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Closing takeplacc later rhan&ril30;. 1 9 9 7 1 i ~ w  ejaendedbyirmrual agnemvt . . . .  

2 : .  . ...... ... . . . ... ........ . . . . . . . . . . . . . . . . . . . . . .  i .  ...- . . . .  . .,. ~ . i _-.-_ '..& 

i . . .  . - .".. .. - .  .... . . . .  . . . :. . . . . .  . f . . . .  ....... ..... . . .  ..... . . -... . . .  . . . .  .. ..... . . .  . . ......... . . . . . . .  . ~ . .  . , ., . .  * :. - &i .- . . 
. . .  it . ' 

- -. . , . . - . . . .  . . . . . . .  '.i -: ~. -- . . .- . . . . . . . .  .......... i- - .. :.-. i - i  $ . .  ,". , .. ... -.,.. ;,.- c;+L ,. -,...-,- . ,.. ..- .,-., :.- ..,.,. ,,-,-, .. .:;. . . . . . . . . . .  . .  ............... !.. . . . . . . . . . . . . . . . . . .  - * .. - . v . .  - .......--... ~ - -  ".,. . . .p .... ...... - . -- . . .  . .  . -  . . . . . . .  " . ... ,--.-..*... ".?". ...... .. 
. . . . .  ~ . .  . . . . . .  ;.. . . . -:&:- i rbm2b0ui ,~iob)  ,, ..__"___II__._~..I___.____ _~ __ . . . .  . .  

.......... ..* :., \ .. . - . . . . .  . . ? ., 
3 . . . . . , 

. . . . .  -. - 



. . . . . . . .  .. - . . .- --- - -  -,. . . . .  
(a) ~tlioitive.Closi'"g'~&tementi. . .  -. . . . . . . . . . . . . . . . .   thin ,120 dais aft* the Clijsing or b:&#.w . . . . . . . .  

as is feasonabk ukd& &e ~ i r a t ~ & ~ ~ r ~ ~ e d ~ o - ~ ~  $r&e.md:d&.~o 
SELLER a'& closing natnnenl ( " ~ n a l ~ l o s i n ~ ~ t a t e n r e ~ j ~ o ~ ~ h ~ ~  9 of* 
~ l o s i n ~ ~ a t e .  P~OM$C<SW & . v ~ & 1 s ' i ~ . t h e  Final Clodrig ~dl&cnt $hall'&. 
trul, &inplete and &&ate 9d GU present f&ly the as+ts;%d liabiliti&,ndms:& 
,fo* in:45 i; j and 2,2 hermf & at & Qi siag.,d io $ *& -rS.& with 

. . .  . ~ .. - -  ttksELL@t&al ~ t a ~ e m e n , s  detined h 3:4), and the requketnentt:or$& 
Agfeemeflt:SELLER q d  iu iepre~.iitatiikz.'&dl beproiided.adctss 16 the books . . 

7 .  
.?ndr&rds of P'ro~edc&SW as n - s q  to vuify't& ac&acy of-such.cal&la- 
tions. If&?+ 30 bu&& daj.5 bf r-btbf ttic Final ~losin':~tat&&t,:- ' 
fa& lo deliver ~ O P ~ ~ M ~ ~ C O - S W  wrina notiw.sp&iiag' aiy'u~,a~tc+le:ci jmes 
on. the ~d kloshg ~ta?~~ints.~d.the'rea~&,+~iefor, &&-such . . . . .  . C h h g  
~tat&&t shall &&te ttic~De6nitive Closing Statemmi& .K .SELLER~~$  and .... 
duly deiiv&r'.~~~notice.,~:itfiin . 30'busiricsr d a ~  o[r&pr thge6S the:pdities shan. -- 

. ~t!&npt'in'gd fiith'w &lve thediierawxs, d ifthey areunable io do so, within 
20 days therezft++tk@:~~;;;;~ d!li+& di~i;lal c i ~ i i g . ~ ~ & & i i b  i,%igki 

. . . . .  . 



. . .  

. . .  accountingfum chosenby ProMedC&SW'(the "CPA ~id).,.who s.W ha"e.20, 
bush&s'days t o  review the - F d  Clos i i  statement ~ d . m ~ k e . ~ c b ' ~ a d j u & ~ . .  . .  

f .*e:$& a' therewas' . . .  it deemhecsshy . . io &&i~ ' , . . o<pg ~&ernent has peeq' 
,prepv&.* a -'& &jrisijt-&jt ",,j,h ,h~q.&JJJ&:r;~~i~l . Star&&ts.d&td:,gi . , . .  - 

. . . .  a co&albadr . . . . .  and.thei&piremenri of +%:&e&&it ai;h:donfo*.td cocianly 
applied ~ & c d y ' ~ t e d  .......... &%i&ihg p&cip les : !~h~Fi i~ l&ing  S+cmdt aj *.: 1 , :  . - -  . .  - .. - -. . .- .-.. - .-.. ,.,, ....- --. i ; . 4 ,  . . . -  .- -- 

I .  . a d j j e ; d  .. . -  shall . -  co&e - .-.-: .-... the Definitije CIos%g.Stat&&~ahd~W~bi . , ; . .  . . . .  . biid&g:on & < .. . - - - . . . .  - -. - '- A - -  . pap+ ha$i.:-:Lfihe:io,tdZkdLin payabk by-~ro~ea~a-sw bwsu+tIt6 ... dii& .. !: . . 
, . .- .-.- : - 7'. _ , - .  .:.**..... 

3 . .... . .  .. , . - . belbw. -. -. increas+s - frqp t~ts.~odm.6ri t h ~ : ~ i &  c\o;&. ~tetement; P~~~M&-C&SW: . ' 
. 3 s W ,  pay tlie fets and exp- of the'CPA F J  bth@ivi&.&&:f and -' . . - . . .  . . . .  . . .  . .  .: .. - . . . - . .  - 'sm be &&.by S ~ . - - C ~ - . + ~  - . . . . . . . . . .  . . . . . .  . . .  ..... . . . . .  - - - 

. . - .  .> - -  - -  . ...... . . . - - - .  . 
. .-. . -  - . . , . . - .- - . . . . . . .  . - 

@)., a .': . . . . .  osmg ~ k ~ ~ c i d ~ ~ n d i t i o n :  At the Cl&ng, the airrc liabilities'of.~ELERSha~ -- " . .  

b= c~cen tand - .~&d  wirhnb baladi& i n : . & x ' ~ , d f  30:haj;s: :If thenart t&y.olh;l 
liiilities.tl;at cxia at the time of Clohg  orher t&;eguipm+ Bad red.&te.l~&. - , 

. . . . . .  obligariom @caliy ~ ~ m ' b i ' ~ i ~ & ~ t d . : t h ~ ~ ~ ~ , , ~ ~ o n s i d & o n  . . . . shall .. 
be feduied'tixa dollar f&:dbllar'b&. . . , ' . . - -  . I 

... 

.3.1 O+anhtion, Corporate Power and ~ualifiu'tion., S i  & a  profeuidpal 
Mrporatjon dbry,organized, &* and,iri,'gdo* '.&'*,;mdder'*= ia&:6f*e jm &: 

,! ... A , - . * , ,  - 
FloCida . . . .  and has fun corpoiire po& hd adtho* and d'authoiiratior;f .-.>-.-.. . ..- .I:.- l i d i s  - ---. '&d p* -- .. 

- ntcessary to 0% l ~ - G d  o - j  ~..-%vpenJ&.and assets and to its kjusiness as and where - - 

i! is now being &nduaed. to enteiimo thk',4pe+t, . .  and.to-co&te$e , . -  +usactions . . . .  ante+.  . 
plGed'heieby. Each is duly . iu f ied  .* .... to do'wiin+'*d'& in'gi&&inding @eachjurisdidition&. , 
w);icti he c e c t e f d f  t h i  prop&b dwiid or t e a ~ e d ~ b y : i t : ~ r t h c . m ~ o f  the buiid&$.transaacd .... 
by it such , p & j ~ & ~  neceuary. s w . 6  pudlifid>,jj dd 6&ijjiess & && and fo&@ . 
couptria lincdik : . o , f ~ .  v&.--: No' ju i i~ j2 i j6nn-~-m-~. i~~-k~;bt .  .. ', 

presentfy d 8 e d  as aforeigrg-poration has &d& airy aS;eitidiiG  ration's businerrs . . .  - 
gr omership ~ € ~ m ~ a t y . g a k e s  qu&ca&on is a for&igncorporati6n . . . . . . .  in . - . - j ; i ; l i a i o n n ~ s g .  .... - .. . : 
A cdpy'ofthc Artides ~ f I n ~ , ~ ' r a t i o n  a i d  all:+--bni$ti thireio.ss'bf'ihi'da& h&&f of S'EUER 

... . -. ... .- - - *. - . . . - . .  



. , ... 
35 -Abima br~ndisr lbst i i  ~ihbaitik:~xcep?# and . . . . .  !o the:eja&!.&ectedar.d." 

again$ in the . . .  SELLER ~i&ci;il ~taicmhnk ........ <id txcept f o r . c o , ~ t n i e n t s  &d ob1i''ations in+& 
&!he ordinary course bf.busin&i,'iccruhgaiter ~ e b ~ .  ~S;I!&?~;SULER . . .L  had, . . :  6r will h;=.dt . . .  .. . . . . .  
Closing. I@ iiibiiti.a. c h ,  or oblig~tionr (whether s&&ii(ab&ht+-laj,%ntihgehe unliqjidated:or ' - .. othe*- whether oi not kr;cuato SELL=.*?-@ di&crb~~'f&& . . . .  or - . .  & p ! o y e k 6 f ~ , ~  

. whether due to b q m e  payakle ?&regardless df wtr& or b;ywhoh;asslncd). 
. . .. 

- .  . .  . . - .  
3.6 ~bscace  of~eriain RkCnr ~ h a n ~ e j . ,  ~iich:fit as.&~~siy pjovih@in this- ., 

or rs& fonh on Exhibit in alphabetid order canujlondingtb the f o ~ o $ n ~  subsstions,sk: 
.:~ebruar~' 7.8; 1997,and . . . . .  ihrough thc ~ l & i r i ~  ~; te .  ~ d ' h a s  iot:b&n *d:wiU net hi* ' .  ' - .... -. .. - - ... . . . .  . . 



. . 

-. (g) exjmienced any labor organizational effo&, ~trik&.or.wrnplain~qthu griey; . 
. , axe procedures in thc o~~ wuiie.of bu&ii&$bi.&tered'into &y wUe$ve bai- .' . . . .  

- . . . . . . . . . .  

6) , .&@rdown+e +ilueof . . ,. . any of &i Aheti,. G&&en off ii "ndqnecrible'~'~ues 
or w t s  r&~~~~ex~~~t:f~i.~writ~d~WnS~$rd ';viite!offs& t h e : o r ~ ~ @ b e  
of budnss and wGistent with pdsr practic+.n&k:df which & d e r i a l  k a h d  .- 



- .  . , . . . , . . . 
3.7  Title.td A~sets. The Ajs& c6as%ing of ow& propcny are.subj&t w.no . , . lie& aratmbrances except the mdv:iiiteiesti bf n+rd +'f$rrho? of h-e'm. 

v o h e ,  whish Wb'i ii a copy oia unifoh cb&eicid Code ( " U C C X f  a rcccntda~ 
....... 

. . . . . . . . . .  . . duly obtained b) SELLER and which -di shows -ty *biter* of r k r d  ie!atingto ;&ch Auers 
". - .- ? . . . . .  . . 

in .every place wheie'sucb se&rity:interesu~e filedhd includes.copies of ansuch Einandng 
-. 

siatements. SELLER agrees to i t m ? j i ~ ~ l l .  . . .  + . , - i t i F C i '  . . . . . . . . . . .  reflaid - , .... - . .  on  KC &mh, if q y ;  
. pior 10th~ Closing (ot&btthose a p p : 6 v e d . b y ; ~ r b ~ e d ~ d - ~ ~ . i n ~ & ~ ~ )  an,d to.Fmovcany other , .  

s e & r & , i n t k  'aed kith r a p &  to such'&sek , ...... be&- .,..!.. dite'of . N ~ ~ : U . C C  sear& adae 
Closing Date. .The bilkof sale'imdthe; assiguieii i  .. b d  othei'i&rn&&, tobe  at~&red aab- 
d&ivireh by SELLER~~ ihe 'Closing will be valid and bindingandiuifor&blc ~:ac%b<diincc.with 
t&ir mpcqiw tams, and wiIl effSzively vm in ~ ; d ~ e d ~ d . ~ ~ ' & d  'itid'&qablc !id0 t o . d  the . 

.- .. --  .. 
As6'. - I f S ~ ' i h a U ' f a i l  to m o v e  &I &h secrvjry i n ~ c i e s t s ; ~ r o ~ e d ~ o - ~ ~  sh;lll ha+e the rib 

t o  do so, and:shall have the right to dff-&i the.&st df'dbi"i'&agai& tile ~ o i ~ ~ i d & h o n  payable 
. - .  . . .  ... - k d e r  2.4 d. i the~~reement  . .  . . - - . . . . .  . . . . .  



. . 

3.8 CoaQach of the Exhibit volume ?qpy bf each conma, leart, agreem&a'a dhq iristrument~ , x , t h  s-is' a:pq;or is bound &hich-in&&:an 
unpedhrmed commitment or  bbligaiion (contkent  or ohem&): of mp'rl than ~10;000 ,~  & 
:wegat= .Lice$t a i  n'o~ed' iq~ch ~xhibjt:  (i) ~ ~ u ~ h ~ ~ h i r d ~ ~ l ~ . + d ; a g r e e m ~ n &  &&full 
foice'aid '&ect;'cii).therc has b&n no ihreai&td.can~epati&.hereo~- &,ere are no o u t q d i n g  . . . . .  

' . ;dispures rhaaulder. O each& with hnr'eiittd:third;pani& iind *-,:&I& jitto'on'&iu&;lSnirgth . . . . .  - b& in . . . . . ... . . .  w:.- '~of'huj,.ess ;;II ,"i",&,tinuc'-ib be &&G,i,, a&,rdan& ,,+kt& 
.3Crr--. --.. *h-.on . ..  

. of+~o+.Gr;twIated:h&, ( i ; ) : ~ e ,  Ge n- o,-& $-&-,,&:;; -- I :  'zgreemt* . . '.or . . . . . . . . . . . . . .  innrumwts to SELL&'ij .a,,;arty:dr,i'k &ri;id:.(o,*cr . . ,,,. i;m;ranee - ' , 

. - 

. .  poIiaes),&& could ath~~&dariy-or'iri rhi aggregitle:have in advuJe I&& od tbe valui&f t ~ e .  
. . . . .  - - . . - .  - - . - . .  .- - ... . ...-... i . . .  2 ...... ;;l 2..; i.. . '$.C;.". 1. -2 --..; ; ..--- 

As= to P m ~ e d ~ ~ ~ , . a n d  (v)&h.e a& no employment agreemads or other agra?muus.to ,&ch . . 

'SULER'k a "pany'oiby.;.hi&:SEL~'~'iij , . bo-id. that ~ ~ l i i a i . n ~ & j ' ~ i v e r a n c e o r ~ t ~ ~ ' i , , a y , :  - w..drb61;~6. .other:t hBn physitiane&plo$="t &&:contem;ptated 6y ihis'rAg-#li. 
.. , . .-.... . . . .  . . > - -. - - -. . - 

or d i s c i o ~  irj w: 

0 *or.* ~* (A).S&& ,&& &or or{.& 

. . .qy-+-h&~~. quip*+\ i.&tJi or other *bblt.pqsd&l ................. @ r o ~ a i y ~ t n b n d . L y i  - 
third pany or ( ' ~ ~ ~ K L E R  is . i  or Gbl-r of any ringiilc persinal property 
owned by any of its.shareholders, Cfi) mntinukg~wmract for'&fihire:p@a+ of . . .mat,&li, supplies or;equipmm or ( i )  d g ~ n c n t ,  -ce; ,conjulting.or..ok 

similar type of wnm+ct:.in iiiy such @se whichhas'a fu*e liability in:excess!bf . $10,000, &d &hi& is not i*li by3&for,,a &,n.ofl&.ih $10.060; . . . . . .  . . . . . . . . .  . . .  . . . , 





. . .  . . . . . .  . . . . ... .- 

f&cgoing:&&duals, as the lei& "a5liatC" is'de&ed'foi piuwsesof t h c ~ e c k t i e s  Lci:bf . . .  1933 _ >  ._ 
'. 

t'he . . . .  rdes'd iegulacid& c k m n d a ,  and none ofihe firegoink +dividuals or,any affiliare.&r.-&. 
oftban OWIS any p r o m  or r i k  tangib~e.iii&gjble ( o & e i & a n 3  qujitablekterest], u d h  
or related,to SELLER'S b u h u s .  SELL&& not ~ d ~ t ~ t ~ . ~ . g h a r c h o l ~ & , b f f i k ; . ~ ~ ~ & ;  . . .  e . . . . . . .  . '  

employtcof S E L Z E q .  or to any mernber'of tli$:&sxctj~ familiej,'or to ,@~y 'kfiik&:br.t&- '; 
ofany of tbe f6ikgoing'individ&$. in a ~ - a ; l ; b u n t . h o e ~ . o t h e r  . ..- ..-. .. ... -. chaa.for ... . . . . . . . . . . . . . . . .  &iflentof sal,&~&: .:.- : 

- . comp&ation for rindered .......... t6 ..... SEIJIR in-@cbrd~-'.gune of-th&,bujui&&.:- . . . .  - 
. . . . .  L . .  - .. - ... - - . . "  . . .  -. ~. . . . 

3-12 Zrrvtatory.:-The'hvwbj bnsists of a qualitj-and q k i m i ~ ~ l e  ad saltsblem the. 
ordinary course of business and is on thebalance shh~inc1uded:iii:jt S~LER,F&~, . 
Statements at:the:lower pf cost or market, 'exceptfor.i;i&lbf ob&6l& '&&!'d'*&&& 
bciow.stan&d $dity, all of whi*have been wrinrndbm ia.thebalan&.sk&&dud'ed . _  . . . .  . . .  _ 
S E L ~  . . ~ ~ " ~ 1  s ~ ~ ~ ~ ~ ~ ~ . ~ ~  id&le'&ket.&&:b; fo; & j , . ~ , . ~ b ~ =  
been provided in ihe bikce  sh&-included.in  SELLER F i i c i a i  Statements. . . . . .  .  he..^& 
q- ofthe in-ory of * -Mbl;';ind,+;u! -m.*e $'&&.&-&&&f&; 
b-usin& Qnduded by SELLER ?he only &om - .. relard ,&era0 . . . . . . . .  '5nce.February . 28;. 1997 ha* 

:- ..--.... - .--. - -  
b& ahditionsbi:sales . . .  iu the ~ d i n k y  cb-o~business. 

3.13 Equipment A +sers~&s i io~ 'o f  ' iq~idrnent ' ~ . u k l l ~ ~ & ; d , , , a h d  in good 
o p e r a t ~ g , c o n ~ o q . ~ ~ t  fdi r&nable-~ear'~ndt& and except far it* which.* been 
wrinen down in the m F . *  Statein- io a , : h i i  market o;for,~hi. 
r v , @ y i  bem in the SELLER':F-~~ stalema&. s hi $r&fGtity of &I.&& 

:. equipman of SELLER is reasonable iqd  wariKit$ in the pr+ .&rLsk of $=:b.eiriG condubed 
 SELLER ind its sJbsidiaiies, The only transaions related theretosince . . . . .  ~ e b r u ~ ,  28, 1'997; ha- . 

been additions thereto in,t$5.0rdinary course qf busin*. - All $ipmeritGth r&ped;& 
. . .. . . .  ... . . , - -  ... . . . . . . .  . . .  ..... .. ... . . - 8 - .. , 



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

. . . .  .R&&&]& &i&l&:&;,&na ~d~&j$~bl&:*&jch repre&t:&& , , 

. ,  / . . . . .  ~ c e s c e S r c n d q d , g . ~ ~ ~ ~ ~ ~ ~ d r . t h ~ , ~ &  pri& of medicine. d . w g r ; , p ~ ~ ~ $ c a l s ~ ~ o ~ &  - - . , . .. - p&d"& sold &dd&r&.in,th; o&-,q.m~,pf b';&.: :--y.-;, 1 .. .- . -- . - 
. . . .  i i . . .  ..... - . . . . . .  . . . . .  - . . . . . . . . .  . .  - . -. - - . . ..- -- ..-... - . . . . .  " .  .- -- y. : - . . .  . . . . . . . . .  . . . .  .. . '--P- 

I . 
!. . 

. . . .  
. . 

...... required to obtain any addic~onal p&is, ! i ~ . . 6 r  i i m i ~ ~ ~ k . h o i l a d o n s  ~ i d i i i & . \ L i t h d u t  
: . .: lirarion. aiiy addikonal ~ceiricat&.of need) h any.governm&th~.~.;fot theeprprpW~=.&du_clr ' 

of its bus& or to-become a,member . . . of . or ica+it& b~:w.dsjdciatio,~,or~ov~~en~d~&rh~~ 
other ih& .tho& &ted:onl. Exhibir in in~i~xhjb'; i .&l~mc.  An of su&.per&ts; lice&&and 
authorirdbns.will . ~ m&e.tobe d i d  y d  in fore a n d . 6 f f ~ h  +ordahcc : with,th&i&.t& 
<em atu the wnsu&tion of thi rrakiitions coritemplatdhireby.: 

. . . . . .  
3.16' fitigatioi. etc  ~ x ~ ~ t . a r ' s ~ t ' f o n h  in : .  

