Thls Guaranty is's éoriting'ing;:g'g,gféﬁty‘;ana '

L4

(8) remainin fult force: ‘and-gffect unm the Obligations. have been’ paxd i
fuﬂ and wyritten notice:of discharge. hasibeen sentby ta Guamntcr statmg that-
the Guarantore shall no langer be’ hable hereunder

- -

(5) be bmdzng upon. Gurarantor his.Jegal: representatwes ands asszgns.
gachof. whott stiall be jointly and sévé *a!iy lzable hereunder;’ prowded however, Guarantor

may nat ass:gn*any of hig’ nghtﬁ and. oblzqatmns hereunder. vithout the wntten ‘chnsent. of

and

T o=

{c)  inurelothe heneﬁt of an be enforceable by .and, its -agents;.

‘successors transferens pamc:pants -assigns, ahd related and affifiated: entitiss. Wrthaut '
“limiting the ganera r‘y of thisclause,

nay-assign of otherwise: transfer the Debts
rights dnd bériefits under.the Agreements to any:

may' assign the Practice Management;
Agreemnnt and such other perscn or entity.shall theréupon become: vested with all. the.
rights In respect thereof granted to herein ar.othemwise.

Obingatmns andfor any of .

11 Ret-Off After. an-eventof defaulf, Shall have the: nght. at any.time ..

sand frcm tirmedo:time; without notice to Guarantor (any Such notice'being’ expressiy wawed_ .-
by Guaranmr) ta. set-off and: app!y any and 3l mcmes or deposits at any’ Hme hefd and any*
5other indebtédness at'any time: owing by

‘Quarantor agaifst’ the. Obligations which then:shall be: due and payabie (by acceleratin;or
‘othetwise}, whether or not

"< ta or for the credit or account of.

-shali. have fnade’any demand underthe’ Agreements
agrees’ pmmpﬁy to.notify Guarantor after any:sugh set-off.and application, The

which: may have under this: Guaranty or otherwise.

R

12.  Gayemiog Law. This Guaranty shall be’ governed by, sand construed in:
accordance with, the laws of the’ ‘State of Florida.

H9- =

under this paragraph are in addition to-any other dghtsang’ ramedzes.. : ._;
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Lotvenience of re ferenice only and- shall noteonstitute a part of this G uﬁl‘a@'}%_ff)jifﬁﬁ}i;olﬁej ’
‘purpese; "
o LN _‘-@Ujraf:iw; Thea waid ~“TG;;'Lrarz;n,k,_f;_‘r* when used harein.shall mr!uﬁe the:

axchividual 3i¢ “I;-;gmj.'.'t‘:‘_ps';?Gu;#.mniy and'is respective heirs ., exsculons, ':ag!'r‘;i:z'_hi,s,_,_i‘ratté&._;-%ag;;\i

. fepresentatives. successors and.assigns, i pemitied hereunder -andallthose holding
;Jus‘iaer=.thgrg,;a‘nquhe;'gifdﬁcuns:us‘edﬂhgréins\sﬁa'tl-Ehc{isde, when aperopriate, ¢iilier gender
and both singularand plural, and .ithe'fg}'amm,aﬁ;g{_c;inSIructien of senlences:shall cotiform
thereto. g : B -

IN WITNESS WHEREOF, Guarantor hascaused this Guaranty 1§ be-ekeculediand,
effeclive as.ofithe dates above written,
WITHESSES? i |

- 'Siépfagare LT T <
- f L ) . o - t ﬂ—\ ==
b ‘Brinf Name e
- S, - e '
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Medical Offices .
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Exhibit D ‘ ‘

Practice Providars

r}.c}. '
D, D .
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[T * E RN
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M.D R
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“IARNP
SRNP )
~_ARNP ‘
“RNP.
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TTORNEY

: KNOW &LL MEN BY THESE PRESENTS that s
: ;effectwe as af . 1996, heraby, make ‘conslitute 2nd appﬁmt

) (m; ‘a Flodda cafporation, my true and. el aﬁomeyﬁn-fat:t (the
"Aﬁomey-tn Facl?) and in my name; place and $té3d to actin connection:with: any nd ali
:mattersirelating to any of the- fcllowmg dnd- with. ali reqmslte authority:and. power “with
respect.fo.the. redical services | render.for or-on- behaif of &
Fnonda ccrporatzon (zhe "Pracﬁoe') .o

"M'm*o

1. Toecalledt, or Huse o be eoiiec:ied -accounts’ receivable iy pama. and on
ay behalf, and; when deemad ‘appropriateby | the Attcmey—l n-Fact, settie and
compromisa daims, and assrgn accounts receivable fo d collection’ agency
ar bﬂng = tegal achnn :agamst a patient or payor on my- beha!f'

2 To'raceive, in my.name: anﬁ on my bélialforin the. Prat:txc:e Snameer ‘onthe

- Practice’s behaif all'¢ash, ‘notes, checks, maney: mdeﬁ‘hpa‘mf payments
and any other instruments. reaaNEd on my:behalf as payments. ffom paﬁentﬁ, .
Blue Shieid, Insurance: wmpanies Méedicare, Medicaid and all other payars'