. . of the ~xhidi; ~6li&~..therckm 
ti@oq arbi- go- claim, investigatibn iidroceeding pindingor r ~ e d ' a g ~  
SELlEka t  laW6r in qijity,,befq~c any courS.hi&&onnibuoal br~&&&&tal age NO such 

. . prokdhg set forth in 
. . .  

. be assumed by ProMdCo-SW hereunder. All c&ms,,ana l i t i ~ e i i o n s a g a i ~  'sELLE~,%~~I@ 
covered by itisu&cc. ~ ~ ~ ~ ~ : s h a l l u n ~ o r ; d i t i o n a l l ~  i n d e m n i f y ' ~ n d : $ o l d ' ~ i o ~ c d ~ ~ - ~ ~ ~ ~ ~ ~ .  - . 

! -., against . . any loss or lia&lity includhg $ithour limitiiibn; afiom~s'fees..rrmiting'hm.sa)i~:claimt _. ._: ..:. 
or t6iation"&sing o';ir'ofi"iid&ts~diiin~ td s?%L& whi& ok&~6d priorto thl.C!osmg D'ate. 

. . .  . . . .  . . .. . . . .  . . . . . , 

3.17  hurt Ordm, i)- and Laws. - :There .. not ou,~tandinior.thraeaed.qy or(ier. 
d i ,  ,ihjjunnnibn of any &"A, g & e m i a j  & - f i i d d :  hi&,.&.$ 
a f f e g  SELLER o ~ i h e  Assets. S- i$ ~ . c o m p ~ : \ i ; i t h " a l l , a p ~ f i ~ b l e f ~ ~ ~ n a t e . ' ~ ' I d  . - 

.laws; regulations and:dminiriraiive.'+rd&s which:& &&':io;the.busineg.of~ELiER.and . . . . .  
SELLER. hasrrchjved no noti-=of alleged rioiations-thueofp No g o v e n i m d  ythorities:~ 
pr&n~ly.conduaib~ pr&in& a g a i ~ ' ~ ~ ~ ~ ~ ~  & d ' t o h . k  &ovildgciof s ~ n o  . . . .  d- - 

. . 
invistigatjon or prcced&'is,pending . . qr being tk@qed. . . ..:, . . 

.. . .  .. -- . 



g18 T*M. Except as set'f6rt.h in u: (i) ,d federal..staic..and other tax tetum.df ' 

SELLER required by.law to bectiled-have beenGrnelyfd4 andSELUR:has paid or pr&h~:f& . ' .  

all @xes (iuding tax? on proFenies,~~'w@~, fi&hi&. l&ris&s;'-ds.*d payrolls):rhi& 
bW& d"e pu-t to such tmvns or p y : t o  anyas.psmcnf a-1 ...... fori;inj tax& , .  : . . _  .ij$id &&& 
rncnls of which,the amount, appli~ility,orvalid~'isisis~~m~.bmgclj~tCstd in:g+faithby 
appmp&te . . . . . . . . . .  p f o c d h ~  and with-respec! . . . . . - . . . . .  ro.wh&h ~ ~ ; h a s ~ l . a s i d ~ . ~ a : i &  .&+:adqbq.  r i  -:-- . . 

- - -  scntes; (ii) such tgt:re&mshayebeen _ , I - .  . ...... pc9s;rd:,ii -~vl~~-~with.~d.appli~~k,.l&:md~~ - - 
r.q;l?arions &are d a t e  $all )es&; ; ; (~~~e f io~uuU+up & p r b ~ + i ~ & . f o ~ ~ ~ . ~ . : . : .  

. - . I - .  - .._- : , *i. - . . 
~lndr~dingproys~ori for deferred kc&e &es) . bn ,. the . ~ ~ ~ c i a l l ~ t h & e n t j . a r e  d&&. . . .  

.fd;'the p a p i e i t  of all unpaid.fedCral, h e ,  &unty qnd Id& 'tsxes:au+ed f ~ i o r . o r , ~ p p ~ ~ i c , t ~ o o d I ~  . . . . . . . . .  : . . . .  .. 

- . . . . -per id  (or,po~pns ef) ~j bEfdf&&c~ld&*~atc;:(i\l),th&;i ~ ~ ~ - - ~ o ~ a n y ; ; ~ - - ; , .  . . . . . . . . .  .. .:of& . 4 . w s s ~ p t  those uith iesp& to raxa n o i w ' d u e  ~ d . & ~ a b i ~ ~ & d ~ e x & ~ t : f o r  8 n y ; A . d  ,. ,.. - 
assessments of whichthe amount; . . applicability oq.~alidity.is&rrhtly . . .  b.eing.&"ie*&'id &id faith..:..' . , pp,,'o'priate-p&ings and uirh rij6ea.to, which.SULEP &. on its.b d+ . .  

. . .  fese&; (v) them are no tG exan$a+?ns, nqr has S E U E R  -. rccei"ei s +&&.@&fq: 
repon M g  a t ix  dkfidency. (\ii) SaLER d+ & , ~ ' . ~ f i ~  iuthorityk-claim br&&s . . . . . . . . . .  
any amount dfadditionsl taw w&,ir; and'(vii)'no,&im-+ e y y b -  m&:by . :.., L - . .  B taxipg.&tho&y' '. 

in,aju&&&onwherr  SELLER^^^^ hbifile i i  &~&'&tt SELLER i s  b. may b e s u b j S  ciq 
assejsed Gy such jutisdiction 



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

(b) With rupect~.to..all.of.'~ plans listed . i n ; E x h i b i t ' S E L ~ E ~ : h s j  delivered to - . 

P I Q M @ C O - S W ' . ~ ~ ~ ~ - & ~  e-&-cijiiS of. 0' . p l a b - ~ & , ~ . . ~ ~ ' & .  . . . . .  

. pfovisions of such p h i ,  togkther with .. .- - -  aI!&&d&kirs ... - --... .. t h & e t d . ~ i $ a t l ~ . P h  
r..; - descriptioni and sumr&hes ofkaierial rnodifiq"ons ped&g. th '~~a ,  (i&i:topi& : 

of the most recent I n i d  Rewpue ~eni-deieniiination' l & & : i f ' m i , ; ; m  to . . 
. - ~ ~ f l ~ b n s .  ~ i )  cppieioithe'ik thne'(3 j,yeanjwRepe (FO;~~;I~S .O~ --I,-. . 

as filed with respw ......... tq.su~hplani -- ... wifh .... ih=liieemal .- .. Rev<""= ~ a i i c e ,  tog&-with -. -. 

all SchedrJu 4 ~,ttachrnents dxiret6: inhuding .mithoui liiniintioh copies ~fthc.~lan . . . . .  
, -  .-. audits andlor ainmial ~ o q . ( v ) , c n $ ~  of i r l l , ~n traa .admih i j t ;Bt iom~em~ .. - . b w  S V . ~  thiid party administFatom, ($)copies ?fall p ~ c i P P a ~ ~  

fomis'&~ntly.in . . .  use.in knnection gith Nch blm' indudin& withk+tlimit+&, 
saiary ;iaeem&s:4:ben&ddj, md'i;v;Ii;pa*a'PmttM2. , 

.... ...... . . . . . . . . . . . . . . . .  , ,T , . , -  
,cl& hinoryfor any.9welfG benefiFblari".(&&in lhc.+eM;ngof Sec&oi? 3(1) of 
ERISA) tharhas bee" id-&&"& dhngany part of& l&'&'y-.- - 



. . 
.- 

. . . . . . . . . .  
- (c). Neither any of de I'.ension'~lafis nor:aqreiatepLcd -.'havee i n c u d  +y "a&-..- - . 

lated fundis de5hencyW. ds ~ c h  r,&p &defined u n d e  ~+bni j02(a) ( i ) 'df  ERISA. 
or Se'cribd 4 12(i) of.& Cdde (whethk'ij? Ii6t.'&&d);kihce th<cff&i d& & 
ERU~ 
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' . . .  333: Aotliyity: Bindiag'Effeet SELLER has firIlpo,wq and author& to epcq iato this 
'. ~g~ceknf and &jar to rhe coawning of stockholdas' &&ng add ihe &iproval bf.&oi~cbol'der's, ' 

. ' 

; G,:qquir,ed . . by norida law, to ouI hi trakanions contemplated'h&eby. The ~ o ' d  of 
: 6f Sm.has tzken.aO *on res;r-d,by ,biv &, coa;;;i;ti6 :: ' - 
! .and by-laws, or ,*<&se, to :&tior&'' thd ejtea~tion ani! ditivery i f  this'Agreem* and the. - . ; -. .. . . . . . . .  
i :tran&o& -&ct&nplated hereby, fhe cxm"on, delivej, :&& perf;-ce ,6f@~:&~eein& 
: condtutes .., the valid .&I bindhg'agr&6&tdfs&'edororce*li* aci%rd&&.with . . . . .  &:.tecnts; 

. . .  .: .:.: 
i .  . .  . . . . 





. . . . . . . .  
53' Handling o f  Documenti.. With t,eipectto information provjded $ y : ~ ~ ~ ~ ~  ........... +. . .  pursuant' ,. . - -- 

: td-thii ~gfe$&t'.p&bi-fb .be Clos~&.-proM~Co . a n r i ? ~ r ~ ~ & ~  shall. keep (d ,such. 
. ; n f o ~ ~ , c & f i k  @.&is "61 c& public db- excepi io the heent.tb& such &mation :. - - - ... - .. . . ~ *  " 

, @ , b y e 3  g & d y  available ro rhe public other than as .i risl~1t.d~ addhzufii;diret& or h6- 
; by PrpMedCo, or.ProMedCo-SW, .(i)w& hdivii-by ~ r i ~ e d ~ o o r .  P~OM~&!&SW oa a:nod" 

' coirfiaential Mi pn'or to djsclosye.co ~ r o ~ e d w  o i ' h M e d ~ & . ~ ~  by ~ ~ ' @ ~ i t o ' ' ~ ~  
~grcek#~t. .dr (ii) b e c o r n ~ : ~ ~ l a b l e ' t o ~ r 6 ~ e d ~ o o r . ~ ~ o h ; l e d C b ~ ~ ~  on a nop+ntid+&basis ........ 

i . . . . . . .  frdma jb& (6tha t h d n S F T )  vdi& is entitled.to 'd;sclbfe . the . -e,, .~;d~td'prer&~ihe,sanee . 
cart.? hgndling such informatioias it:iould &kdise'+ithtimil& ihr?rmation of . . . .  iu own. - -  . 

- . . .  . - .  . . . . . . . . .  ..... ... . . 
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f 

6 5  Cobdud df Busbar  B-A the ddie het-&f aria the IlfectiG- Datt, Cjtupt as other- 
%.% expressly appoved in &tingb;i P~OM&IC&SW: SELL&:~W donduq-its.bt+*s b ~ m  
the ordrnary &- th&tof&,-an wirh b&.practiceand . .  iri .. &&a &at thk.iipnwntatioF. . . <... 
and warranties containd in .ki& 3 of thii ~greeinun ihdl.bemie and p-r+zt at&d&hf .&.. 

Effeaive:Date (acepi for 'changes contemplated, pedped  bi ;&ired b; this  be&&) and jo. 
.; - . . .  .that the condifiom tobe satis6ed by hi Closin&lihanhavebetn satislid :s&:&&- 1. . .  . . . . . . . .  ~ "::--.,- ...- ~ N i s t e n t . ~ t h . & ~ d ~ & < ~ t j t j ~ _ u 5 & @  &j'i--kb!e'&OSmeSS J u d @ & + e  .. , , , ., --.. . - .  - . , . . .  . . . .  

&'gt+GifL~= s-,intecr; . , . .. ,. ,= .,- *-dlCw . ......... eff;*:i&'kqep a,&& idpi&hled&.i< ,, 

thCr&&;f+ p<tjint:ernpioy&&of the S U E R  (~pt;those.diid'f& c&&, who. . - - . . . . . . .  

. ;. ......... ......-. <oIuhtarily.disoontiue _ _  . _ .  _ their ~ l o y m a u ' m d t h o ~  _ _  whd.kt&ion __.. _._.-. is co-ted I ZO.~~P~M~~S'  - .- .. ,,,. 
. . .  

. . . .  . . . . . .  s . .  .. -. . .  - . .  . 
. SW)-Gd preswc for ProMedCo-SW the goodwill of the +pplius;?pati+s a i d  othcrs.hairing - . . : - bs-.& sselari: . . .  . . . . . .  om v;i&&& s E L ~ ~  I:.. . . . .  - 

. . . . . . . .  . - .- . -. 

. - . . 
. . . . .  \ i , . ........ i. , . -BA.&;.*iij.i '.' . * .  . , o-Smuc CoruenW;- sballIthli tt*e;iiw,.&di;r;l.~,anitanit&~, .... : '* t i ,  , . . . .  ~' . . ......... :, . .~ .~ : . :  : . . " ;. & " -. ' . . . .  ' . . :  , - . 0 , '  ...;..,.. 

. . a&on . . . . . . . . .  :&;.ih&:"~?&.! , . .............. f&&&l$&&~pffi,N.ti, : :,i. :... ........... , s e n a t l ~ e f o ~ ~ : & e ~ ~ ~ u n g , , , ~ P a t t , ~ ~ ~ n n ~ .  :. . . :  ..i;r.ir....i.....r ... . , :, , , , 
-v,;, -.ri;,-;.5p- ::?' ..>~'7'. . .. 

.:. .... .;~. : . .$ q,, ..I . :. . - . . .A .;,-' p ...> : - ... . . .  C ~ n ~ e ~ a a d a p p ~ v a l s : ~ ~ ~ & : t ~ ~ . c ~ ~ ~ ~ ~ ; , ~ ~ ~ ~ ~ ~ ; ~ ~ ~ ~ ~ ~ ~ ~ ~ ; ~ ; ~ ~ ~ ~ . ~ , ~ ~ ~ .  . . . . . . .  . . . . .  ......... .... ', , . 

.: . . . . . .  . 

..... < , ; , .  : .* . .  .v ... 
.: .< togsatisfydj.&her; : .. eoi;d~oiij7$iwent;i&~:the~,dgfi~atjON;of ...-. .......... ;pr6&jdcbCb ................... b,jPrauedc+$wi& ................ , , :, ' , , , . ~ 

. . . . . . .  . . .  > ,  ..s-:::-::::~,,:.-..". ... .:- . ,.,. . . -  .- . "  . . . . . . . . :  , ! 
..... <..-.. . . , 

-. 
. . ~ ~ 

. . ..... , - . . .  ... . . . .  .....,.--.--.,.. ....... : -..... . . . .  ,., , 

. . . .  _.: . ,  . : r: .*+. . . . . . . . . . . .  . - . , 
. . . . ............ 

:j 
. .a ...... . . .  : ..-., _.. d_*, . . ..', . ,, . . 
' 7  , .  . , :. :.:. . 6 3 ~ ~ ~ 6 s a a t : , E v e n B ;  .-,uahf.:th6,;ci'~img;~~q!+ F~q:i9~,-g6~16ur;;"~:r~,:~ ' 

:i 
. ;, .: . Y..-.;.:.":-.<;.I .:.. .<;..; .... <..- "<. . . . .  . __l., . . < . :';;5'.. ...:......... &., ,..., .. 7. -)-.". . . . . . . . . . . . . . .  : ,.: . . . . . .  , .  . -i 

. ,. . . relwant.E&bit$.iit -."-a -.. .+.. ..r. -,.-: .... Exhib~t: ..,-+-, V ~ l l l ~ e . ~ f ~ @ & ~ f ~ b ~ Y ~ & e r ; ~ m ~ ~ ~ ' ~ t a s ; O t t  ................. . . ,. , . ,  .: . . .  . . .  . . . . . . . . .  .;--,; ... r.....'.....'~I “ . . .  
.,; *. ..' . . .  ................ 

j :  , ,.?h$ IF,qpg9r;b~&-.uhc,ducd~~rhii.k&efi~,~$6~la;k~lla:,~~&~@h~&~, ...... ..A: .... . .................... . : . . .  * ..,-: :c,..<:,,y& *, ,,.,, ~> ...-.. .: 
:j 

1 .:... . . : .  i ~ ~ d ~ ~ ~ ~ ~ ~ ~ ~ ~ t ; s ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ , ~ ~ ~ ~ ~ , , ~ ~ ~ ~ ~ ~ f ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ f ~ ~ ~ ~ g h t s ~ ~ . ~ ~ ~ ~ ~ ~  . . . , , .  
i .  . . . . . . .  -. . ~. ,,, , v  >.*. ... .;,< .... .:- . ,,,.% .. ,..'.. 

=;pam. *kdcr'-"ry"ry* .... .......... . 3 .  ch,SUlip?em* ....... $Wa:M . . . . . . .  . . .  .;. '..* . . .  &~iicli;:&-:;$~$~g$;~I&g& ,.. ;; ,": ;. '.?.." 
. . . . .  . L 

. .i 
, I 

' /  : ~ ~ ~ f ' & e i ~ a t ~ ~ ~ ~ ~ ~ & V ~ ~ ~ ~ : , p i ~ M e d C , & S W ; ~ ~ ~ ~ ~ ~ ~ . v ~ u m e , P . u ~ t : ~ t o ~ B , ~ 9  . .. . %... .. lyof.m: ': :f = 
i t .  . . . , ..................... : .................. . . . , . . .  .d..r....?;,,, "' S.. !::~.><,~~,~es,*-2. 
t :. Kg~men~oF~q;o~&;&tc;~&~S~'~not:~~&~iia.;~~~ii~&~~~emee~I@~jL~I~Qf ti) , . : . !. .>, .. ~ ,?i.l-i.;r~ ;.. ...... .....;- .............. >. .... . . . . . . . .  .-. .. .............. :-.. .... +.. ..; . - . . . . .  
i' . .  ~p~~<-o.~;any,#syep~&,(yl~~p$ b~&;cif,~;&ty;di~&h.&ffMY~.>@'&;~~@ .:. . . .  
.< ... _ t i  .,,-, ......... .'. ..... :. ..<....- ....-. ,. -. ............ . . . .  . . 

: . . . . :. !pwntt~$~,?ro~eac~swi --:-r: , ,- . ..... . 
. . . .  . .  . . . . . .  ,,: - . . . . . . . . . .  .. ,*, ........ " ... . . .  -- . -  - .. . ; - * .... . - ,  .- 

. -. . * .  .-.. ..... .... .. . . . . . . .  . . . . . . .  , . ,. - * .- .. 
3 ', ,.. t - 4. . . .  i ."~_ ......... . . . .  

.... . ....... -... . . . . . . .  4 



. . 

68.--enti. Kon the Closing Date, the business, propmy brassets of.SXJ&R + 
or will be kbjcct tsan asesmmt or a-a& &ch are'& inay.ti*ne payable in:mal.i&& 
molts, ofwhich the h ' i n s h l m e n t  isthui a charge.or . . . .  Lim; oih& bcm-pajd; &atioi.hb&:. 
df this Agreement all the unpaid i&& ofgjsuch -sa&t, iridtidin~those,whic& -.to 
become due.and payable, shdbe  psd  . . .  & d . d i ~ ' g d : . ~ ; ~ ~ ~ ~ ~ ~ : ~ ~  . . .  the6l&.sk@d~ . . . . . . .  j .  



..... -- 

.... .- - i. .- 
.... .. . . . . . . . .  .... I:. . . . . . . . . . .  -. ,, , . . . . . . . . . . . . . . . . .  -.:i ..--. .-,,,,il ;:.:. i2 

> .  . . . . .  . . .  . . . . . . .  .~ -. - -. - .  . 
, - 7.1 Represen&&@ a n d ~ a m h t i ~ ~ ~ r  'a of the repr-ti6&'&jd :-ti& -ee :-* 

bjr & ~ e d ~ o  and P 'roMedco:~~  dhained'in AFtide 4 .of.thii%gr&ncnt '~hl.&b%t as oqthe 
date of  tks. ~ ~ r - ~ t .  shall bc.deemkd.to have b.6m 'mdi ag&aiand.& if.& dai; bf C l d e '  

&-~-c.g-+-g:ofthedat&.of Closing in a! mai&d r t s = T p x ~ e d ~ q  % d ~ r 6 ~ c d ~ o - .  .- . . 
SW sh+l have performed and com$ti,d:$ dl! material i&pecis &&'a8 &b.e&is &d'Cb&i&G 
required t i id i s  Agr-eat-io beperfonid or complied wi*.by.ihen:prior to or at.&e:~losin~;.a;;d 
SELLER shall hive been .hrnish+ with a cenifitate o f h e  ~ r & i d ~ ' . 6 r g i ~ . ~ i i c e  ~&idem\of 
ProMdC6 a d  of.ProMuleaC&SWid;iled t h e . ~ l & i ~ ' ~ i i t e ,  in such o~ficu's.capa&iy, cdfyji~g to 
the tiuth of such representations and warran$es.asbf.the'Closii,gandtd th~-fdfillmedtdfriicfi. 
covenants and coriiiitioris.. . . 

! 

73 Authority; All 'aCtion required to be 't&en'w br on,the,biirt ' o f p r i , ~ d ~ d ' &  ' i ,  . PrbMed~q- -SW, to :aui.ijrite,he ::6eculior5. ;ijiv..-&i p&O-rman&, of;&- - i 

~ i o ~ c d c o a n d  ProMedCo-SW a 4  the c o A o n  of the-transaction$ &dtemfil.+~.h&cb~shan ! 

have be& duly imd \&dly tak&'by rt..eBdar& bf ~irectbrs o f ~ i o ~ e d ~ o . w d  . . .  P&M~~+sW.'.- . - . . . . . ' . . 
i 



ARTICLE 8 CO~D~ONS'PRECEDENTTO THE O B L I G A ~ N S : O F ~ P R O ~ O  AM, 
P R O M E D C ~ S W  . . 

All @b~i~itions,of:~~Med~dad:~roMkd&-~~ whi& ,arcjtb>t .i&+&g&:&i&ifi 
Agr-ch at thec1'osing-are subje~to'tjle puf:orni&&,a &rpribrto fhe i20sing6f ~.~~~ 

and agrcemenu.contained.her& yhich.are 16 be performed by S- 9 or prior tb'& ClcisG 
aad tdthe fLllfillmait or prior to h e  Closing of &bf f o l J & & ! & n d i & ~ ( ( i ~ ~  ei3 - 
w+v4,in-- ij ing by P . ~ M ~ ~ C O  i i d  P ~ o ~ ~ ~ o - ~ ~  at any time a! - .  oi p ~ o r k  the Closisg):. . . .  

. - - .  ' 



. - 
8.3 . ~ ~ i l ~ i d d  of -SELLER Cauhsd S E U E R  shall have djiveredto . P ~ M ~ - C O  and 

P ~ ~ M ~ ~ c & s w  ~lbiing'& opikon of ~ k o n  & - ~ d h s ; ' ~ . k , : ~ , u i i s e i  to ~ ~ ~ ~ : ~ q d a t e d  
the Clo+g .he, in form . . .  a n d ~ f j i j a m  iakfabory t i  P ~ O M ~ C O  a d  P TOM&CC-SW. lo die effea 

.. set forth is . Bnogndixanached - . . . . . . . . . . .  her-. . .  
. . . . 

.. . . . . . . . . .  . . . . . . . . .  ; - . . 
. - . 8.6 . 'P~ceed ings  . and Documents Satisfactoly; .M Anr-'in co~eciiod witbthe 

t r ~ ~ a a i o n s  cqnterdplata'%krebY -&d a l l  khjscit&and docurnems d & " d  t p . P r o ~ c d ~ o - ~ ~ '  . . -. . . 



8.7 ko &&en! C h a n g ~  horn h e  date of this k @ ~ ~ n t . u r k i l  th<~lciiti~, the o p e r a d q  
' 

... . ...... - .. ...... - >_..__ of seLER stiall havi becn conduad & t h ' e , o ~ ~  ccinye pf business &nsisren!,.\lith p;ist p&iq .- . ., , . 
, . :and fioh h'&dateofthe r&,&'g$'i&&15 '& ihe.closing ,no Gent shag qctumd2 ..-- .:. .... - .  . _ 

or have-been. threatened .... ~ c ~ t i i s ' o r ' & o u l d . h a v e  ...... . . . . .  a mai&ial,and ailvcrse:&ect . . . .  upon.:t&*=d . .  i -+?q-. - ;-... .- -. ,... 
&.ndi60$ ~.sets;lidbilitiesi dperaiions, . . .  pr6~.&pC:b"siness . . . . . . . . . . .  of $-$id SELL.ER.stiallihaw-.. .. . . . . . . .  

! ; npt -.&' lossor dahqe to their -, +eth&d? not -red:or .union-acdviry t b . & e c f z  . . . . 
. .  - - - .. 

I \ :  ... . 
mateiially . -  . aiid -. adF'ely,it;"abilityi . - t i  condua its b . F b ~ - L 7  . . . .  . ' -  ~z-s--:? . -: . . - . . . .  - 

. - . . . . .  -. - ~.-- - . . . . .  . - 
. . .  . . . .  ; . . . .  , - . . . . . _ _ _  . . . . . . .  _.__ . . .  .-- . . . .  , . - 

. - 8.8 Dilivi* c h a i n  Documents. Af:thc ~ldi in&-  ~~~~~~.ihall.:kiv&d&&ered'k . . . . . . . . . .  - . . ' 

ProMedCo-sw copies  of the ~nidej ,of  ln&rporaiio~;{f S ~ L W  certified ( " b i b a r e . t h ~  30 das:, 
prior t o  ihe a o d n i ~ a r e )  by ttie a&ropriarc, governmend a~zborjties:and &@i& of iiioluti~irs of. 
the stockhoiders of SELLER and.df-the ..... ..- .- - ~ b & d , ~ f  . ~ ~ ~ o r i ' o ~ L ~ ~ : ~ ~ i f i e d . b Y  .theseuetary . . .  

of S q '  2pproGng;and auth6Sng: the executiqn and..detivay . . .  of.this ,~~r&m&t and rhi 
consummation of theuansacdons cdnteh'plated hereby. 

@) B y  S u  if+ efthe cdnditions sa.f~rth @&le 7 shall not ha"F.mia'by,.llpril 
30, 1997; p ! o , , i d e d ' t h a r . ~ ~ ~ m  *hal) ,jgi be &+jrj&:j& i&&& [G*&. 
p- to lhis § ' 9 . i @ ) i i ~ ~ s w i l l f r i l  breach of this&r~ment has prevented. 

, . !h~consummado.n of thetransactions . . .  corit&i~~lated. bereby, or . . 

(c) By. ProMkdCo-SW; if any of ihe conditjo~ pf6.$ided.% Anide'8 hereof ha& not h:. 
ma by April 30, 1997;piodded th h M + C o - S W M  not tk mentitled tq tlrminare 

.... 
ihis Agreement purs"anr to this §,9; 1(c) i f : ~ r o ~ ; d ~ & . $ W k  willful breach of.this-. 
'Agrmnqt  + piebent& the c o e r i c n  of thetansactions cootemplat,cd hereby. ' . .. 

. . 



10.1 ' Gnnt of In.dcinniiy. ~ELJJXagrees to indemnify, ddefqdand,holdProMedCd.anb 
~ r o h 4 e d ~ o - s w  and their AfE!iar&&d &16si&&+ aird. its & t h &  fesp&ve~emploYees, 
rqi&tativa;. ~fi i&:&d-~ents,  M e s s  from and agaiosl any dhs, lpssej,Ii"biljty, o'bliga&ons. 
l awi t s ,  de6$4n$es, damages or q m i k  of whai- nature.. whe;hci kno? dtunkn- a w  
absoline, conhgei t  o ~ o ' r h ~ s e  iidubing (-out hnication)'int+, pe@tits,,attbinijrs' f&. 
costs ofinv&getion.and all motinti p4d.ii1 d e f d ' o i  ietd=ineiu of the foiegoing, nt&red'or. 
inqrred by PmMedCo br PmMcdCo-Sw+ a r d t  o f h e  -ace ofmy df;hefoh6s+@:the 
Assds waesubjat roaay,iiabiliti~or&ligatigatio~ of kind w5e&a icdnied,.&sd;lu~c, co-- 
or otheiwix, ?(lj. noi:,b;eini .iFaaa Ilysss*= d:b'i 'fi 5M4Co- SW ,,,hd G.?&$"di;;g; 
Gthout limitatin< li&ibnities for federal-state . . . . . .  ...... lbd'&dd: bther.app~icab~~'t~&~.0f  ........ =very.:kind and. 
descripddn, uhethp or not &id M i d o r  obligations arc dis&~oxd in @) SELLER did, 
not have title to any.of.the.Asseu; ( i i  a b@ 6 f s n y o b l i ~ a t i o n ; t ~ p k d o : i a u ~ n : ' ~ ,  &ve&. 
or agreement rnadc5yjy'SELLER h.ihkrr\greein&t or jnj  w ~ e i i t ~ ~ e f c n ~ t o  hereiooi'because . . >  ..: , 

any. repr&~ m r j  b \ ' S w  - _ . &n~~~~~:$:;I'qd~r,&&e~t,fiunjsli~4doF . . .  _.  q u i d .  
166 fir?iri&eh:i;ur~&~io~his'~~r~ent by S E L L F R , ~ ~ ~ P ~ ~ M ~ C ~ O ~ . P ~ O M ~ ~ C & ~ ~ ! ~ ~ .  atly of 
lheir representatives, o r g y  doquncnts furr;ished t o : ~ i 6 M e d ~ o  a n d h o ~ e d b - s w  in  on 
widr the ~losiig.h&under. shall be fdw ~4 any, iiti&iti&".i&ng ,out af br tiased upoix +y.: 

. .:.. ' 
operative facts oicuning . . prior to the .,Closirig Date;& &nniai&.&ttithe;~sjets; w h e ' o r  not 
disdosed. in u ; ( v )  iny eniploy&bem6tq'in&.ding .. pensionorr&em& . . . . . . .  ..-.. ...... - .  -... b;nefits, @ ,q 
sevt'iknce paym&io t he ' e~~ lo ) l& of ~ u w h i &  &i.)ir &y be d &.a&lt of'& . ~- 

tmcimons . . . . . . . . .  cdntempkted bGthii~gr.&%ent, pa'yabie.to or on behalf oft& .. . -  employees . .  of SELLER 
as.:of the Closing Date, or..duc through. the c o n ~ ~ t i o n ' ' d f . t h i s ' ~ ' ~ ~ e n t ; - ( v i ) . . ~ ~ d ~ ' a ~  
li+biitie~ relued:to.& fire~losin~'viola~~n.6flaw~ rggulation . . . .  or ruling i p p t i ~ l e . t o  . . . . . . .  any employee,. 



. I- . - 
@) . In the evqt  any &&I. iniK :suit .oi cm&ing:is brought a g a i n n ~ f o ~ e d ~ o . . o r .  

-1 ProMedC&SW &lh re- to which SELLER may:have IiabiGtyundii chiiddunniry 
wntaind in this Wde iO , ,~ ro~kd~ ,o : i i d  P~OM~CO-sw S&I permit SELLER to 
assiurie' the d e f .  of any such cl~rn:.~r:.m~;~t~~atibn.r&lti~.fi~m such claim, 
provided thst ProMd-. and: P;b~edCo-~~:bhall: not .be required to. 
 SELLER.^^ &suine 'the defaw of my .&d party daim .&& if not;fim pa& 
diibkged, or otherwise complied with woufd-result h.&&taruption or c e ~ w c l ; ~  
of the bndud of ~ r 0 ~ e d G - s ~ ~  bufiness..oraay mat& fian.tberujC- Fdirurr by . 

sELIEdto not& fio~dCo & d ~ r ~ ~ ; d ~ ~ ~ ~ ~ t i f ~ d & o n t o . d ~ ~ m r ~  . . ,  
. . 

claM or abion by athird within thihiny (30)(days d k n q & &  th&&f havc 
hem given by NM$Co & P J O M ~ ~ C ~ ~ S W ;  ihan.&'d&r&d:a yai~er.ofa&su,& . 
election. . If SELLER zssumcs,.rhe defense. of &ch daiq a r  litigatibn iesailting r . . . . . . .  
& & ~ . &  obfi6'911S SELLER h&&j&:=.id .s;;* i j h r i ~  i a ~ d e  ,&: : . . . . . .  
&'~eps.rc+wnably n'eccnary'in the defense oy&?!lemem df dch . - - claim ar lkigad& -, ....... 

- ralimg in the defense qt settlement cif ~lth.kGm;6i , l i i iB&on:d(;19 there6tq 
intluhg the ! d o n  of 10, ~ro~t@~dand &M~~C&SW; arid.. - . h,ol,d$ Prb~eddo a d  ~ r d ~ e d ~ o - s w  harmless and igajm aciyand didamags. - 
r e d i n g  from, aiisioui OS-di incuried 4 t h  respm toan); d c h e n t  approvCd by 

-, ' ; ;..,. :. SELLER or any judgmht in wnn&lon ~ith:s"~h(dai&br hga~on-resulting 
t h 6 m  SEtfERsw noc io the difmsc o f s u d , . h  orliti&io<cpnwnt to.& 

&f ,fj&ijljdgnent (ither t k  a judgment of &in&$ qn ihl &&its with coils) 
. - .  -ex+! with the v/riUaiwnsen~ o f ~ g o ~ e d ~ o  &d'F?ro?&d~o-~~ norentq intaxmy . 

- - .. - ... 
senleaat (briqt uith'thewiirte~, consejlt o f f k o O ~ e d ~ b  &a P~&~~co-sw)  
does nor &.* rinG~dkod;crin thtrebf the &.by . . . . . . . . . .  t h e , c ~ t  or,&= -, 

. ..... .- . .- . - . . .  . . 



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

'103 &~i&'~umulativc. '?he ieniedies'pro,~&h&&<~beaihG&2 andsha]lnor. . '  

preclude ProMedW ~ i i ~ ~ d ~ o - s w ; f r i j m  &&iring. a* 6rher-%ght-%i, s& any - .  remedies:zg~t.SEUER to which ~ r o M e d ~ o . i i n d ~ ~ ~ c d ~ o - s w ' ~ e  . .  ,. . . . . . . .  ,&titled:b$-L~. . 
-'-----T-. . . . . . .  

. . ' (b) Inj"6nce a n d  ~eaerit';fi&s:~.& i;hall A*, 6r +&. iu i w , - e n :  
to satisfy; all cl* 'for medi'kl, .h&Jth 'and. - .  ho$i!al"beq&~4~ Adher innued or: 
o ~ -  C4u&g but,;. ij..-eh toT;i;orliin:m*oh- Iifc:*&j;d&. - 

- --- apd d&bility progr-).: uiidci s&LER's:&~$o~& bea&i plaw..brougbt, or7 
. .- i n a d  by ~ ~ c d E m ~ l o ~ e e s  and'form,w,a?ploy& of thq SELLER ph&to .e  

~ l o & ~ g . e , , i n  accorddn& yhtfi the!k& kI.coiiditi6ni of such ernploy& ben& . , . . . . . . . . . .  . ~ .. . -. 



. . 

p h  oraip~cable worker: compursatio.n.sratutes;withpuiiot~pkon as 'a f a t - d f  
rhe,emplo$cntby . . ~ r . c ~ e d C ~ ~ : i f  df hjuih irnpl6ye& a&the.cIosing Dsn. 

. . . . . .  . . . . 

(c) . .i3ayrnU and Pay& T . i a . . S m & $ l  m;lke 8:tlcah a i r ~ f f  df rj+oU.and p.'yib~ .' 
. . . .  ...... . t ~  reponing wi* respk;'& the ~ t f ~ ~ . ~ ~ ~ ~ ~ . ~ a ~ i ~ ~  o ~ v ' t @ , ~ i . f ~ ~ < ~ ' ~ i i  :.,- . . . . . . . . . . . . .  

....... .. . . r ...... '.> 
. . . . .  : .:-.:. . : - . a ~ ~ ' . c i t y g o v e m m e n u , c h ~ ~ ~ o d  r~p'&vel~.&&dd ot-ceqti~cd.to be kmid~-. . - . . . . . . . .  ..... -. ......... - ...... . . . . .  fcjr$frici&&&g:<fibi . . .  the'c16sing . f i i ~ ~ L : i s s u c .  *<.. .by .thl . d m . . . .  - .  

. . .  
' ,  .C ..- -..-.- .......................... 

. . . .  . pG&bed  by, IRS Regul&om, F o ~ ; . W - 2  . f & . K g e : p & d  .tbih;.~l&~iagib&=.:i . . . . . . . .  
PrdMdCo-SW &all 6e r&&ns%le fdf i.K$ajio~ . d . $ y r 6 ~ . ~  ob&ations.&iitid - ... - ... -. . .  - . -. -. . . ..... . . . .  . . . . . . . . .  on '&d '&&&< C J ~ ~ & & D ~ ~ ~  . . . . .  for /&&d~&$$c;e~; . . .  ,I- - .:: - . . . . .  

. . . . .  . . . . . . . . . .  . . . . . .  . .- .- - - . . . . . . .  - - - - 
1. . . .  . . - . . - . - . .. - ......... - :.. . . 
. . (d) ~ e ~ i n a t i o n . ~ ' i n e ~ t ( s .  SEUER-shall 

&:sijlel$&p&ijib~i . . . . . . . .  fdi, &$stjajG'btt ". . ' -  . . ..,.. 
'+i~se~:co be &"e*ce.$ayriienu.ai;dd$& t~rqinitibn benefits; if..%$ ikt 

........ including state ur.ernployment compms+tion), to ~~krid:;~rn~16~ees,:whom~ - - . 
..... . - .. .-A - . b e m e  enrirlkd to'si~ch benefits by ieas&'&f &j-pmu:;~tf&f?dion dn&e p m  bf: SELLER prior to the dlosing.or the p ~ ~ C : b y . ~ r ~ ~ e d i = b - s ~ : ~ f t h ; - ; 4 6 ; 4 6 ~ d  . .,.-..i -. . .  

S;ELLER pursu.ant:to (hi~:Agr&ni~it:di. thi,,-6& coiit&ph'&j hkfeby,. a-: ' 
. . . . . . .  

r&h in arry iiability or ci2m of1iabkty:'for s y e p c e  paymentstor taqhidon 
bene6.u. or.iny lkbitity. forfeiiuic;fine:diothiii obligation by~.&nie.of'hy &en 
federalor local I*. such l i a b i i  or.cl+rn oflbbility shqII be,:the &le..res~oisiiitity 

S a L E q  a d  . s w - ~  idannify and-hoi& & & p & f d ~ ~ ~ # P f ~ < ~  - - .' . . .  ........ '&+.or.-, fim-SU&jigb;fiv or &m.pb&j&SWshan 
. . ,. , , .  . 

b e  sol,eiy ruponsibie foi +'$@I p ~ ~ ; ~ ~ ~ ~ ; t d , b e - @ & d : & ~ ~ C t ~ y m -  and. 
. . . . . . .  . o t h u  termination biriifiu, if any;to ~ f f ~ c d ~ m ~ b ~ ~ $ ~ m a ~ . . b ~ ~ ~ + 1 1 ~ ~  - 

to'such benefns by r . w n  of %ti occurring,& Closik& -If'+ a&on.op-the pact . ' . 
of PrqMedCb-SW aA& 6tifing;shsn' readt . . . . . . . . . . . . . .  in any Ii&iTi.or . I \  .................. ctaim:of tia6w,..fbr 
skermce payments or t e b t i o r i  b&jtj;:or'diry &bility;,forfeiw 'fi"&&o&. 
obligatioh by virme bf&y'&&fedc& or'i&)law,, N& liabiiry or-daim.~f.Wty: 

. . .  shall,& the sole rerjpo~&i!hy o f ~ o ~ e d b S ~ ; i i n d  ~ ~ ~ d ~ & S ~ s h s l l ' - u i d ~  " 

. . . . . .  .. . . . . .  . . . . - . . .  . . . . . . . .  and hold~harmleis SELLER foi an) lo&& restilting d i Y  oi i+dirEaly, kGld:& _ ,, -l.i~.orElaim, - , . . 
. . . . . . . .  

. . . . . .  . . 

(q ~ m p l ' o y ~  bnef i t :~ lans .  At Closini:r&ther ~ k o . ~ c d ~ b  abf,~r@MedCo-SW &dl 
we liny responsibilhy under.,&y iinpldjw benefit plans n+jitr&q'by . . . . .  s&@. 
other ihan a s s i i ~ n g  spb&orship,subj& ioclaust(dj he&bcy6f SELLER'S 4010cj . . 

. . ; a n d l $ r . ~ o n . ~ . ~ u r &  R e c i r h t n f ~ h .  . . , .  - - - . . .  . . . .  -- - " 

- . . . . . .  . . . . . .  
~otGthstan& -the foregbio& P ~ O M ~ ~ C O - S W  ;itid: have the-right to postpoyrhe .  actiiw -, 

. . . . . . . . . . .  +nremplatep by this S d o n  11.2 to a dateaffa I& C J O S ~ ~ D ~  ' -  -. . . 1 
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I l J -  C*ptrati&.by SELLER In the e v u n : ~ + ~ e i J ~ o c  P ~ O M , ~ C ~ S W  required to i 
.defend againn any addn, ~ f i  o; .proceed~g'~&O"f&f .~; I ,C~~~p~&&s;tb . . . . .  a ifabiliV:-& 
by ProMkdCo:rSW p&am t o  this Agreement relating'to.tb= b&i,%$-or3p-&ti~~ ofSELL@ 

. - S m  such assjsrance and =o&=biioh, i ~ c l " @ ' ~ ' i h ~ + ~ & l ; ' t j o ~ n , ~ ~ m ~ - ~ &  
' i 

documentary br orhe &id&&, i& say re&nably . . . . . . . . . .  bs requ'ged'by P ~ O M ~ & - S W  bi cbnndob 
... 