Tc: take possession of and: endarse in my name and-on'my behalf or m the
Practicd's name cr onithe Practice’s behalf, cash, notes; t:hecks money

orders; payor payments and other instruments recewed gs payment of
ac:counts recaivable;

*

Tar m{{ec;t {n my-name’ and on my behaif arin the Pmchces narhie ar.on the
Prac:tzces bebalf, a Praciite Revenuds, ias such term is deﬁned n that
SRR e Gartain Practice Management Agreement (the “Practice’ Management

- & ¥ Agreemient’), dated as of . 1995, betwedn the Attomey-n-
Fac-t and the Practice; ‘

5. “To tiff my pati€rits or; my béhalf ar the Practice’s behalf and ta’bill; undermy
‘provider ndmbér.ar that of: tt‘xe Practice; and

6. To execufe any mstruments ar- documents neces.safy atr” approgmaie n
connection with-any of the above e

7.

“hall perform all '-b‘li‘ ig-and coltection. act:vrhes m ‘conformance
with applicable taws, rules, reguiataons Carer Manual provisions and payor
polidies. ‘;, -

Notwrthsmnd ing anyu\mg hereinto the contrary, the paymentdusposrban mstruc&c?ts
as:they relate to bu!sng and collecting for semces covered in whaole or in:partiby. Medicare™
‘or Medicald may be madified.at-any time {as required by Medicare or Medicatd rules and
‘manual pravisicns goveming reassrgnment to a billing agent.

Tt -
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This Limited Power of Atamey'is éaupled. with an interest and shall:femain in full
qd effectiuatil the earisr 'of the termination of the Practice Management Agresmient,
ar thie termination.of my empioyment by the Practice, and shall give the Attorey-In-Fact

the-power and aulbesty to act in my name a5 fully as | cauld da'if present'with respect ta”
ST tﬁemaﬁaﬁ‘desm'hed herein. | her&bym’hfyandcqnﬁrm and agree lo [aﬁfy_andconﬁrrﬁ

7 whatsogver the Atomey-in-Fact shall.dg or purport 16 do by reasen of theseiprasents:
cansistent with"the. teffns hereof.

forcea

 The Attorneyiin-Faict may assign s rights Underthis Limited Power af Attoiméy to
any. permitted. assignee of the Attamey<n-Fact under the Practice’ Management
‘Agreen

eement.. Afly provision hereof which miay prove unenforceable under any law:shall nat
affectithe validity of any other provisions hereof. '

Thie Alidimey-in-Fact s riot liable fot afy acts ar decisiais madé by the Atiomey:li:
‘Factin good faith and unider the terms of this Limited Powér of Attomeay,

. Anyp _"dtla'cﬁpy_of'ﬁzls,ijmit&ﬁ' Power of Attamey shail'béya;;me';s‘ame;fbmg?_nd
effect’s:the original, . : A

- T - s
- -~ - -

INWITNESS WHEREOF, | have hereunta set my hand-and sealasaf e __=-
day of’ : ., 1998! B

ey
T

P e

-
1

} WITMESSES:

‘STATE OF FLORIOA

o io)ss
COUNTY OF . . _, i )

“Thefaregaing instrument was ackriowledded before me the
- ) .—;_| 1928, by ——ee e g MD. W
produced _ T

t dayiaf .
ho'is personally known to me.or who has’
.. as identification. -

.
e wgmymamn e

NOTARY PUBLIC R
~ Print Name: | . el
’ Ccm,missibn‘ Ma: . L L e

My Commiission Expires:
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JHIEDEE!RESIRKZIB{ECQMEMMT AGREEMENT

THIS JOINDER/RESTRICTIVE COVENANT AGREEMENT, isenteredinlo asiofthe:
S day-of . . . 1998, by dind amang [insert Name} , a physician: hcensed
‘o pract:ce medicine in the Sla!e of FIcnda (the "Physician®),

a Figrida corporation (the *Practicey, and :a Flérida.
carporation : ; '

i

WHEREAS; the Physician. is*an;em{ﬂcxyéé-.ofme Praclice;

WHEREAS, the' Practice has mtered into-a-Praclice: Managerient Agreemient: (ihe
- Agreement’} Nilith s of ihe date herecf, under W‘hich provides.
,management services, coffactian semces and related services {0 the Przdlce, and’

New; THEREFQRE, in cons:deraﬁon af the foreqoing and. for: nther géod: and

Valuable cansqiﬁeratson the receipt and sufﬁaency of which.is. hereby aamcwiedged the

LPBFUES hereby agrea as faliows:

J'i-4

n“‘

1. Rastrictive  Covenapts.. By affixing his or her stgnatufe hereto, the- -
Physidan hereby joins in thee execttion of the Agreement; far purpos.e:s af
Attachment (Il and Attachment Vi theréof. The execuﬁan af this”™
-Joinder/Restrictive: Cmrenant Agreament shallbea munterpart execuhcn of-”
the: Agreement, for purposss af Attachment 1t and Attachrment Vi and the.
Physician agrees o be bound by &l of the terms of Such. Attadzmant 1t and
. Attachment V1 as though the . Physician were an ongmai party . thereto.
ST Attachment Il and Atiadxmem Vi of the Agreement are hereby snccrporated
) .hereui by this referénca, The Physxcaan agrees and ac!mmviedges that
7 g "w/Alachment Hlaf the Agreement inciudes without limitation confidentizlity
~_covenants, noncompefition covenants, and nen-salicitation covenants which,

pursuant to this Joandermesmcbve Covenant Agreement,. apply t6 and bmd
< the Physsczan

Enforcamant  As set forth in Paragraph § of Attachment 1l of the.
Agreement, the covenants of the Physician setforth or referred to hefginare
separate and independent mvenant«s for which valuable cons;der:atmn has
been paid by The covenants set foth or referred to: heréin have:
been made to induce to enter. into the Agreément, have been
negcntsated in goad fath on an ann's fength basis without undue: mﬂuence
-are reasonable and do nat stgmﬁcar;ﬁy prevent the Practice or the' Physzqan
from engaging in'its or his respective businesses.or c»ccupabons or lmitits ™ = ==
‘6r his abilily to ean & satisfattory income. ‘As further set forth in: Paragraph ™~ =
5 of ‘Attachment [il of the Agreement, remedy. at-law: for any
.breach or atternpled breach hereaf by the Physician would be’ madequaﬁe in

:and of ilself, and shall be entitfed to specific performance,

Hy-



above

mium:teen ot other aqun'able relief in the event of any bréach ar atternpted
bredch, in addiion to. any-othier remedias which might be avaria‘oie atfawor.
in quty ln ‘the -evert that the. duratian, scope ‘or gecgraphu: area:

‘confmplated by-the covenafits set forth.or referred to herein-afe determmed
o be unenforcéable by a caut- of ‘competent jurisdiction, me paxﬁes agree.
{that the duration, scopeior geographzc area shall be deemed’ to ‘beceduced

to the greatest scope; duration or geographsc area whrch wouid he
enforceabte:

L s

Tarm. The covenants'of the:Physician as setforth or referred to. herem shall

be and remaiin fufl force. and effect far the periods establisiied and’ et farth
under Attachment l-of the Agreement.  ’

Bindiog Effect This JomderfRasmme Covenant Agreement shali e

binding on and.shall inde. tofthe ‘beneft of the unde:s:gned pafnas and.thair
permitted successors and; assxgns

Yre,  ow, A s
-A.‘ i -
.

*Mi&celiauﬁmgnnbaqmﬂ,ﬁmmmm As prewousiy set forth;, the
*Miscellaneous Ccntraduai Pravisions” as'set forth in Aﬁachment Vit t!*g,

Agreement shall apply in fhis Jaoinded/Restrictive: Govengnt. Agreamut;
provided, however, thatin the case-of: Paragraph (2)(h) of: Attachmer;t Vi,
naticas shall be addressed. as follows far the Phys.nc:an

[Phﬁ.rszqan s Nama]

-,

re’ VETNESS: "WHEREQF, the Physician, thé Practice and | . have. duly

;execited this. Joinder/Restrictive Covenant Agreement effective as.of the. date ﬁrst written

WITNESSES: " . THEPHYSICIAN..

g, v a8 4

{thsiqian's.ﬂ_amé}

LA
L]
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‘WITNESSES; o
: ; ) THE PRACTICE:
P -“‘“—4""—
. ] s

" - L Florida corparation - - -

-

——
o ———
. . - — By; -

Name: __ Tl

—————— Y
¢ ————concn,

— Title: Président

" -

-, vFlorida chrpstitign >

....._......__ - B he -
A e * e Y —_— .
.l - [ - . .:«‘__
. Prmt Name: ____ —
§ ————— e e .y . P . -  O———
- 2fint Title: - :
B e it X  d ———r——n
L
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y . i -
] The undersigned, i . aFloda corporation
- { b} Inc.. & corporation (“AAMC") and
I L&, forporataan ("AMC"), effective as of _;M:% 30
1997, 'agreesas fol(ows"
T 1.0 -AAMC‘? a party fo thé Practice’ Management Agreement, effective-
T - Sewsry 3D, 1997, by and between and AMG (the "Practice’

Management Agreement‘) for the sole purpose of ;omrng in the
representation, warranty and covenant set forth in VHLA 10. (the’"Tenth
Representation; Warranty ‘and Covenant") of the Praciice Management'

Agreement,
2., {n the event the Tenth Representation Warranty and COVenant' becomes
materially untrue or incorrect. durxng the Term-(as defined in the Practice:
Management Agreement) of the . F'ractlce Management Agreement, the.
undersigned agree. may terminate the Practice. Management-
Agreement and pursue: any and all remedies avaztable |n iaw or.equity..
) Pant Name?
+ Print Title:_
=z e ; EY v e e
° g X .o - -Print Name: . ) e
' Print Title:_—_Fog s sfee
‘By: Ce ——
Prnt Name;__ e
-Print Title: (e f polwmitin ,
023864811
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