. . -. 



. . . , . . 

r'il'3 Entire AgmmcnL This Agreembn and the~p&diies,J3hMs, +hedultis and docu- . 
.:mmts delivered pu&ai~t hereto'&&tirce the entire contradbctwwa the piyti6.hereto.p- 

. - & .. - . . . .  - 
. . . .  10 the subject mana hertof and iuperiede all pn'oryid coiteinporaneb;uj a&&emg understand- 
ings, negotiations and diskusions, whetha wrihen or oral, of &e-partig and tben.an nd' . . .. :... . 
representations, warranties or.other a@-erits b&&":he:pania incd&&on &thii:the&ject- . . . . . . . . .  .. . ~ t t u  tjamt except is sp~6cally:set fonh h&ein.~~&su~~l~e&.modfic;uiod or waiver of this 

, .  . .  
Agr&urt.shall . . .  ... be biding ur&iss f x w t d  . . in ti.riring by ;he io bl'bauridthcreby. . . .  

. . .  ...... . . .  . . . . ..i . .  .. ~ 

. . 



. . . . . . .  
l i l d  :AltCmative:Disput~Rei.qlutioh. A$ dis6"t.e. :disagie&'en~,cl8im . . . . . . .  or controv& 

..-+g ~ui~6fo;ie)aied to thigkgfeemeni (a %i~~uted'~afi;')'~~,~a~ . . . . . . . .  . . . .  thc,opti,oh of:'iher,party. 
hereto upon *nen netice ro t& otlier:ian)i, bemtinuired tti!&d-biridkg,~medid&bn~~b~f~~~-~-- 

-.:.:..:,. . 
rnutually'acdeptabl~ neimal idvisor. . To'ihe.exteni ihc n e e  advisor i s  qmpensged, @i p w .  . . .  shdj eacl; beHr. .w he wst. DDi sp,m ;r';r'"&i';&gd thr6ri.&-.iii&iaiion 

. . - .  
.---- - . .  .-. . . . . a  .,,--- . . , ,_ senl'& by'bindin~&&Fii"ina&id&G:.iviih'*,e &[& ~ f c o m m e t r i ~ , ~ ~ i r i a t i o n  of the .he6caa. -:,- 

:.. . . . . . .  ___ _.. _ - _...,. ::._*_.. >..L -.-- ..--)-r:. . -  .-.'-''a I ,L. ~ 6 ~ A n o c i & d a ; ~ 3 ~ d g m e ~ : . u P o n  . . . .  the award . rendqed.by.he &inator($),:may bE &tiitd .. $ ; ". :f . . 

! . . _  . . . . . . . . .  bi~'th&&C':~~~ch --... .- ~ i b ; i t i o r ! s @ - ~ s ~ ~ ~ n , ~ ~ ~ ~ l i ~ < ~ ~ ~ n r y , ~ & ; ' i & '  -. :.- 
udess ihc ~&ties hutu@y.agre to have sus p r ' & m . m i ~ ~ . ? ~ h l r ' , ~ d ~ .  :Ttie.arbitraior(s)I'. . . .  

i --- ,my in any such p~pcceding~aa~~d'~~ri~~~st'feej.and .*&to t&.prqm7;ng pprty. . . .  . . .  . . . . . . . . .  T : -- . . - - -- . . . . .  . . ... . . . .  . - - . .  _ _  . - . . . .  .-- . . -. --... 
. . - . .  . . . . . . . . .  .... . . . . .  , , .; : 

11.11 -&&ping Law. + - v ~ L I D ~ . %  CONSIRUCTION.OF THTS; AGREE- - 
< 

h a  sH;iU, BE BY GwS o ~ : T ~ ~ , s T A E  &' ~QRII)A '. : . . 
. . . . . . .  . . . . .  . . - . . .  . , .. . . . . . .  . - .. 

1 i.12 t & a l ~ e G  and kosu. Id. ,he'  evemeiihk . . . . . . . . . . . . . .  ~ a r q e l i i u : ! o . ~ a n  lc@.ex&& . t i  .-: . . 
.- . enforce or imvpr& aoy pfo&ipnof thisAgreeme%l. the p<i&hg jiany, will.be entitled tq -&. 

such legd ejrpeisa; including, without limimib~.reafonab~-ano~eys'fecr,.tdsis~~d rkessary 
disbunemenrs;:in addition to ,my 0th.m ielief idwhich s ~ c h ' ~ i n $ s h a ~  be eniitkd. 

. . .  . . . . . . . . .  . . :  . :. . . ..c.:. .. - .,: ........ :>. *.: .: 
. . . .  . r.. 

:!.&[3. '"~'i;ne. ' .~i i$::s . . _ _  . . .  b ~ : t h ~ . . ~ ~ ~ ~ ~ : f ~ ~ ~ ~ ~ ~ ~ ~ ~ . . ~ f i , ~ ~ & ~ ~ . ~ ~ ~ ~ ~ , ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ f ~ ~ ~ .  
. . 

. . .  ., 2 )@-,,, .~,< . ii ' .... . . .  . . . . . . . . : . . . _ . . . .  . . . . .  .,. . -  
" . . - .  ' 

. . . . .  , . . . .  . . . . .  ., . . . . .  . . . .  1. ' . . .:: 
. . . . .  

- ' .  -- . . 

11.14 . Section:Hiadifip heabings ... - .  . . . .  a& for refu$nce,only. and ihallnor Iid.oi 
.. ionvol the m e r i g  - of any . provision ...... -. 6f& . ,Agrq&cit, . -. 

. . 
1 1 . i ~ : ~ a i v e r .  y o  delay or o r n i ~ o n . o ~ h i $ a n ' o f  by &iy h a &  in e x e e i * , . ~  fie- 

hercund,er ihaU operite as awaiver Of sgch &ht  o r . i u y ~ t h 5  right und* this.Am&. 
~. < .  ,. - . - 

11.16 N=tlim1and SCrvival of~c~~&tati&hr.,~ll:'~~emem'mri~ed:in . . . . . . . . . . . .  f i y  ceriifi* 
delivered ty or on bchalfbf any pf the p;i?ii+ t o ' t ~  @-eru'-$&$%t'h&eio'hur~~i& wi;h ~ 

. __ --. .+; : -.. . 
chewmiahions ~kernplatcd hereby sh.+l be d+iiid . . . . .  iii.beyeprqe~tio.ns andwarrantimmada by 
!hi rrvpeaivc pan& hGe0lider.- Thc ++inti (intluhing the iideinni6cation cp*,+.f*. 
in'~jtide~10). &pr-&IS arid w&mtie,m&le by t h e p a r i j ~  each . . . . . . . . . . . . . .  to.theWerin ihis:Ageezya, . . . . . .  
of pkm! haao'shall.wvive the miahib;hs:=oht=hplateh'h&eby . ,*. . . . .  and ariy iiivestigatipn, Riade by, ! 

~ro.~ed'Ct, 6r P~OM@C~.SW*~&~ Apd 30, 1998 &i+t :h t  % rcgCaiptati6ns & d , & h k t i ~  kt' ' 
i 
! 

forthin 44.3:7,31 16.3;17,3.-18 f.20, 321 &d':3;~'&1d . . .  thekd- prpvido&~&,A&li lo,'? 
they idate thereio, '&all survi&'"ntil Lhc &&ation,of era- . . . . .  .... s&ibfhitati%.'--f -. . -. . -_.-- - , ' i ! 

.. . . . . . .  I 



- . .- .- . . 
, ~ .  . 'll.21 ~ ~ c n d r n e n t s .  This A g r e h k  maybe amended,but only in  ti& signed by.& . 

partits,h*o, at iny  !he prior. to the'Closkg, before oi aft& appro& hir&fby t h 1 5 ' ~ o l d a s  
of ~w.+th respea to-any of.& t&ms bnraincd hw.ein, but'afiusuFh stockhblda ajp&d,  
no'ahadrri& 3hallbe made whi;h r.educes the mr&deration @& shar<$iid &ch&ch jrodcholdu . . . . .  
viithoirt [hi-fuithii approval of &ch $ockhold&; -The panics *ecog+e W.& . 

. . . .  AgwfKbk:tiiis. 
~omin'an:~ioirisi,6ns - - . . - - ~;;a'chkent ar.d/or ccrtain.of the ~ ~ f i h d i ' &  t&r&to &d.h&o ."I haye tp : . . 

. . be amended .to accqmplish rhe tajc and.othfier goids of thepa&. In such cvcnt,:tbepii$a sfian - .... 
cqerate  with.&ctotha to make such changgwhle prescrvirig f ig  &d"oinic effsa 'wiii+laied : 
by the ~ g r q m t n t ; i h e , ' ~ o ~ o n  ~ r o ~ s i o n s ' ~ m ~ ~ r i t  and the Appendices theietoaadhe.q.  . . . . . .  
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. . . ,. , ,  :: - ,c ~ ~ ~ f ~ h ~ ~ ~ ~ ~ u & n g , . ~ t h o u ' j r r m r a t r  -.:.. oa:. ..... aayaay~~bn13d&n&~&.~$~536Ti i ; ;  . .  : ...-. . .; ';:. . ' . . . . . . . . . . . . . . . . . . . . . . .  
3. ,.. , i$&':~gr&~*;. ., .. . . . . . . 

. . .  . . .  . . ." ( .  - , > ;  .,. . . f . . . . . . .  . . .  . . .  
. . . . .  

. . . . . .  - . .  .;.. . . 
. . .  ... c? 

. . . . . . . . . .  -. ... . . 
. . . . . . . . . .  

3, lhis 'Undenal.jng inure tothi b&& of S E m : i t i  juccissois-and aj6g~. The. 
, t?ms dEfirid in t h e ~ ~ i e a i i i m ,  udejs'other~is~de6nd hereinor u~dksthe contad otherwise 

. . . . . . .  
. . req&res. shallhave the,&e definfd rneani~~gi h n e i ; r . " ~ & i e  purpoi$hei&f is r&&e @&3l . . . . . . . . .  

. - of dbligatioirr &d & ' t o & &  ben&&y - "&ts, . . . . . . .  fierefoW'&s --emmay 
. .  tie modified by.= writing s i d  by r h e S E ~ ~ m  and &OM~&-SW witborn-the binsetit of any'&. 







I .  ProMedWW hereby as- and agret~ topay, paforpa+ discharge !be Wiliiies and 
obligations of SELLER rrlatiag tothe &sets descriied in:~+&ule 1. hacto, exceptfor liabibits'ar 

. . . . .  obligitioos arising out of any breach ofiany such obligations'by.SELLER . . , 
" 

, , 

2. ProMedCo-SW assuhes Ad to -t& the ob1igadon.i of SELI;ER fd..:.'-. - 
in Section'l above, and no o k .  .Without limiiing ,he gmegity of ,h foregoing, ProM,edCySW . .  

... specifically does:not assume anybf the f o ~ o w h g  obli&ti$nsbr . . liabilities of the SEUER:~ .-:. 
. . .  ... 

6 ,  .any, litigation dr other claims involving incidets or c o ~ ? f  *duct p"orto,the 
date h e f k f  including, wilhout'iimiratib~:any litigation descnied in. Exhin 3.16 tb 

. . . . .  - . - - . . . . .  
3. This Uridinaking shall inure to the bengiit of SELLER, its bCcdisors and.&-.: .a . . .  

. terns defined.& the ~gfe*nt; cnle+.othe+ie defind tier& or unl+ihe.votexi oth*: . 
. . . . . . . .  requlres;.shan'have - . sarrie m.-g hherein The-%le j5".or;e ,,=;&f kto iei& SELLER -.: 

. .  of tenain obliguions c d  riot to:cr&te thkd $arty be&fi~aiy:kghts. ..Thef$re, this Agreemekt may 
, b e  modified by a &ring hgned bythe S-G~ . . . .  ProMedCo-SW wirhout the w.nsent . . . .  of'&y.third - . .  







C. ~ r ~ ~ e d ~ & ~ ~ ' d e s i r e s . t o  r n d e  ikinvestmem and its ~ i q ~ ~ & ~ . f r r s  by induCtng , 

omfbd&i iao  a five y&:em$iyfn& -a NMC dnot.td comp+,dpm-&. 
.he employees and or indepepdem contracion of medical &nag& by eMedCp.~W 
its' affiliates. .thereby reducing thk f& that ProMedCo-SW: ad its may poteally , e m  

E. in + i d ~ f i o n ' f b i i h ~  Nw'm'd &&g ii!o the Employm~'&W?Ml with r d .  
:pm&io~ *pio\ided.fdr . . . . . .  in ~ $ c e ' k ~ . ~ m e n ~ ,  ~raMkd~o-sw'ihall p~u; idt  OWNER wirhlift 
insuran& protection.undkr i thai. i.id&ri%ed &:-'tb this Agreern@t;(+e "qolij") 
b y  paying ,all of the pr&- . . duion thepolity fof:the:firs!five e;+ an.additionaf beh& to 
.2, RNER i- :. . 

? on'&i- &d ioodi~das here~nifler stifonh; 

. -  . . .... - -. .. --.- . . .- 
' G. ,p~MedCo-SW:requ~& rhat h e  policy be %&iterelly *&id t9.k by OWF&R in drdei 

to S~&;~.OW?-~ER#~ .... - . - .-.,- p&sonal coki-ts; +' found'inthis ~e;ii&cd,.aiid&~.repap+ 0f b 
. . . . . . .  .... . . . . . .  . . . .  

amounts it will pa~owar& the prdurns on the~obcy. 
- 
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. . . . --..------ --a...-- -. ............ - - -. - .--. .... .... ........ ~. . -.* .- : 

Pro,MCddCb:SW shall deposit wih Tr* F U ) ~ ~ ! B ~ ~ N A  (&e$sik6w . . . . . . . .  ~,6ldeS) in q 
inrenrt-beanng F w . a c q u g r  cash h~ .&e amo&i-gf S170:903'iogether ,Athits note the p ~ c i b d  
amount qm23.780 payable & three iq~al.an&al , inkheiits  bf @~in$~d:commeacing _ . .  ...., :o+thefim . . .  . - 

.- ... argbveq-'hereor (!be , . . . . . . . . . .  "Premium Esn?wn). . . , . , .  The nore . . . . . .  shd - . . . . . . . .  bi h .thk.form.anachkd'ti&o.as. -. . . . .  
AppCndix'A so.iong:as thc OWhTR ii not in brea=h df ainarerial grovision . . . . . .  of t h e ~ ~ k t ' h e , & + w .  . . - .. . . . . . . . .  - . .  



-.- .- ..---.~: 
To secure ~ ~ ~ ~ ~ ' ~ i ; i o + + ~ f I ; i i b l ~ u o n s ,  e o v ~ t i ~ ~ d  iijj&&&is:unda.,m 

this Agr&t arid ihe i+ayk&t to.ProMedCo-SW ofthc +mow:0f $ren&mson the Poficy. paid 
by jr.h~mda,,b~iWE~.has . 1 . .  c d n ~ e m ~ g & u s l ~ . h ~ k w i ~ ~ ~ s i ~ n ~ : i h e  policy to Ro@QGSW 
as coIlaieral,:~d~ the f o n  used bythe insurer for asiiw&u'(the'"6~atd &signmat".); 
which Collatual Assignment specifi,dly G i n i t s : ~ i o ~ ~ ~ d ~ ~ ~ s ' i i g h t - t h e r ~ ~ . t o  therep,aymap 
dfthe ~dvan;.sd &&urns in resp& t~fth6 po~ijr a &jiain policy:l[~.bythe OWNER 
In . . .  noevent shag ProMedCo-SW . . .  -. ha\ie Tioy right . .  10 ~ . .  bcni~iv against the ~blicy.'ne Po~cy'S.Coktd . . . . . . . . . .  
Assignment .ihall nor be ;ennini&d;altered 61 amendedby ~Vv%EKwitl+ut'the w p e  
consent o f  ~ [ o ~ e d ~ o - S W .  ~he,$&iiies. h&etcj'age.to'tak'ee;?l actiqy ~ e c e s + r ) ~ t ~ , & % ~ s ~ @  

. C : '  . . . . .  
~ollat&il.~ssignkh~nt'io cdnfoim' to.thi~firoiki6ns of this Agreement ;.: . . .- . . 



. . .. . - .  
1.5:2.. g e h t  to BO~T&. ..Subj& ip'& Gfla*. &-ni in:k+*pro~&& 

SW. OWNER m+ piedge of issign ihe'Poii&. subject to the te,ms &id &ndi~oaj~of;his:. 
Agr$cmcnt, in order.tb. ie& a. ioan.k6k:the.'insur&r . . . . . . . . . . . . . . . . .  ii:fidm .aihj'ib pa*, in ar; :amom 
which shall noi ex&ed'the ~ o ' t i c ~ ' ~  '+h ~u~rendervalu&&s6~ed i a , & e . ~ ~ t i ~ ) , i i O i t b e  . .  - I . . . .  ' _ . . 

' dzteon whickche piemjii% tia&bi~npaid~iiibj~-ii,-ih~-c&ilattrd . . .  :~&i$ment:and ,k. 
limitations kinmined iherei'n. Interest chaiges,,on iuch 1o.a~ shri1l:be chc rcsp3&ib&ty.of and, 
'shall'& paid by OWNER: O ~ ~ ~ ~ a i k n b d e d g e s  &at iep'a)in&b'to'~ro~d&-~~,under . 
this Agreemeni ifappiicable, shall firstbe made.from rhe.Poli,cy9s .-.. cajh : %&rend+ value;(& . * 

de6ned in the poticy) ifthis.~g~eini~s.tiimiinared"br if 0- sqrend=rsbr"&cels ...... the. 
Policy. or frohi the l?& j's degkprocctds'.if OW shq~ld:diewfiile . . . . . . .  . . . . . . .  the ~oli&and:ihis: 
Agreement r d i n  . . .  f o e  and r&ifl~&iohiiie ~oli'~rcdu'ii&rhe . . . . .  &h sui-rendtr &.l&to 

1 %  thanthe arnoiinrdue and ov&i to P&M~~&sw, the unpaid baiance.sh;lnbe . . . . . .  a p&oyI 
obligadon of OWNER . in, . favor . . . .  of ProMedCo-SW. ..... . . - .  . . . . . . . . . . . . .  . . . .  - - - -- . . 
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fiv) solidr. iin6uci or ariempt to induce%i~;&~ioyS. cotisultanr.or'other 
p e n o n a s ~ u a ~ e d - ~ $ ~ ~ . o r ~ ~ r ~ & d ~ b - ~  ~:to~le&cthe.@ploy- . . . . . . .  
rnent of qr to disfo$&"e. &ii.&<&L$tj<n.%th ..... h'MC. ProMedC&. - 

. . ... - .  . , . - . - . . ,Sw:;i:- o*ei.;i;ith Ivfib?fi;i;&alCo-SW ,.-. %--- - ,  ,, , , . . . . ... 
. . . . . . .  .... _ _ . . : . .  . . . . . . . . . . . . .  . . .  - - L_... ._ _,.. - . . . . . . .  . . . .  

. . 
--.- - -wrqaa. . . . . .  

- 
. . . . . . . . . . .  ... ..- - .-.&-' .. . . . . .  . . . .  .- .. . - .  .-. . . . .  . . ,. > 

. . -. q,) 0- ad;nb;l&gesd ,&s&j&-!+++,&j;-:& h - a  - , * n-:to. the - . . o i p r ~ ~ ~ c o ; s ~  bus'j,e54:g~o+y . -  .-- 
. . - .  . . . . .  .;A . . . . .  and business :re&tio&6ip in :NMCraiid/or.6ther -*uhes &,yxiated with: - - 

. . . . .  .... ..i . . . . . . . . . .  . . .  
P~M~~.CO-S:W and ROM;;~GS.@S mPirkaing matW'indoifiu;~~hdonc: 

! . . Lee C&ics and 'ihar'ibi&& b;f.&~se~+~~&ts,\Vi~ll.f~lt ,in i&pGaraara' 
ble h i rn . ,%d ';&tiri'kng ma$= 16: .hht&:. other . en~ t i e s  wi* *om. 

. .  . .  . . . .  . . P ~ O M ~ ~ C C - S W  & 9 &+em&! ,_.. ii._. ,=___ c a n ' & & d ~ f o ~ e d ~ d r ~ ~ : i t s e l f .  _-_.- -., .. .. /is.. 
a r h i r ;  OWNER >Ge&'ihat.tn:the'evenr 0.WNERbri;dches or threatens to 
brwch such covenag$ NMC a n d . ~ r o ~ c d C o - ~ ~  shallbe eiietled to specific. 

. . . A  ; . . . . . . .  
p e d o m G  ahdlor i-h)'liirdiveoiotheiiiequitdble.r&~f prdcr ro'prevern the - .  

' continuation &suchham. as wellas money . . . . . . . . .  damag~. OWNER.,@\;es any 
lequirizinknt f6 rhe siwridg br posiiag ofany bond in c a ~ e q i o n  with the. 
obtaining of such equitable ~o&-in~ the;fdregoKg, &&.the 
initial Teqn under thk & ~ l ~ ~ n t ; ~ &  OWNER.may o6xain teiease. 
of this NCA by paymetg of the liquidated spaif id in. Seaion 12(d) . . . . . . . . .  

-. ofthe ~m~loym'qi'~greement'@ui .- --. &.noevent-will . .- -. . i h i s ~ g r e ~ e d t . ~ ~  .. 

Emiloyrr,ent A g e - q t  . . . .  be d . t b  rq+c such liqui+td'&agk tq be paid , . . . . . .  . . 
mice). . - . . . .  .. - . 

- ~.~ ~ 

.(c) OWNER z+-iowledges&d a g i k  &at i f M ~ . b r & c h e s  the coven- 
. . . .  ofthis N C ~ U  w[ll be'&atlt io . . . . . . .  ~ lc l l l a te  the prcdje eoun! o f ~ r q ~ e d c o -  

. . 
S W damages As a risult, ihe;$hi&:have d~t&ed'that, in't.bkvqt df 
sucha biea* ~ r ~ ~ q d ~ o - ~ ~ s . & m g & s h a l l  . . .  ,.,. bi . .  & ~ d + & i c & d . ~ ~ - ' ~  ' . . . . . . .  paid .ad P r o ~ e d ~ o - s w  ,;&all .n'& be. " ' . '. . aodmonal 

. . . . . . .  
+ . , . pajmks "aeyise due undnibu . . N U .  e & i v e d . + l i t -  . . 

. d m  & cor;s'd-d~*feih'&.iG;,and .g;&.j,$&to,compIy:* 
thjs N C ~  and 0 d : b .  b r d  any portion 6f  &NCA; f io~edco-  
sw,sbaU be -2 i6 &-&x&irn& . . .  -. ... *=C6&& &gnment - 
Eiudw .Agreement add i u : b e  .&fled totrecova all or a portion.of the 
Aa*ced P;e$liq.*k:'&aied' --.m-- *;'Escrow r."& the .. . .  - 
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Ifhe &ei muniallj & ~ t o t - n a t e t h i s : ~ ~ a t ' f &  s i i  (60)days:ahr thd dMe . . 

o f t e b q  Q* ha& ~e.op~o;:bf b5-;gi& fel&&.-b~&~&~arera A ~ * ~ ~ .  . 

:. ofGe ~Pdiicyio P r o ~ e d ~ o - S W .  O V V W  may exercise . . thisoption by~i).deIivery,td ProMcdCo-SW 
. of a paid-up life insurance.pq!icy from thd s a m ~ ' ~ & ~ c e  .&&bany,' i" h&',life a . - 
. death equal ko 1be.Advinced ~ r a n i u m s  or '(2j repay&:km&4+CG~~ .thethe ~dvanced. 

.: .. ;. 1 .. :.... .- .... - .. . . 
Premiums; updn'ieciipt of wch poticy ,or p a y m c n t i . ~ < O ~ & ~ b ; - ~ ~  'ihall rel- the Policy's 
CoUatprd &sigrm&n.by:its'.&&tion and d e l j v e r y . ~ 5 a o a p p r o p ~ a t q ~ ~ ~ t - o f . r e i e a s c  If 

. OWNER fa& toex& such option $I&I the;s@4'&$(60) &~&iod,,tht$ irtP;+~eddq-sws 
writt@ request, h k ' M  execute injdobunent rq&d bq; &'ki;urerto -@.& kteiptine 
Policy to P ~ M ~ ~ & s w .  ~ l t ~ i ; v . + ;  ~ r o ~ e d ~ o - ~ ~  .&i '&Soo& &rig& to bl  repaid' the 

. . 
Adyamd w. - . . , . - fromihe . F!olicy's'&~girj-i&e;'v&~~er & pbli't~;:i collai+ ; 4 - s i M  . . . . .  
'and 'fihe c;llh bQ Gd;ntd;ntOg+y& r& Pm tbeeexccss will &,paid , . . 

. . . . . .  - . . tb o m , -  --- . . .  -. . . . -. . - . . . .  . . .  
- . .  
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s\VHEREAS.the Split-Doll,x'Agreemenr req- P ~ . M ~ ~ c , ~ ~ s w  . - .  tp deposit +I& and the. 
note d~cr ibed~here in  in.cscrcw with Escrow ~ ~ i . n l  ql..my success.{; . ~ c , ~ w  a&nt.at:ciosing:t& .- 
esiablisb h e  e m *  and to :conuibute ro the exrow held'thi&i.sulj.ect t 9 . t  . . . . . .  . 
claims of ~ r o ~ e d ~ o - s w s  creditors in'ihc event of fnsolvcn&:&~k'in dcfinlrd . , .  i .  I.. . ,.."_i ?... ^ ........... . . . .  until;$*d;t*~tij.@?iai'$~h, ~ p e s j r q s : s ~ c ~ f r ~ ~ ; ~ ~ ; ~ ~ : . ~ ~ l ~ ~ . ~ ~ ~ ! ~ ~ @ ~ ~ ~ ~  .:. , . 

. . .  ..... . . ................... . . 
. .  :\wF~4~;ji~j~:~e'iPI~rif-iifi~e~;weS~~:~3 .... I - . . s  ,.. . ~ ~ g ; ~ ~ ~ ~ r ~ ~ ; e $ & ~ ~ ~ . , ;  ........ ... .....?.. -.?.. .......... : ... 

:.. -&.. :;-~.>. :.* ....... . . 

.und&ap$~~~~~'fsw~.in:prov~~ioN'~~a~~& .... . . . .  ..-.‘.. ....... .....-- -. conitmed.co&ieii . . . .  . . . .  . . . . . .  $th.:&&~~j&&$~~ !>-, : : . . . . . . .  ,~ ." .. . ~ 

n:e. . . . .- . . . . ... -- . . .  ..... .- 
. . . .  . . . .  . . . .  . ...... ... 

.. : 

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

I.. -. As of thedateof this Escrow ~ g r ~ e m ~ t : ~ r ~ ~ t d ~ o - S W  . . . . .  yin 'dc I i~ t . to  
Escrow.Agen't i&h-in the aniouniof 6170;903aid anote with &faci 21110,~tof S253;780whid 
shall constitute the $&I principal of h e  e s c p ~ .  The principal.ofrhe~qrow asj!exists fromtiw 
t6 he sml ';ifer& rb's:he Fund"..;The:!- ' ' & ~ ~ + ~ ' & i ~ ~ ~  used 
tothe netpamings and r d i e d  appreciauon:ifany. of & e ' k n a w  h n d .  Eskrow.Agenc.wiil . . . .  accept - - .  

and holdthe Esiroiv ~und'&id . . .  &iyEscrow E a r p i i ~  hereon,'& e s c r o w : d ~ & t h e i e ~ d e r ; < ~ d  shall 
make distributioh of rh i  k c r o w ~ h d  and any '~sc i&.b i"p : th i reon  held by:.it~only.ih &&.a . . .  . . . .  
m-cr &-,d at s u c h ' h i  as &'6&brigd zn&pr&ided h&;rie :J-he E;&*.F,&&&~ -w, 
'aiid any Exrb* Eaniingi shall be held:sepmte.aidapm From 6rh&y.&& o f t h c ' ~ s ~ w . ~ g ~ t . ~  
sMI be used exclusively .for the &ei-aiiddpurpo&s set 'forthin t'he'Split-~ollai ~greernehi . . &~d.t&. 



. . 

general creditors of ProMedCo-SW-as-her& setfonh MDIVIDU'AL shall have no pre'fu%i=l&h. . 
. . o<di'anjt ben~ficid:ownershit, . . . . . .  invreri in. any assets of iheescrow. Esc:ow ~arnin~s .~&ll :be  
~ O N D I V I D U A L ' ~ ~ ~ O ~ ~ ~ I V ; ~ U ~  i6tlisk thsl:&dly by&&owl~gcnt,~eis:othe&i$ &ded' . . . . . . . . . . . . . . .  . . . - .._-- ...___. .. 

- . . - : ~ n , a i c d i h c e  . - . - . . uith ,. ., . Section5 . -. hereof. . . . .  -. . . . . .  Any - . &hrs ~ F e ~ t e d ' ~ & i h & , ~ ~ l i t + ~ o l l ~ ; ~ g r ~ < i f ~ d . ~ - :  
I '. Escrow ~~reerneiit,i&ll be rneri,,th+seqred~b~'i~cjiid &his of I ~ ~ . ~ ~ ' D I V I D U A ~ & ~ ~ I N D I V I D -  . : / , , , >  . . -.. 
. . UAL's. heir? and- e i g n i  agai@j,.ProM~iJCoSW ,';ind'*y euar~ror  ~f 'iu performan&. . . . . . . . . _  ;Th=; ' . . .  

! -. . MD~VIDUAL . . and' his heirs. and =sighs .shall hare .no ,pief&d '=liim.:a'n, .or;- betieficial:. ' 
! . .  ov;i.ler%hi6iti.,any,~f h e  assers:?<rhrhij &scroy;<.hy a ~ s e t s ' h ~ l d  under . ~ h i ~ ' ~ s c r o ~ . ~ ~ e ~ e ~ t . . w i l l -  . . /  -. 

- . be . subject to the claims of ~ r ~ ~ i d ~ & ~ ~ s : g i t i e r a l  credildri under federalarid i&e.law& die etmt 
. . ........ , . 6 f . i ~  Insol~encj. &defied ih pa@gaph: . . . . . .  5 (a)hc*n- 

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



c. Whcn,c"ci there: s,halI.be deiivcied to. ~ s c i w  Agent ii cenified copy of'iiu 
'INDIVIDUAL'S death certificate. Escrow Agint shall &mptiy deli;& the : ~ s c i d w .  Fund to 
PbMedCo-SW and chi Escrow Earnings, net ofexpenses, - - ~O~~CINDNIDUAL'S  , espte; 

...... 



. . 
(iij : llnlcg &w.~gauhas aaual hwledg! df the l(uolvenq of ~ r i ~ e d -  

Co-SW, or has rmivcd .cd06& hrn PmMdCo-SW or a'prio,n dicimi&to be'a Geditor all* 
tt$t'hO,MdCo7SW i i l n j ~ h ~ E s + w  Ag&t s ~ l , ~ a ~ ~ ~ ~ o , d u t ) " i o ~ ~ q u i r e ' ~ ~ ~  PioMdCo- 

;SW is Insolke*. Es&yi,4eru q i g  all ev~u: re lY6ns~h:evidm& ccnteming'thb.ioiieacy~ . . .  
of F'roMedCa and'ProMpiCeSW as pa$ bfj tkmkhed to & c r o w ~ ~ e k t  and: that prd+-idk;&& 1 
Agem wjrh a r e~nab!e  b+ for making . . . . . . . . . . .  a deyrminaribn =once-g eesol-cy of -. . ~ r o ~ e d ~ o -  
SW. 

(iii) : I f .  at Eicrow ,Agmthas derermin$iih% P r o M e d M . 5 '  
----Insolva~Esaow A p e n 1 . U  discoritinue Damems to'lnsurer and INDIVIDUAL.-:In surhna iL  : - j 

Escrow"Agent shall hold %e esseu of ih escrow for thebenefit of d;e:general. 12&t6~'& ! 
ProMedCo-SW: Nothing in, &, E s u ~ w . ~ ~ & ~ & i . s h a ~ : ~ : @ y  way'.- &.'nghiq.of i 
T f ; l ~ k l ~ . S h L  10 pursuC~b~IVIDUAL's.rights ks a ffeditdr of ProMedCo-SW:yith *kp& m 
benefits due under the.S'plk-~olkv.~greem&tor'othW: . . ! 

T i )  rScroy' Agent shall.resiuoe she. paymm-of .~Cmikuq~@.'@uraand I 

... - .  IM)NIDUAL in accordance wi@ Secrion3 of& ~s&ow;~*ai~ o ~ ~ a i l t ? r ' E s ~ o w , A g ~  : 
. . 

has' dett&kd tha! ProMedCGSW &not ~nsdv&t or is no long&holvent . 
. . .  . . . . .  . . 

j 
c .  - Providrd fhit'here are &ciait use&. ifkcauw kg& discontinues.the.paymmt 

._ - of.premjums from.&e Escrow fmd . p c r ; u n ~ ' ~ o .  ~ & . o n j .  @ j . h e r ~ f & d . s u b s i q u ~ ~ ,  r&urns.,.& I 

paymei;u, the ,&I p q ~ e n t  .foiIow%~i* iuch dis+ndnuance ,shaU i~iklude cfie . w e .  , a + q  :of all I 
I 

pa)ingrs due ti5 be.paidto Insurer lindei tbe tenns bf the split-D,oU.s~g+mkt.for the pe&j-of.such I 
dlcontinurice, less he &e& &o,unt of u6y paymen&;ma&:to tiniier by PioMedCo-SW or, 
ProMed~o or B'DNIDUU lieu o f ~ e  payrne'nti pioifded for hereunder dufiig any such periodof 
discontiqtin&n&: . . .  In the esent ihar I N p M D U A L  h$ made& p&enu;direitf;i d + i e  +e:p.&,od:of . 
disconiinu&, Escrow . . . .  ,~geni shall' reixhburse' . . . .  ~DTVIDUAL the p+cipal *orria thereof ., from:the 
Escrow Fund , ,' L 



- , . - ..: . , . , .  
reirnbursemek for  all~d~c~~entd'ou~-of-~oiket ekp&&' ! h i i t  .intlas .GI$ resbea, to,its duiik 
heiiimder:'& &&ow f& is,actdidmg a, a uaicn! -d+ fee schedde in effta ~Tra&as:F+xial . . . . .  BatJL. >F . 
N.A d i s  rubj&~o review arid revisional ariy rime. ~ a o w : ~ ~ e n t ~ m u ~  ad.+e+.-v% paroes.10 

. . . . . .  rhe Escrow~@eema of mfchGg6iii be simdard fee.s&edule;to u;hi& ~ a c q ~ i r n r  rs:siibjea'ridls 
than 60 days prior to s,uch chan~c goinginro:eflcc~ SuiJ fe&aad.e?kp+~~ of& ~b~w'kgmt;,&dlrbt ....... 
pafable.by MDIVIDUAL except ' i h i a q  fees incurrd'by&c ,k&ow,Ag'm! as'a.res.d<of a q . m ! & :  
alleged Insolven j of ProMedCo-SW shall. as beween MDlVIDUAL and Pr'oMedCoSW. j & : h :  
respo&ibility o ~ ~ r o ~ & c o - ~ W .  'I~DNIDu& + i0 ind@niiij w o w  Agenifoi:@ f%ooab~fices; 
bduding aicheys., fees. &d in$$@& ';bur:oflpgcke~ cons eciiii;.~@iq innuTas a r s y l t  d f  senIiDg as 
Escrow.Agent. I f  INDIVIDUAL f&to pay such f&, w~'$hd'exp& wilhb&ZW (%):dq5 ,aftti 
wnnen demand for payme$ Escrow Agen1.M have a ljm on all:fundf;'iap,ref~m&,$,+ c w a n d  
delivery o f c a h  bblig*6* ir; s & o ~ ' ~ , ,  f o r p a p a t  of such fees aniJ:+as~~NmUAL &dl be 
liable?& ~ r o ~ e d ~ o - ~ ~ . f o r  th.eho*r of &).Esqow Ag* f & , . , p . q d  w p ~ p ~ ; & t a f . t h a  
&ow Fund P d  IIY rbis'~&on . . . .  :PioM,dCo-SW shall hiv i  io'reiponsibility,for tpe p a y m d  . . of any 

. - . . . . . . . . . . . .  . . . . .  
c.; ~ ~ ~ . & . z $ s ' d u r j e s  are kt& , ~ ~ ~ . ~ i a i ~ - o i & .  .%-.&g&l: 

&all hai ' thdii  poi& conien&+h &crat;i. agenGhid:,,f&ees by F%+yi& law; *@&if@& 
. . .  prosided or limired :Notnihsmd@g anj powen:granted.io Escrow,A$ex~l.purntant to'& ~ s a o w .  

-Agtymen!.or by applicable l'aw, &&ow A g q ! s f i  not h v c &  phwer rhat:cbdd ...... @ v e . t t d s . ~ o ~ . &  - ..... 
.6bjec+ve,of -ini on .a busin&qd fiii,@yitle gairis di~rcfr6&~4~thin.&e'mearung;'bf.S~&~ 
301.7701-2 of the R k d u r e  pid~dminimaii~e,R&~rk pr6&@&'p&&~ 6 rhe ~ n d , G $ $ % .  
C<de. .Es&ow:Agcit.shnll bee'& i&pb<ibility f o ~  seleitibn$.of or.bther dec is ionsabdut 'mv~ent  --- vehic1.a or .&uiaiie 16 s6ie d&ej-u;s&*d& -dis,-F.s&ow. &&~ent. It s,w have  dirties‘- . 

wliakoever zrismg '&om my odier .&&he& be.rweq conce&ng, o r  &-~~. .Q~IVa)Uv~:pdandand - -.- 
. P ~ O ? ~ ~ ~ C & S W .  ~ s c m w  Agent shzll $ye no.r.esponsibili~.to ProMedCo-SW or ~ ~ U @ . o : . ~ p i  
those s p * w  prot1d,+, he<ei$ mdihall not beresponsible for done or OW iobe:done by 
it, except for is gross negii&nce.di&llFul - ,. aco:or,briiijsibns;~roMedCoSW and :mIYq3UG . 

* . . 
/ 
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: ~ & ~ ~ . & l ~ s Y ~ @ i $ : w  -.. &-rq~-&ito-.be~w~~fl,H~~:t~oecl .-.-+ ....:... .F..;4 -~7:, - ; ;T.:T-:c~::: ,~ .3e7+ d ..*. ;,.eve:,,, lo &gpwrntt6f;,f&&&1,&; :,. . .., ..... ~2 ,j-.. ,.v,7,:r, ;::,:: ,.Iz...,, <.$ .. :- : . ..' , . .~ ~ 

. . .  mmv,& p ~ i ~ ~ : ~ ~ ~ i f u s ~ & ~ : ~ ~ . ~ ~ p ~ , o ~ i ~ . ~ t o t f j , f j , ~ & ? ~ ~ ~ ~ ~ ~  :. ...; ..--. c - . z - . ;  -:;::; ...... - .  ... . . . .  . . . . . . . .  .. . - i, , .,,-. ....?, .,.7,*,p:, .,.> .=.: L,..r., j!+.?.........".-a.. As:=. 

:i&'tfie:q$jropn& ,,-. ,;... mmg:au&npgI,r ..%:. se .,..: .r,5T. ". i3--thgsuch aln6unii:~aee';~~:n:po&swrlih~$~-~~d -,.. . ..., i;r :a ,;., . '..." .. . . . - .  . : .. . ................ . gj.w~&j~@;sw.;, , . . . . . . . .  ................... ~ Y ; @ D F P ~ d d ~ & & i ~ @ ~ & ; ~ $ i ; a r ~ h ~ i b e , d ~ ; ~ ; h a v e ; ~ ~ p ' ~ d ' i  ,-.,. .. .,- ........ I.?.. ..-%..C ,..... I* C.C 'j 
. t& ~ ~ w u A I ; ; : .  . f n : ~ @ $ : . , ~ v ~ i i ~ i & ~ $ ~ ~ ~ u ~ ; s ~ F ~ r ~ $ ~ ~  ?. :,*.-.*..-. .,.. ,.e.. ,c,,. :p.T7 .......&. .., ..*; .<,.. :,:-; 'w :&a*).&&&$,*!, ... .,,. :..." -.l.,-l.. -. ., . . ~ ~ ~ ~ b n ~ E s ~ Z a W W ~ A ~ & ~ i ~ ~ ~ ~ h a Y e e e ~ e ~ n g ~ g h t f O I i ~ , q & ~ , ~ ~ ~ e e ~ ~ ~ ~ ~ ~ ~ ~ : w ~ ~ ~ ~ ~ ~ ~  ,,;+,-.... .. ' 

,... ~- *:.:* ,.,;,,.. > %*-..,, ,.-2. .:.:.::.-,y b'.. ,,,+> 5 ;~ <+..< ;: .p,.,:ic >e; ,:>,<... . . . .  . . .  .-<.., .... 
.air. amount o f  --. c ~ h : s ~ ~ t . c e ~ s ~ ~ ~ a n y a n y ~ ~ e i ~ ~ : ~ , & ~ I o ~ ~ ~ : ~ ~ m h o I d m g j r . q u , r r ~ ~ ~  1: .... - . . . . . . . .  . .  < '  ... ..I. :.. i -; :.:_ : . .  . .... .... . .  . . . . . . . . . . . . .  

f ' AU aiioibudbns req&ui ;to. b<*e .bj..:&crow. Ageat to ~ P ~ M ~ ~ W S V  at 
- INDF~DUAL h d a  shall &e mkie . . . . . . . . . .  m &brd&ce Giim -nen -rim$ fuiu$d t q ~ ~ E . s ~ w  A& 

as se~ fonh in ~ocdon 3; and'upon~Es~ow.Agei1 I@&.'' & dirmii&j~ i&quld idbe&daSecii& 3 
i o : ~ e . ~ , , , I N D ~ U A L ,  %.MedC~SW.:6rWLd~;as'mrrybe  re$^@ by .&e rein& of& &&w ... 
Agmmenr all dimibutions sd %di ~ ~ , ~ ~ a l j < ~ ~ d : i 5 e d i $ 1 6  dkchargc liabili~, .. b f . ~ s u o w ~ g & w i t b  .. . . 
rnptntdrfie appili&bdaftheproc%ds af any dis&iuuon t id iby ' i t .  .- . .: . . . . . .  . . . . . . .  . , .  . . . .*. .  . . .  - . 

. . .  . Escrow  dig&^ ;@&3 @zt' PFM~~c~;-sw:&~ INDNIDUALma/, by r n u t d  . . . . . . . .  '8. ... -. 
'aQement at a a y e e ,  &ve:kcrow &eat,? ,&uo<Gmt nte$*def,.+d &ti%i& yothCr bank 
'&w &m& or om9 indcpendmt+~,~~~,thirdparj6~far, in which ei;&t.Es&w Agql q l p o n  

. . r-prpf w%n&>odce rheiebr shall +unt.for,ahd dilivei !$ ;ti& 5-b~tinnell &gow.Agem ihe.Ekow,.- I 
I Fund less any amount he? di~e.urd:m&ih to i t  iorfe;'c@~'i+&+penrq . . . . . .  + tiqeiri'.$i6vided . . . .  for?.d 
I 
I 

Ercr6w Agqr shall hertafrerbe discharged of allliability h@undei. /.. 
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..FOR VALUE REC-, k ~ e h ~ o  of~orrrhwesl Flon'da, k, a.noida corpo,Gon .(& -. 

~ ~ o r n p a n y ~ ) , . p r n ~ : t o  p2y to. Fn\l+CIAL B ~ . ~ : ~ : ( " h ~ e $ ) ' f o r  the priti+d -' ' 

~~. .X)LLARS ' (SZS~,~~O)  with ~h. ima&~thcrkon  he p&ii$l  dfthis &te t o g d m  wirh hm& 
thenon shall be d ~ e . ~ d . ~ a ~ a 6 1 e  in three @u?.q~ua l  iri&.etiu c o ~ & c i n g ' ~ r i  .April 22 i998.- 
h i r e s  the&e of nine pace51 (9%) per &rn on lfrm ou&ding Friqcipd balanci of thi,z&ofote 
shall bepaid, d i r e  to:Gary C. ~ o " d e .  UD, ("~enefici~') ,at  the&& thi.idstallm;& 
of p~nci$ai in the form of options rr, purthase S.01 par.value commonsto& 6 ~ M & o  
Managqnd Campany, a Dela?e corpokio~ at an'tjceidie priaofS9:OO ptr share. ~hk.t&ba 

. . .  - ... o f ' h e i  t&d by.rhe opti&ijsued on epchP.aymeol date-shall be :de reenq j  by,a ++&em 
. , < . .  

.. &on firm a"eppb1e to the Boqd of Directori.6fNaplesMddic.l C d ,  P.A arid the,Companyany . . . 
Thi'valuiition rnCrhadology u d b y  the independent v a l i a t i o n h   shall;!^ one.-nty;usd 
%.the senrrities i n d u s t ~ ~ ~ u c h  qptionsshdjbe diiiqeCed d i e  .m thc~cii&cia+. :tf t& && '' 

r & n x  dbsingprii2arwhith the ?&-on sock of P ~ O M ~ ~ C ;  Mangement Company-.traded . . .,. p& 
to..&e r e h t  anniversary is S9.0Oor iess; , th~, the . . ..... ConipGy , shdl:hiiik:ii&tto pay the&- 

- ~& cash 'and the ~ & ~ f i ~ a r y . s h a ~ l  havC th; right to demandand receive he inteksk cash. '. 

kU p&rnents biprinhpai on this.~oie.a& payable in IawFul money of the'U@ed'~- of' . 
America' a i  ~ i y e c ' s  phcipal .@ice ~ , : ~ ~ i ' e s , . : F l o r i d ~  of. at; .nich&& p ! ~ . ~ ' t h ~ : h 6 1 d e r  ha$ . . I 

. . .  
dkiignare in'w?i~& The Company ; ~ r e s s l y  h ives  presetmeit, i~orice'of proten. and kc&dP. 

j 

dishonor.and a g e  to pay all reasonable cons b f  co~enio+fhim"ii+ed,~ &l~&~reaidiiibk 
-audrnq.~focs.-and +RS& ~ : t h a i r h i s ' ~ o t ~ ~ ~ r . ~ . ~ ~ ~ c n t  &er,qd&rnay.b.e unedded&6&. . i 
t i m e  to time .$out, in u?y ~ a ~ , . . e x c i & ~ . r h t  . . o b l i ~ & o n . 6 f t h e ' ~ o n i ~ ~ ~  . This. &oie.g-tb:.be 

- - - cd&uued iri a*rdanck &rh hi laws ?f;lhe stare of 'noiidk Ifanyprovision o f  ;h i ;~o te  isb 
c o d i n  with my I2w of h e  Stare olFllrida ariaridlor $.the U*ed Set&$; o'rjn ... &eev&t.that.by reawn .', 
of acteI&tioriof paymefit or oih-g:Gamo"~ c~f inrerertin excess o f  allowed by thc.l?ws. . 
of ;hestate of'florida and/or of the United States, or i n : ~ e . ~ v e n t i b t , b ~ ' i r ~ ~ ~ ) r i ' o f  acchlerationof . . 
. . .  . . : .  
payrnent:or-6thenLise an iimouni'of ~!eresi b:exq+ of that &o* by t h e l a w ~ o f  ih.e:~.~e.of , 

~1onbi.t Kas accruedor-has beep.co!le+d, then kid in.& ei.int ~ayee'shan hive no IiabZty 
whaisoebei; and rhe Bin6ficiary skrd not%= liable except for the reknditig of . . . . . . . . . . . . . . . .  any i'riterst colIected . . . . . . . . .  
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.. all mater ia l  respects  .i&d -.f+rin., t h e  b a s h  . for  t h i s  ~gre*.. . . . . . .  IP. 

t h e  even< that ,  fo=.. i ihatever'r~tiso,n, '  :either NOB 0k F: shdi~:no,t. '  i 
cons-ate -gf s -~ndirig?transactioris ;wi.tli7'~PiC, 'th'ks .Agre*?nt::shal.l 
b e .  'nu11 and void '&- : in i t io ,  &fid n e i t h e r  ptirty. 'shll' haye' .w ! 

' l i a b i l i t y  o f -any-k ind  whatsoeverto  the other. 
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' . 2 1  Formation and.Opcration of the'folicy Co&& A Aoli~.~ouncil~'$l.bebe~bLished~ 
j which shall be rcsporiiblc for ihe major-pqlicies which H i i l l s q e a s  &e bsisfor-opecisions ofihe. . 

1 Cliriic. The Pdticy Council shall kon& of eight inernbax Durinq ihe fijl hve ( 5 )  y . ~ ~ ~ r o ~ e d ~ o -  
I SW ' ~ . d c i i g m e ,  at its so!e discretio~ thrie qembqsof . . thi:Pd~cy'CoCiicil. 6n~of.whomshallbe 
I the Adminimator of hM~'and.wfio shall have b n e : v ~ t i . ~ ~ o ~ ~ \ ; e l ~ d n d  NMC,at iii'~dle'dkaki6;;' 

shdi designate five rnacibers (one ofwhom shall be a form ~ ~ h ~ i ~ - & ~ l a ~ ~ ~ , ~ f ~ ~ ~ ~ ) ~ ~ t i . s h a n ~  
have or.; Ate, colltktively; thereafter. ProMcdCo-SW s h a l l d ~ j m t e  fo.*.i i~ben, q".=:6fwhom 

I 
shall be the ~ddnistrator LfhWC; &d ihbshall  haveone voik, c6llectivdy..ahd shall 
desigiidttj fivZ.(S) rnkiiibcz-icniiiii"~ of i i l ~ ~ t , ~ i j . l p ~ c i a l i s t $ h ' ~ s i ~ ~ i  " .  . . . . .  and~dt lcan RVO p i in iq . .  
cargphj.sici&, Gho'ihdl havi...o'rie:v6t'i. &!eniv~1?. . ~n.'a?ifdi&us&o"r&b&& '&<siatui.oi. 
compensalion . . . . .  of the Adminiara:or ofh%4~; the ~driicisuate, if a member of lhe'~olicy:CounciL 
$hall absent ,hdI'f iom the ht.'ee&g. M&bers of the ~ o l i j  ~ d u n ~ l ' d e s i ~ n ~ t e d .  by ~ i o ~ e d C d - ~ ~ '  
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which +auld prevent ~io!bl+3Co-~W:fi,orn efficiehtly manasingthk C l i r i ~ ~ a ~ & ~ : o p e i i t i b r r  in a'  . . 
businesslike maim&. . b%lC;throu&'h'C . .  , E m p l o ~ ' w i u . p ~ o v i d ~  'd,in&ical:s-&. ~ r o ~ e d ~ o -  
sw will have no &thorily, directly o; indirectly,. to.perforrq .and~hill ..... not Perform, any medical . . 

". 

: . f u n * o i - ~ A ~ e d ~ & ~ \ ~  &y, h o ~ ~ . a d v i s e ~ ~ . & t ~  h.ielitibk$hiP be&&& i k F e r f o n  
O .  -.;of ;niedi;cal f u n + ~ ' ~ ~ d  &ied\:&&-Htive:.& bujdS df the C&c; . .  . . . . . .  - . . 

- . .  . . . . .  . .  - . . .. . . .  . . . . . . . . . . . . . . .  - - . -. . . . .  - - - . - -- - - - - . . . . . .  
- 

. . -  ..... . . ---- ........ - . -. . . .  .... -.. . . .  - - . . . . . . . .  - ... , . .  . . . .  .... . . . . . . . .  . . . . . . . . . . . . .  ". _ .(_.:_. 
- . . . .  -- 3.1: E.r&agein+it.anid .A'd@inlstratlon.-Dunng the temi of this ~ ~ r e i n i e r i < : ~ ~ , h ~ e b g  

: - . ..- - . - .-  . , 
' . - appoints-ProMedCo-SW as.'rhe ioti'and bxclu;ive mj?ager,pd adqininratot . . . .  of all ndn-me&& - -  .. ' 

; . ."functions.and se$w.reiated . . . . .  . ! o : ~ ~ s s e r v i c e s  i t  the Clinic. N?v,lC perfo&aJ m a d i d  ' ..>',- . .-..- ..... . -____ . _  -_-.- .__ ." - -  - 
.:-servlces;and ~ i ' 6 ~ l d ~ o - s w  khdl have no auihinty, dved~or.mdlr~y,.(o~perfoim.do gda wf. - - . . . . 

- .  , . ,pe"fo~q~any;,med;cai f ~ n ~ b p : ~ _ ~ ~ o ~ ~ l i r ; d ~ ~ ~ ~ ~ ~ ~ i ; i ~ ' ~ f ' i h ~  .f&e&oini- prohedaSW.-sfiatl ,- : :: -:-' -.. 
. . . . . . . . . . . . . . . . . . . . . .  

.-provtde the.folloyng adhrustrative; manigcment.&d m a r k e t ~ g : i e ~ ~ ~ . ~ ~ y y ' k  . . . . . . . .  ., . iequi;od k' ... 
I :  wnjun&on wih NMC's services at the ~ii$c.  Pio~edc,&swqhall  ~re':Bnd super&& in o~i&te .  

i .~drninikratok\i.hos~"sal~ and assoc;'&ed costs itid b ' ~ l & ~ , h p ~ n s e s  a d  whose h= will be . . 

g .. . . . . . . .  d & r r d ~ u t c l u ~ i v ~ ~  ro-~~c.and. i t s  expansibnand d e v ~ o p m e n r ' @ ~ ~ e : . a r ~  s*' by NMc,.i;bj& : . . 
i 

! to thk.reasonable apprbvaf of ri;k <oli~:~ouiic$. to man& andadminister ill.of the day-tpday 

i b&~& h&bn i  o f k r c ~ e d c o - S W  ..... incluiiiig without lir;?hatiox? 

. . . . . .  . - - - - - . - . . . . .  . . . . 
. .- . . 

. .  -3.12- Financial Stathenti. ~ m ~ e d C & ~ ~ s h a n ' p r e p e  mont l&.d: fk  ., .: udauditod hnandal stalements wntakiing a balance shee! aid a slatenient.of in-wme 
:qpgario.~, which.shd'w d&v,erd to NMC withia 13dayi'hei t h e c l k  df eachcaltndar 

.. month. 7%; fiscal year statenen:. maybe examined,s@ be ; r~ew$.by  a,c+ged public 
accountant, as sel.&g! .by - ~ r o ~ e d ~ o - *  ih:coritie&idn with the &it of the finan*. 

- - .  
it,atehents-of ~ i o ~ e d ~ 6 . '  If N?dc.desires an audit inaddtion to the.au@pio%ded by - -. . . .  ... 

. . . .  -- - ~io~ed~o-~~;:s~ld,:a.a~du wdirld be'ath~C'i.exp-: 
- ' 

. . - .  . . 

- : 3,l;f 'h'on-Physician ,Personnel. P r o M e d b S W .  ujill 'pr6vii3e dl $&sonwi, . , 

ie+ona61y nilessary ior the:&"duii o f  Ciinic bp&irions with . . . . .  the kxteption o f ~ h ~ i < i a n  
Exrenders and Technical ~ r n ~ l o & i ,  ~ r o ~ e d C 6 ; ~ ~ ; f i a l l  d e t e r i j j n e ~ ~ d ~ ~ t o ' b k ~ a i d  

- the sal&a;.6inge beneb and'+ sumiwilhtidd foi&&rne taxes, unernp1oym.ent -. .... i m , ,  
sociil s&rij, taie.,r$uireil ici &-$ihheld oth&u&holdidg *aunts regs by ., 

. app!jca~e~!~w.or.go~e~menl~ .~uihbiiry,'df'& suih:pe$&%l. Su'ch pekontid slian-be-i. - - - 

-- - -  under .the .dircciion. supervision ,end hntrol of : P ~ O M ~ ~ C & S W ,  uiih tho& p.e&md . . . . . .  . . . .  
.:p.erfonnhg..p.atiint care services.subjict !,o r h ~ ~ r o f & i ~ n d ~ u ~ & i o n . o f  NhiC: I f  NMC is . . .  . .  

. ----Liissadsfied Gth the's&ic& of any, person,. i jh i~ .  shall .cdnsuk. with *. . . . . .  ProMedCo-SW. I- 

. P ~ O M ~ ~ C O - s w  shall in go@ faith det&e whiththeithe pe&6iir;in'cici:bf that eriploy& &Id' 

.- - be' bro&ht to accip~able li?els ;hrou&cb"risel . . . . . . . . .  i i d  iidsisiice, o~ wh6thei . . . . . . . . .  suih iriipl6y& - . , 



. . . . . .  
- .  . . . 'i: : . ,  . , ... . . . . . . . .  . . . . . . .  * . .  ... .,(. ..__.... C... ...., .......I..il.. \.,. 

.* .j . .  . ... . . '  , . 
&=1:. .Care;;Contraung;, , . ~ ~ ; ~ ~ ~ ~ ~ ~ > : ~ 1 ' @ ~ i i ‘ f * ~ o ; ' & ~  ... , ......... ...:..?.....a+ . ? . ; . : ? . ? .  .":;! ,::: ,..-.... s,?:;,: ..,.?~,: ..:>< ,:,' . -  . . 

.mkketibg ..:. negotlauoq : , . . .  . .  ... . a d n i & $ & " ~ . $ @ i i , ,  .:‘ ..,..I. .... ,care .:donuacfg mbjea.%. t&. the: 
3. z . .  ..;,r. 3 ,.: ..,.?A ,<::7s: . ...... ... .... . I 

. . . . . .  p . r ~ ~ $ o , n s : ~ f . ~ ~ Q n 2 ~ 2 ~ ~ ~ ~ ~ $ f ~ " i , d a ~ ~ : ~ 9 w e v , ~ ,  -.-. .,:. .,..l. , n p c o n t n  ... ..i *. ..!..r: ,...-a.xt )..,-.. ::2:::~izz,:- .regar&$&; ..... ,.-. .. , , - 'on:;f:i.~~-&s~ttsi~~:be:Ien~*ed m~b.u;i~o"f~~~CCSSMnsenti ; . , .. - -. :srPF: .; -; .::. .. ..-..--I.---. . . . . :  ..... ... . . . .  . . . . . . . . . . . .  . . .  . . - . .  .. .~_.,.* _,,.__. .- . . .  
. . . . .  . .  .--.-, ..,- . . .  ."- . . . . .  - .  .,. 

'3.1.8 B Z i g  a i d  &u&&& p ~ ~ ~ e d C & ~ . & )  bill,$ati&i.&if.&ua all f& 
for:seivices pefforrne<'imide or:ou,tside .. - .  .the$li,<~.&iIi~ . o r ~ k m ~ e  for:sudi b i i i . a i  .. ..,A . : .- 
collection. h'MC hereby appoints..ProMedCo-s\?l,:fdr'Ihc . . . . .  tem'hejwf  'to.& /t$'&c:and ., 

lawful anorney-+-fac? 'for !ti; foliowing porpose (i)t,o bill patients.i& NMC'i ad:m . . . .  

. .  its sehalf,.(ii) t o  bllect a ~ b u n t i ~ r e ' c e i i ; i t i l ~ . d t i ~  h j ~ ~ i i c t i b i i i i n ~  i u h 4 ~ ~ : ~  and'. .! 
. . . . . . .  

oh ils:behaK 6) to receivepayments &om B I ~  Cross and B1ueShikld;Mediq .,->:---:A MRUWY: 
. . .  payments 6bm health plans;.and all ohkr'ihird, parq payqrs;;(b):~t rt+.ye the:ih prou+. 

h f b y  a G u m  ricei'vable; (v) io L+ p o s s e o n  of a i d  endo* $the,&e'of NM~:(bdior '  
in the:naine.of an.individuil @hyna'& $rick'paynient &tended for piqmseofpaymk+ofa ._ . .  

C . _ .  
.physi;ian's bill)any.nqtu, checks, money orders'i&ra$&'f~&n&tj +d other instrimenth - .  .. ' 

.r&ved in piyrient,dfa&un~ r&ivable;:and'(~):io:a'm~ance . , . ,  . wiih ,. , ' . ' .  pg@es . adopttd:by . . .  
the ~ o l i j ' ~ o ~ c 3 ,  to/lu'riite i<gd $it i~&&fii~in-tt ie-t~~of NM'C to:coU'e'aG accdd&. 

. . . .  .and monies . . o\iied to +e.,Clinic, w;ejbrce thc:Eigh~ of .... NMC.as .-,.. ., . - . crediibn . .-. .. ~ n d & . & ~  . . . . . .  &d - ..... 
:or h cdnnectjon with pd,r*$ df&y.senice, &d toco&si adjustments End'denids by 
governmend agen+es(pr:~i,7fi~~'~int~miedi&es) . . , . . .  . a~.tt$d-~ariy ,.lit - - - p&n. ........... . Madjust&. . 

, . made for unco~iecii~~iaccou~i~~~~rofesd~d co~esies,and'oth~:acuvitiesiihatt~~~.n~; :.- . ' 

geripate a c b ~ d i b l e  f& ...- sMI . . . -. beddie .. . in.8 . .-. reasonable -. and consist&t manner acccprableto . . . . . . . . . . . .  - .. . . 
. . . . . .  -. . 

. - - ~ r o ~ d ~ & ~ ~ . h ~ ~ p ~ f i d ~ ~ ~ ~ ~ ~ ~ j ~ ~ ~ ~ ~ . ~ ~ ~ ~ ~ , ~ ~ ~ ~ ~ , ~ ~  . . . . . . .  -. - 1' - -, - -. , 
. . . . . . . .  -. . . . , . 

. . .. 4 . . - .  



.... - ... -. . . . . .  

3 . 1  D q s i t  i f ~ d  Clinic R&&LIM. *.the t & n  of lhis . ~ ~ & & n t ;  d : N e  
' 0  - . . . .  clinic Revenues .&llected .result& .frbm.rhe operations of tht C l i c  shall ,k deposited 

, d b d y  kro a t&k&,uni Lfwhidi NMC sh@be& ob&r ("~&uiat~): .  Pm~eddo-sw 
and MvlC shall maintain ih<x iracconfi~grecoids:in.s~b ~ y . s s , t o  cieGly segregate Na . . .  . . . . . . .  ..... 

. . 
- 

. . . . .  . - -.Clinic Kevenues from: bthei.'fiir,dibf . P ~ o M ~ ~ c ~ - s % : o ~ ~ ~ c . : : N M C :  l i ~ i i b ~ :  apd<i& I .--:- . . . . . . .  - - . .  "i_ ............ . . . . .  -. ...... 
: . . . . . . . - .  P&M~~C&SW as'& mke.and litifid . . . . .  in6ni~+:fact,rodepositin the.Account.all.reyenu& .. 

! . . 
- . . . .  .~.-.-,'M~;~cted; . ?IWC c+"enants, i ~ l d  shall cause $1 \i&lC.~mp!oyeqs :!o'.wvena& to  f o w d .  . / .  . . . . . . .  . . . . .  i . -..,.my -. paymenu r&ejvd G i K i k p d  & ~~i Clinid R&&& 'fbr:i-.& pio,,jd&bi:&C 

, .' , ....;.. : :&dh~ic ~ A p l o y e s t o  . % ~ ~ ~ ~ o : ~ ~ ~ , f d r : d ~ ~ ~ & . . ~ ~ i ~ _ ~ e d ~ o - ~ ~ ~ ~ s ~ . ~ ~ ~ h e . r i ~ t  ...... b . 

-wi&d'i* fun&from.thq.'&&uni,&d aU:ainiikiof thc,Acyunt.shan~k+e a revo&ie- .... , ., , 
.-.-.... . . . . . . . . . . . . . . . . .  i .  j .. . .  .:..... . . . . . . . .  . standingtransfer -. order(.TransferOrder") under which thebank - - rnain~aining-the - .- Ac+mmt 

' 2 .- shaU p~odicall~uansferI~heIhe&tire balGF o f h e  p&uni td'a separate b+ a'txgum:oimd . 
solely by P~~M&CO-SW'("P '~OM~~C~-SW'A~C~&) .  NMC and ~ r o ~ e d ~ o - ~ ~ h c r t b y  . . 

i :, - zgree to execute 6om timer0 time sych dowmenu.;md . . . . . .  insmnioni as ihallbe required bjr 
, - -  - .the b&. -t&jng rhi :~&"n i ,  and m&a&-a&d:;u&n -to ;re&"& the f&&&. . : 

. , 

proviiionS and to exreod .o; amend such'docurn&ts and innrunjog. Any a@on /by W C  . . 
ih& &tcrf,ri.iihfthe dp&iib+f thif ~ c c 6 6 i  incfridirig, b&ot.liinited 10, any fail& t6 
depbsit or have P I O M ~ ~ C ~ S W .  deposit det. Clinic, R w u e s  into the ~c&ont, .  ay . . . , .. 
withd&wi.l of.iny funds ir&i the k&oui~t not & & o r i d  by the urpfcss term3 of this 

..&eement. CF $ny ~vo,c+tion . . . . .  of or anempt to revdke:~he ~ransfer Order (othem& than 
upon expmtjon or,ie@&.,$jon of tj,ii Agrtem&t). *nco&inrie a'&& of rhii.+menr 
and wiIi d e .  ~ r o ~ e d ~ o - S W .  in.addiiion to anyothq,rmedies thiit it . may . habe at law or 
:in e;l&ty, to s& a court b rd&ed 'a s s i~enc  of &e'folloiiiing.rigtxfs: 



. , .  
. . . . . . . . . .  . . . . . .  3.t.14. Supervision o f ~ n c i i i a r y  Scqices. Pr~~edco-sw , .shall' operate and 

. . . s ~ p e n i s e  &=ti anciliary s&cts.as appipved, by,ttie ~ o l j c ~  .~o.-l. 
. . . .  . . - .  



.. . . . . . .  .. -. .. ... .... . . . . .  .- -- 
. . 3 3  ~ r v e . ~ e a r  &in= Plsa .Within180 darj fc$o+i~g the cE&tivt date 6fthe S&& 

.~p&+int  PyciMe$o-SW shall p.repaii; in.+ab.oratidn .*th ihe'phFi.ian . .  l e a d a ~ : o f N ~ ~ , $  .li . 

, five ye& b&ness plan Thzi bushes  pl&.shall . . .  idendfy'grow$opporci@~ e . * . .  '&d,c+piial & rc;durrx 
yq&ementl;.for the achieveine?tkf ~h'ese.-~brvlh.d$~omi@ii&? h e  busine~~,~!ari'ih~ll.~~;,b~ ...... ...... 

- - . .. --rd,i&d .dif'dted, _ _  . .  a+-m& . _  bi . _ _ . _ _ . . _ _ _ _ _ X _ _  &e ~ o ~ c y ~ c d u ~ c j ~ . ~ ~ u 6 ~ g  i ~ ~ ~ - , . P r d M a ~  . . . .  . . 

. -. . - i ~ ~ ~ ~ ~ ~ F ~ d : p ~ ~ , ~ ~ ~ t t p , t h ~ , P . o i / c y . , ~ ~ n d l ~ a n . m u a l . b u d g ~ t : f o r ~ t h e  fim.calend& y&6$& - . - .  
S & & s ~ k ~ ' m e n t . :  including a - & i i d  expendintre dudgei .......... consikent -... &th .. r h i  fivi:ji+ ti&$&,&.. ' ..... . .  
plan. Pg'pr,bvil by the ~ o l i c ~  . . . . . . .  courici of.this'anrid.b.hdiet;&d ~pital'~$pcnditur&'bLdgg &a: ' 

. . ' 

i n i n a t e ~ ~ + & ~ ~ ~ 9 f , f , 9 ~ ~ " i b ~ . ~ ~ ~ . ~ & ~ ~ ~ & U , ~ i i n c n  ~PLrth't~tenfs of,tht.S*'ce~ a*.&'.. - - . . . .  -. . .  . . .  . . . . . . . .  
.. - :-This pr- shall be repcat@ ca&-+en~-y2,&on,~ag-&~dba~inthe:&ht.tbat bkihr:. .j . . .  - . - . . . . . . - . . . .  

' > . . . . . . . . . .  ... L M n & ~ o l l s ~ g ~ ~ O r , ~ p p o < ~ I j ~  arix;.'-?.-.:. . . . . . . . . .  . . .  . . .  . . . .  .. 
..._ . . . .  . . . . . . . . .  . . . . . . . .  . . . . . . . . . . . . .  - .- - - . . . . . .  - .  . . . ... , . . .  .- ..... ..... . . . . . . . . . . . . .  .. -. . ..-.---.-- .- .- . . . . . . . . .  . ... . . .  .. . . . .  --- .-= -. ' '  

j 
1 :  
I 

. . . . . .  

oneCounty ad: . . 
. . .  . . . .  . . .  ' .  - ,  . .  ..,, , , .:. . - .  ....... .+: .... : .. . . .  . ,%. ...... ............ . : . . . .  ...... 3s. ..aF ;tni.;.@ .; '. ,--.... - .., <.,~b2. ,.<.: .*,-..-; < $ . . m  

:.-.. . . .  . . ............... . . .  . . l i  , : ,, , , ,  : ; : : . j  .......... .....,.;.. : .; ... * ,... -: ..q< ,* .... ;:!7?A:'io.. , = t x '  ...... 
( 0 .  m ~ ~ q ; , e x p a n d ; ~ i d & e J w i & g r i , ; y . ~ ~ .  .~bj&:,~o:approva] @ @ , J ? o ~ c y ; ~ i , & ~ , ~ ~ . .  , , . , . : 

;:, .* .-;;,;. .;- .;, -6.. .,.; . . .  ; ? I .  .:i. r- ,.&. ..- ..... -,,.',.&::-, .. ,.;, -. . ,,.-,. . ...- ,:.. . . .  
.+,~ 6 . . ~ ~ ~ ~ ~ ~ ~ t a l ~ r ~ ~ b ~ . ~ ~ . . f o r ~ & ~ d ~ ~ ~ ~ ~ ~ ~ ~ ~ d n ~ ~ ~ b j ~ : ~ ~ b ~ : ~ ~ ~ ! ~ ~ ~ & ~ ~ b y I h k ~ ~ ~  ................... .>..? , .. . .  j 

,:. ..-....., r. : : i<  . . . .  -.< ... W..6..'... s. .,.,< 
_ % , .  ........ .... <... ..... 

. ~ ~ , o h ~ ~ C o u n ' n c d ; . ~ ~ t i ~ r e p a y m c n t . . ~ ~ ~ ~ ~ ~ f  - ... .-. ,.̂ I..I ; ....... .is__i. ................. , . & ~ t i ~ ~ ~ @ g l ~ ~ ~ p i ~ ~ . ' f $ . p f ~ ~ ~ ~ P P P ~ ~ , ~ ~ b l ~ ~ ; ~ r L h e ,  . . . . . . . . . . . . . . . .  ..... :> . -.\. ......... 
t 

* >:.. . . . . . . . .  . . . . -- . a'ppro~~:;6f,~epo,;'ir;c~un~III. ; . . . .  
. * . . . . . . . . . . . .  ...... - .-..---, ..,.*,.. ?. . . . . .  . . . . . -  ." 

I 
-, . . . .  . . .  ..... -: ::' --..: - ' :  . . .  ..a?.- .. .. -. . : .  . . . . . . . . . .  . . ;  . . .  ~. . . . .  , -. . " ~ .  - , . ,. . . . . .  - 

- ;- ,..: -....-,,,.̂ _..,.'....,. -.. -.".. .*" - j 
....... ....... . ........... . . . .  ....... ............. . . .  . . . .~ . . . , . .  . .:<. , , ,  ..." , ,  ........ %. ' . .  , &  . . . . . . . .  .............. 1 ,_,3;6:~+&u:fisin%.p<fld-3~ , ~ $ ~ ~ ~ & ~ W , : ~ ~ ! ~ ~ ~ ~ b ~ . . ~ i & J ~ ~ t ~ : ~ ~ , f ~ f ~ ~ ~ ~  . .... .- . .... .::. .; ....I. ;...3:',>..:... . . . . . .  ......... -: - -. ....... _. &..* ..-. \'> .<,.:: j~ 1 

.;. oek'a&& A. ;d&&i*,*wg;f ;.. ... .......... .: ., to$?erform any ... o f i i h e s & ~ e s : r ~ u i i ~ d ~ ~ h ~ ~ i ~ ~ t ~ ~ : e ~ ~ ~ t ~ ~ f : ~ i ~  : .....-. iri ....... % .  ... ..:- ...... .I . . . . . . . . . . . . .  1 . . . . .  ,... :, ..... . .. . . . . . .  ... .. . . . _. . _i .- . .- ... . . . . . I . . 



' S !  . - .  .. . ,. -' 1 . . - - . -  -4.1 - Profcs?iooal Scfvices. - N M C - $ ~ ~ ? I  ,plovide..~of$si6nal s-cei .idIbbri&:m-.. .A 
- - comp,ian& ; -dl tim&-.with =i,&al:stan'dgiid~',2 -k.arid-F-gic ~ris:-dii;l$-ci.,.,t o;:,. the'hedical,: ,--;.--:. j ' - '- 

I. 
bofeisiori. NMC  hall also . . . . . . . .  -re rh;u.crich ihysician aS@atd'$ih,m~.5:ti-ed.by ... ..:,. . ...... the,Stcg<,.- :.:- . df Florid=. 1n' the e ~ & l  thar:any: discipl&ay h idks :b i  &edi&l'malpraaice %?tiozk are ~lumrcd . .-:. 
egainn any such physician. MC shall irnrnediateii inform the ~d$niivat.or of su.& anion and h- ~ 

'facis and &&A,, NMC pro- id"xiia..tdr.;~&-q"~tjl .$irnedici 
. . .  

car= jjrdaic+a,:&& P~OM~CO-SW! &: NMCwill . . . .  +petate v&h P;OMC~C~-SW h*:- .- 

srep td;edveany"tilLadonr&ew or iurGce;L.&+ ;wh/* *.&&in~.G*ibn',,:  
: . .  .....-..... . . .  'tiiC<c&jc . , . " . 
1 .  .:. . . 

I.... .. -.; 
. . .  1 . ~ .  . . ...... .. . . . .  . . . . .  , .,<,.. 

.42 d&~f~peni'~fM&&~m~asiOnal ~ ~ ~ ~ b ~ ~ ; . ,  ,.: :. ~~~:s~~]&Vercomp!~ie.con~&i~ i* 3,  ...........*... <..= ' 
1 T.: - a . . . . . . . . . .  . . .. .. . . , '  :!j$;gd:-rey?!.jia;qi~ f!?i~-!$;,diii!$; ,@iri~?!$giolg $ p * o 9 ; ~ ~ * ~ 9 ~ 2 , , ~ ~ ; 8 ~ . ~ ~ 0 ~ : : 9 3 @ .  

. . Mtdid~Rrof6isi~~+ii:~~o~~~~i,:ihee;~ij& 6 f ~ c , p m ~ ~ & ~ w . ~ j f i d ~ : c o ~ c , ~ t ~ N M C ~  
. . .  . ,(i_ 7 . , ' .. 

r=giiiaing, ..... :.:, ......... :, heisis .. ;.. .. , iNE/IC.(w~~~,~:fe&;ei irP~~2'eeI~prg~w&~~ ........ *;:. . : , ,  . .  +$.' ...,i. .)‘ , , .  . ,.,. :eacfiI&b::kedid., ......... ,.;.,: .,.. .r:5Ji.vY:... . 
.I . Pqof e:&io&.i.i w;,Or j;&"ii;;e&',,;;&i,mtlanji .fd& .&+&&; :,,Pliih,I . . 

,.: - .............. . . . . . * .  . . . .  . ~. -:-.. 
: . . . , ~ ~ ~ ~ e < t s ~ : ? ~ ~ @ d i x : 2 ; 9 ~ , ,  . . . . . . . . .  ,:. ..... >. . . . . . . .  . - -. . . .  . . - - ... - . 

. . . . . . . . .  . , . , .  .,*., . . . . .  . . . ., , ,  . , . i.,. 
. _ .  _ ' >'. . z  . . . . . . . . . .  .... 1,; 

' ' 4 3  'NMC;:E'p.e.nsa: I%Mc,.$hall, be:$l!*: respq&~ld:&the:.Paymeat:~ ............ , ,  ............ ."".. ;PC.,.; +: ...:, v.'; ....'%?... .:. , . , . .  :.;;6-..' . .,.,,.;.; .,.. -*~;...j;..,:II,?ii..-. . .  ~ 

. .  . . .  : . .  ~ ~ . . ~ ~ ; e d f f l ; ~ ~ e p l p n i ~ r h ~ . ~ ~ o ~ ~ ~ t i o ~ : ~ & ~ ~ ~ n o ~ ~ ~ c . E w p , e , n . s e s ,  . , .  ;.,.., . I  ..:= . _ _.-. ~ludmg~biit:. . . ......... :... . : .. 

. .  .- ....... noi'~ted:t6;:a~~0un~i~~~,~ddlher.~rofe~s~~n~:se~;ces .....+.. ..: .. --. ....................... :. ..... ..;: ............ f~;;sal&aj.d.be~~wre@t;n~jP~j: . . . :  . :  . :. ... . . .......?, :.: '...-ST. :. ..% ... ".. .................. 
. . . . .  . . .  : &~~'b~u'o~~:~q:~*llny,*'d~lif~:~ce,,*i<~~ms. . ........... t .................... .................. payi6&:taxcs;. memb.t&,,p:q.profeSSIq,$ , :,-. 

. , .... .&.+..,.> :-?. s, -%. ,=.*>%. -..-. ,*,,: :; .=<.>< .--.-.- . .....".? llli.. . . . .  . . .  

. --asso~~~ons,;.-co&&~~rnpdjcal~edUcai~o~ ..ljcenjing:.:d~board-~ifi~~::f~~~~orn~e:~. ,,:2*: , _ ,  : 
e*iisej:and,w.&& , _ I  , 

j. . .  ,,.; ........ a t @ ' ; ; i t h . ~ p ~ ~ . ~ s i d r i ; ~ f ~ : c ~ ~ u ! ~ ~ t e ! = ~ h o n ~ ~ ~ ~ : ~ ~ ~ ~ i ~ .  . ' . . . . . .  
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3s4 MMi iictiCCe NMc;jKdl~trx, and:ijCCUPy ~th~,~.~,NC; ~ ~ . ~ j ~ ~ ~ ~ ~ + ~ ~ j : ; ~ g t t ; i , ~  , ;. 

, . . . . . . . . .  . . . . . .  ,II , . . .  .. ..: ...... 
; kiOf &&e ,and;s&, amp'1Y ,** ,a.BP PPIi*l'ir 'rulefyo $&&;aiuiIan;w&8&$;; . ;. : . . .  ?-. .......;.... . . .  . <  " . . . .  ; ......................... .:.;: .. ,.,, ... ::;.. ... ?...,., .... .-... { ....<?*.>-*..... .. .. . .  ... ....,: %. ; ;.. .;. - : : : : : : .  .' 
. . . . riied.i~d.$qe;~It.:r? e x p r e ~ & ~ ~ a c . h o , ~ ~ g d : b y : : t h e , p ~ g ; r ~ t h e . m e d i ~ : p & ~ ~ & ~ ~ ~ ~  .... :,,, . ., . . . . .  . . .  . . . . . . . . . .  

. . _ ....... ;... . . . . . .  c b n ~ ~ c t ~ : ~ r h e ~ 1 i ~ ~ j ~ a ~ ~ s h a l l ' b e ~ c d n d u c t e d : s Q I ~ ~ y b y ~ i ; ' k $ ~ ~ : ~ o n ' & ~ ~ ~ &  . .  . . .  . . . , -  . . . . .  : . . . .  . .... . .. . ‘;'.-.::. M U L C ; ~  : ..... .:.. . -  . ; : ' , . 
: 

. n a : : ~ t $ e ~ ~ ~ y s ? c ~ ~ : o ~ ; m e ~ ? - $  :pkin~tioner:shall.:be, . . , .  i_i ............ p ~ n x l ~ ~ ~ o . , u ~ : j ~ r . : o c c u P x ~ . ~ e e e ~ ~ ~ ~ c I ~ a ~  . . . .  . . . . . . . .  . . . . .  - ; 7.. - - -  - 
, .. 

without.the.p.6g ...... . . . . .  wriiten:coqent . . . . .  of ihe~&$iq,~.oi&l; . . . . . . . . .  :.... ... -. .... -.. . . . . . . . . .  
, . . . - . , "  
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.;$..ilNMe,:m'. ................ ... 
. . .  b. p l 0 ~ ~ . 3 e n e f i t ~ ~ l i n z . ~  .I ..,... 
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.,Ef &&z&.;D;is;6r G,zLgreem nt:MMe& < ~ ~ ~ i I c ~ i ~ Z ~ n , P ~ ~ ~ & ,  :. .. I a) : , .-,: y.,, ...... .....  . :  .... :<.. . ,-,. ~. .! . ,. 
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~ ~ t i r e m e ~ t , . ~ ~ ~ ~ ~ & ~ ~ ~ . ~ ~ f . . i ~ ~ ~ , & : ~ ~ ~ ~ d > " ~ ~ $ $ ~ ! ' ~ $ ' ~ ~ ~ ~  . . . ...i- . ,,: -,..-q : . ...... . . . .  

" .i. z i.< ,..:, ..'. '. . 2 .of; 
. - ... e ~ ~ I ~ y ~ ~ p , ~ , ~ ~ ~ ~ ~ ~ b ~ ~ f i f ' ~ p ~ ~ : , ( ~ . ~ d & ~ ~ i ~  iefonh :FI;l": db'2rS :&--, r-.-.,..7.--7 .is:d=fined 777... - --.. in swi~n.?(:-j ; ............ .: ,.:::, . . . .  

ms , -..l;.- '.), .*.. , . . . . .  
. \  . . . . . . . . . . .  . .  . . .... , i w . , r h ~ ~ . , ~ h ~ : : ~ ~ $ t $ . - ~ ,  I : , ,,,.' " .,, '. . . ::,.,Lp .,:,,, ' ,  
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i ! 
.... . . . . . . . . . .  < .  < .." . . . . . . . . . .  ..,.., ... .......... . . . . . .  ......... %. c... q..,;.;::: *.... 

. . . . .  - . - ,. . . . . . .  '&;ail ..: .. - ... - . . .  ; .  _. . . . 
i r c p e n s e ~ ~ ~ ~ C ~ ~ p ~ ~ ~ o - S w ~ ~ ~ ~ I c i j n t n t ~ ~ ~ ~ ~ r C ~ ~ ~ r ~ p ~ y ~ e n I S  . ,  . . . . .  . . . . . . . . . . . . . .  . . . . .  ... - .  - ' i 



(e) P~M&CO-S,U' slkil1:have the soleand exclusive~authdhy t o & d i , p i ; w ,  : 
. . .  . . . . . . . .  

or te&tezny employ& .be(lefii-plaq for ihi'b&efit .of-its &1~l6*.;. 
- 

ProhledCo:SW.shall hi"c the sdie-&d .eKclu$G+ &&ioriw . i o ' ~ ~ ~ ~ ~ j ~ l h ~ '  :---- . . . . . . . .  toi bfMiirj; s"tl;;ljl&:~,g*i;~v&**ee;esul;- trficC mnodiq'.and ahmma -.. - .... 
............. ...... '-,- :y.V - . . . . . . . . . . . . . .  

. . . .  
. . -- . . - . . . . .  ... -- .- of p r $ , 1 ~ ~ c o - ~ \ r  any arnetidrneiit jm .i,i tb~icd& ,take.s;"ci,-;ieii he ovtrall ii3in$&wtion be :d.;.&$b-a:b~'*= of.any;mploj+ ,$&,,;;', 

. . .  . . . . . . . . .  .... ... . . . . . - 
.. . . . -  - .  . . - . . Coiinsei to 'de,~= whole .-k ,.- : ;- ;...L-i - .- 

. . . . . . . . .  . . .  - . . - - - . . . . . . . . . . . . .  - .. - . - - . - 



7.4 A=couhts ReiLivibles. Except for the first mbnth of this A@e~~~:6~.a~~ximatcf~ 
the1Sth'day of each month, P ~ O M ~ ~ C O - S W  ;hall p u r ~ ~ e : ~ ~ ~ c c o u n ~ . r & & l e . o f : ~ ~ ~ . ~ ~ s ~ -  
during the. previous month, by payrn=nt 'bfwk dr'oler'readiy d;ail&lijfuadi int6&i&ii'cif 
NMC: The considaadoi - ........ for the p u U + s e  shall be a%amounr e q d  .. to >. she . ~ ~ . ~ & : b 3 t i o n . @ r . ~ c b  . - 
pre;io"s month plus or minus, as hay be; the Adjustmemi ieliting to-ihemodih.prior~ 
thereti. Although ir is the intention oftheimtieirhat P ~ O M ~ ~ G - S W . ~ @ + & ~ ~  ihe&ybeco&' ' -  --I- .- 
ewer of& accounrs rgeivzble ?f hwd. in case . . . . . .  such p " r c ~ e $ & J I  biini.ff&vi:for +y r * ~ ,  . . 

h%fc; as of the ~ f f e a i v e  Date &this Agreement, grants and shall.cduse . - . . . .  each~edic i l  . . . . . .  Picif&iional. ..... 
' - 

'0 grant to ~ r o ~ e i ! d o - ~ ~ . a f i r s t  priority iim on.ind s b i i r y  . .-. in!&esr . , $'and,tojany a d d l  i & ' .  
of NMC *.such hledidl'~rofejsionals.ii any'-& rkmivable . by the . medi&,prscdce 
o f  NMC and'che h ied icd  Pf6fesrii6ial-ijr olherwiie'g&&at'd.througbihe op-tib* of t h ~ ~ l i h i i ,  . . 





. . 

. . 9.1 Ra'trirtivc Covenants by ~ M C -  During the re& of this ~gi&@ent. NMCshsD nqt 
establish, opc@&ior pkwide. physician servi& at mkdical office, t l i c  .or:oth& d t h  .-.. -_-. - 

.. . . .  . f d t y .  providing services subnar,rially to thox prbvi&d,by NMC piur@n! to,lhis.Agr-: . ' 

a?ywhe% .within Collier, Charlone or ~$.~buntiet&,.ir~&~~;@&..a~adi+ o f ~ 3 0 ~ ~ l e s ~ o f ~ &  - . 

~ l i n i c ~ a c i l i ~ ,  or &thin a radius of 3 0 m i I e . ~ : ~ f & y ' ~ ~ ~ i  offuture rnidj+.dffi&;.c~b 6; ~. b* . 
. . . . . . .  hedih qwe Facility fimwtiich WC proides meil ic~ je~'qe~.,..-. - .- . . 

. . . . . .  . . . . . .  ... ... - - - - . - . - .. - - . . . . .  -. - .  -- . . - 





(ui . In thg.eventProMedCo:or ProMcdColSW.shall h i tu ia l ) y  defihli iii'ihe 
- . .- . . .  . . . .-.pPfo&cif &+buty or..obfigarion imposed uporj:it/by tthis .Ag*m * '& .- - -- 

such du shatl + r i ~ . e . ~ o i . a ~ p e r i o d i : d d f ; 6 d : ~ v ~ ~ ~ ~  .&ti&;&&&f . . 
* -. . . . .  - ... - . .  - ....... ............ . - .-.- --. -- 

. .  . . . hai been given to ~rokedko- sw  by NMC.(temrinqtion.~fthis.Agrremcnt. 
-. pursuanr ro.t$is section 10.2~u3 by.~d;shall .require :~he.a&matk'votepf ' - 

+ .  . .  a : 65% of thri Physician ~h;i)ch6ld&); . ' . . . . .  . .. . . .  , - .  

... Inhe  pioh;ledCsSW fd.id:i&t&y p o f i ~ ~ " ' b f j ~ ~ ~ t i d r , . - '  .. 

.Funds p a y m e n t s . d u e , t o . ' ~ ~ . a s  pGvided in ~ & t i o a : 2  tiereofof.to:&- . . . .  - ' . 
.... "nder:iht nott:ioht~hjjlit&l .by the. ~ ~ l i t ' D i d l i d t , ~ g ; ' i  :and 

.. - .... . . . . . .  . .  --such.failure'to shall continuc'for a'peri6d pf-5.bui&&s d a y s ~ & e r . ~ e n  . . . .  
. .- . .. , . . . . -  . 

. . . . . . .  . ?oticc.lhq,~t.P&l~: may.tcm~~iare - this Agreem.mt, : , -: .. . , . . . , . - . . - . - 
. . . . . . . . . . . . . . . . . . . .  . . . . . . . . .  . . . - . .  .....-.....--. , - . - .  - ... -- . . .  . . . . . .  :., . . .  . . , . - . . - . . 

. . . . . .  . .. (iv) - - In the event any w n p r  group pf affiliated,persps (+.kch,teno is used . --- . 

. . ~.&liis.i3(d) . . . . . . .  . . . . . . . . .  14(d) bf.& ~ e c u ~ t i ' & : ~ & i a n ~ e - ~ n  . . . . . . . .  of-l934)'aquira,, . - 
- -  . ,~hrough acquisirion, t,end*offer. pioxysbliciration. merger oi'conso.tidatio< , .- 



. imtro~ . k ~ f . ~ o t i n & ~ o w ~  btrhe voting s i d  of ~ r o ~ c d ~  ,MC hive:& . . . .  
righi to,ie&Gie.rhis' . . .  .:. . Agecmeni - .within 30 'daysof being notibed'disd - 

. . , . ' . "04 of 66% ofthe ~hpi+~.Sharehbld& ( M g  . . 
evuq upon h''- 
the fint .he.  y- of t h i s . ~ ~ r m t ;  sud~ a hg& of .toad shall bc - 

. .  , . .- - .  - . , . . . . . . . . . . . . . . .  .deemed. to  h a v e ' o c a u d  if .&cb . o . . . . . .  pason .or group: . . . _ . . . . . _ . . . . .  of affiliata v- . -  . . . . . .  aqlijres.500/ : : - .. - .  - . . - - , . . - . , o . a i  mo'M of the :vo t i~ : f i o . . ~ ;~~ f  s y c h : . v o t j a g . ~ ~ :  .--.- or. . . . . . . .  - - - -  ~- . . . . . .  - - . . .  * - .  -. -. -, . . .  - ' , -  . .  (8) a,q~,ires ~iibaan&d~y all.of.* ~todcpcprp~edc~ htid by ~ :w~yrk . . .  -.. -. .- . .... ,.- --7-*-.. ,.-- ~ . -  ' 
', . . . . . . .  . - :Posey;RiGhardE. &--aea E. Th6mdsC hsnj;:aft &the'h fi'&- . . .  . . -- .- - - - -- .. A - . . . .  of' this. &..-&.s* Pm-e-ofc.%j s);BI1 be'd& .to have .o-&, ; . - .  

. . . .  . . . .- . . , , .  - ... - - . . .  - .  - . . . .  - - only)if . . . .  - ..- such - . . .  $&n or &dup ofaEiiitcd p ~ o n s a ~ i r & ~ S ~ ~ / . b i ] m o r c ' o f  . . . .  
. . . .  .. .L . . .  - - l h e v o m g p o w e r d f ~ - v b ~ ~ d ~  - . . .  . . . . .  

.--- 
.. . . . . . .  - - . . . . . .  . . . . .  . . . . . . . . . . .  . . . . . . .  

- .- - - . . . .  . . .  . . . .  . . . . . . .  . . .  - .  - . . . .  -.- . . .  . . . .  . -- . 
. . . . . . .  . . .  . .  .. . . .  . . .  . . .  . . . . . - . - . - .- _ _  - 

. . .  1.03 ~ h & i n i t i o n  ~ ~ : P A M ~ ~ C & S W . ; P ~ O M ~ ~ C ~ S W  r n a i t e & c ' ~  ~ ~ r ~ t  ,& 
.. , EaUows:. .... . ... - -  - .-.., ,. <. -- .-- ... . . . .  . '. I . . . . . ,, :.: .. 

....... ...... . . 
--. - - 

. . . ,. 

, . 

. . , . ? 
. . .  .. > , : . 

. . ... . . .  .. ,- -. ...... . 
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(,c.,8;;...; : ; , ~ n ~ & ~ & , m ~ S ~ & , m i i d d ~ i i " : , * . 2 2 ~ a a ~ ~  &;& duiy,or-, , , .. -: . . . . . . . .  ... . . . . .  . . . .  .. ...,;-- * 61igdti$ " ~ ~ ~ " p o n ~ n ; t ? v ~ ~ ~ ~ & b j j j : : . ~ .  ,.:. '.. ,<.. "..(... . , . . . . . . . .  p atheievtnt.ar&ioqty~of &q 
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.... . .P ,- - - .  
.. , .:&~&~*;~;;jn;~pthCTe0i"& :;gih: w:.mcj:,ad ;,St&-g,.diip;., . . . . . . . .  .. - - ... ....:........ . ....... .. ... .... ...... ...- ... . .  ...-.-*. ::. ..*.. .- ~:. ,%, y.... <.=....-..- a s .  F,* * As..: ...,, :.; .*..< .*.,. y .,,,(,:.:,,: :+.*.:,,,z .3-,;.. ... .. .$h+ehgl$~;$~-..Pio~GSw;. proI;rCidC.+SW:!s_L ;+;: . . . . . . . . . . . . . .  .,. . - . -- . ! 

. . . . . .  . - - ...:...... .............. -+*+; , ,A- .A . ~ .  - -- . . .  ---.. . , .... " . .  . . ..... .... , . . - .. - . -- . . 

.. .-.. . . . .  . . . . . . . .  * -- ." 
. . . . . . . . . . . . . . . .  . . . . .  <.. . . . .  ............... ..<~ .... .............. .rf. :;:Ir_. . :..: ~.. ' . "- . . .  

.... . . . , , . , ,  , .~ .. 
. . .  . . . . . . . . . .  :..: ..rYii '.., i::.wy.9 ..... '5 . .$. 

~10~4:li~-'in'ation~.~tcs;:~'~a~~~~d~&~~-~~~~~~a:!&0n;f~:the~~~:: &.z7e373; T . 
,.<.- ..>.v <, z.J: 7ce.:::.,.:::. 2.:. ..y4~.;,.s ... 

..* 
. . '6~~~ea~.br'~~p~.~~);$]~~8~~~O~~:~X)i~~fa,NOR',.~~~qumer~F,~f;,~C~.J~B,;(y~~~8Q;";"~ .... ....... i. ' , 

.... . . . .  ........... ..&...+ ..,.-.>..--.- .L !.:-;:I-.--.',; I . . ----. ,.it,. - .- ....t.:.-.> 

.mmbet;or,,fitl] ; m o n & ~ ~ t : s ~ ' ~ h s w ; ~ e ~ a p S ~ ~ ~ ' & , U : ; t ~ ~ ~ ~ e - ~ ~ & ~ ~ ~ 4 ; ; ~  ' "- -- 
.. . .. ................. ...... ......::<.-..;. ....-,:....... 2 ,,>: ,:..~:..., .........- ; >.. .- <A,, . . 

-., ' . . d@opyter ~ . ,  . .  o f ~ ~ . l r ( i ) I 4 ~ ~ r ' : ~ o t w r ~ ~ ' t h ~ ~ f ~ ~ < i i t & . . ~ ~ ~ ~ d ~ ~ $ < t ~ ~ ~ ~ ~ u ~ ~ ~ ~ ' ~ ~ ~ ' ~  . . . . . .  ..... . "- '  ..... . . . . . .  . .. - . . . . . . . . . . . . .  .- . . . . - . . .  . . . . . . . .  " <  . . . . . .  .- ~ . . . . . .  . . . . .  . . . . .  - . . .  ... .... '! .: ...  .... . . 



. . . . . . . . . . .  . . . . . . . . . .  . .  .- - . .  . . . . . . . . .  
to. py &fi t a m i d o n  fie in the went I$c shall ha* t e r m i n a t ~ : t h & A g r A g r ~ t  pursuaiit 
10.5 10.2(i) or 10.2Ciii);,.p:ovid+ h&$"; fdithis:ex~iionto~,pP1~to a termination d@ : ' .  

'g 10.2Cii. (i) ~ ~ c ' s h a l ~  have &era second is:day ?o~c+  df.def& @e+kpirad6a:&f & . - 
. . . . . . . .  in% 5day mace providid for @ ~'10;2(iii)bitbtd ~ i d ~ e d c o - ~ ~ a n d  toNatjiins C d t  .. 

. . .  .201 .Bmsd S&:O&e Canterbeny:Gree4. StHrif*f.,i,-,CT 6,m, G:':: . --. , - , , 
. . .  * .............. .. - .., I.?. .:;: z ............... - -  ... - 

. . . .  ti6ns Credrt,- 1050 ~ r d w n : ~ o i r q ~ a r k w a ~  . A t l a  GA-30338: An- Ti- :  ...: -- . . . . . . . .  .._.............. .- _ ............................ : ............ , <,. 

I .. -. Babcock. vbd .ihaf.,hai;e 6 iepa& right:~o~.~ureth~;.d~fdult~6~ In&@-hc'd&qu&t --.. .. * ..... 
. . . . . . .  I .pay;.'eni,,. ~ ( , , j p r o ~ e ; t ~ ~ ~ , s ~ ~ ~ a , , ~  to be,igd<fi$* *i:&ki:+i&,j o f t ~ r ~ s l ~ ~ ,  % 

, ........................ ,.. ....... 
day n&n& ptriod md.h'atibns' Credit shal1:riot.hdi.e h & . ~ ~ p , a e ~ , o . n - b e h s l f ~ ~ ~  . . ' ... - -  .... . a . . . . . .  - .---- 

/ ' .  .: . ProMedCo-SW; pfp,V;,W firrrhu;.@f . ~ - ~ . + - ~ m , ~ q d . ~ u ~  d@ be r-1 if~@Med~&= ' . - 
SW shall haVk.ppibusljl defaulterfund& 8 1 0 . 2 0  . . . . . . . - .  leis than'nvelve . &nths to the . . .  thea; : -. -.. - 

. . . . . . .  ....... - . . -. . . .  . . . . . . .  . . 
. . . . .  . . -  . .  :. - currmt default:-.!-. . :. ..:.....:. :. :. . . . . . . . . . . . .  ..... -.-.=- . . . .  ... . . .  . . . - .  . . - .. 

10.42 Red Eztaie: . &from P ~ o ~ i d c ~ i i W  all ............. red Me,, if arry,,anoc&A. 
.--with the C l i c  . . .  a n d ' o w d  b y . ~ r o ~ e d ~ o - ~ ~ : a &  . . .  thed bookvalliethereoc .' - - 

- . . 
10.4.3 Improvements. ~ u r c b ~  all iniprpV6inent.q. : idditios or: !&&old 

improyk.rnents.ivhich have b w '  made by ProMedCo-SW as,refi~ed . . . ,  bn ~ r n ~ e d k o - s w  . . .  . . books as  ofthe'lzrday &f this@eementand which:relate sotely to &'perfo@amc ofits 
obljgations undq this ~greemkc or th; p r o m . &  & b i d b y  . . . . . .  ProMdCdS,W, if any., 

. . . . .  

10.4:4 Dcbti Assume all d r d i a n d  n&mWy debt; contracts,payab(a and 1- 
which are obligations of P ~ O M ~ C O - S W ~  which ~ ' d i r e c t l y . t o  ofics' 
obljga~ions under this ~ g m n c n t . o r  the p&pe&es siblead -. by:~~'~d'co-S.w.~ifaoy . .  -. . . . .  (L.c. 

. - 
abligations whichire included iri C t i n i c , ~ x ~ ) l  

. . . . 

. . . . .  . ... .- -- .-. --.---,... .- "--. 

(i) Equipment. Auof the equipment '&quid by RuMedCbW purauun to tttc:: 
~A3sct Ruchase Agregyws. incl"dig d-replycp~&&d~ad@u&thc& - .. 

. . - .  : made by P~M~CO-s~jyich c& ~ ~ p i 6 v a l ' ~ f - & e  pd;liCy Cound prp~uar$ to: . . ... 
the performance of.itsdbligatiqm u i l d , ~ ~ t h i s , ~ g ! d e m ~  . . ' . . .  . ' . . 



. . . .  . . -. 

hi4.6,. adsing a r & p . o M  h ~ ' s h a n & y  && &&mha&d &i; :& 
- - . . - . - . . . . . . . . . . . . . .  - amouru 'of !he _ .  purchase .. _ priceshall . be:rcdyced:bj+he - ...... - amount of dibt ,?d Wi&:of 

. 
- ProMqdCdSW by ' ~ ~ ~ : i n d . s h a l l ' b e  i ~ u ~ e d ' b i ; ~ n ) i . ~ a ~ ~ - ~ ~ i o ~ i d ~ - s ' ~ h ~ ~  '. - . . . .  ...... . . . . . . . . .  - - ...--., - .  ... . . . . .  . - 

.- , . , . . .._:. failed _ -  -L t o M e  _ _  uader.this ~ ~ e i l r n e n t .  &d .except fe.such.debis:& d r ' o i h ~ i e  sp&iiically - - .- . '. 
. . .  

.'-. .iorit&jilared tier& , ~ ! o ~ e d ~ ~ + s ~ ' l r s h a l l . & ~ i ! ~ y i ~ r r p &  'as'ie(s.to NMC &&.&ti . . .  .. . . .  . . . .  . .  . . . . . .  . . . .  . . 

. -  
tl&i .of i l i  liens md ekairnbrini&. ind ihy'$h@in askjijated with NMC shan. . . . . .  ....... ".-C :-I .-.- .,, ex- such d o q ~ t s  as .&ybe requipl-tq-qe,t& ~ . ' @ k s  set ur ~a;uuu~lu.q.+ . . . .  . .*.%-.- . 

. . . . . . . .  & ' i b , ~ w ~ r o ~ e d ~ b ~ ~ S W ~ ~  any.ii&fliry wi&' ' F , ~ ~ & ' ~ p ~ . B S S C t S  . --.- 
. . . .  . . vjith' r a p &  i o  anypropmy L&:or ?blmsed.by PCOM~CO-SW; The closing d k f o r  $e - :. 

. . .  ?+&dk ;a be d&m$qed by l$dc b i i  && &]h<evm'occurl$' iigh' 180 i I a y i , h ;  
the' date o f  the norice of ierrni*oti. .-fie . .  ierrni~riqn . _  _ _ . of ihis Agree-[ sh beodme: 

. . .  - cffstiw:iipon chi dosing'ofthe' saIe'of the assets 'and ~ p d ~ ~ & ~ h t e & a t i o n . ~ ~ ' a n d : ~  .... ...... . . . .  ,,-!:. <;". -.. . 
Medical PiofessiodalsshaO be releastd&o&rhe Rcstrimve CoQIkmts Govided for &.Seaion. 
9 oniuc!,t&on. From and BAei &iy t c ~ ~ 6 0 n , . @ .  s~1~provlde: the otba 
parry'u;ith'&onable~ac& to books arid records'& owned.bv it rb o&t such ieautninn 

. . . . . . .  11.2 Asset ~ ~ k h a s e  Agrc!emk&ts $hall hean the As+ ~"rchare ~grcemen&dgttd as df 
April L4, ) 967 .rnbng :WC; p r b ~ a & l & d  pkh;led@S~; a"& &big ~a&:m~~&&&, ' . 

' 

Gynecology, M D . , P A .  . . .  ~ r o ~ e d ~ o a n & ~ r o ~ e d & & ~  . . ' . 

. . . . .  .- . 

- -  113 c l in ic  shallmean the r n ~ c a l ' ~  . . . . . .  sen;i&; indudigg, but !ot .&id iothe praaik of - 
a]] aridary ,+.,,i& and bu&kes, and.felated &&&&senices irovided b i  W C ~  ... 

.- ........ 
the NMC ~mployees, .. - - . "tiliking - . . .  - the - . - -. mana&rn&y~& .- - - - . -- ..... - oiPPri;~ed~~-sw hathe C l i n i c F m ,  . . . . . . . . . .  
.regardl=.oi" the:loca~i~n.w+&~ . . such *rvi+ are rgdercd.,::. - . . - . '- . . .  



(4 Other direa qmses @ut not corporine ovcrhead of ProMcdCo). incurred by 
ProMedCo-SW in carrying out its obligations under this Agreunmt. 

. . . . . . .  . . . . . . .  - 
. . ; a .  , , , , ,  If: . ... ..... . . . .  . . . ...... .~ ~ 

..----- .-.~. .- . -\.. 



11.6 Clinic Facility shall %&".th{.di~c:fa~liiie~ locatcdat (i):4$ Ei& street. No& 
.~a$e$cFi'34ioL.(ii) 1 1  121 ~ d r l i ' ~ a r k  B,~L&s&I'sIA& 8M) arid 900,~~ap1es,~'FL-'34110, Ci) ?I5 

. ,.n . .Isi '~ve., 341.iO; North d ~ a p i t q  .any:iitb.-..& =:34102;and facilitidr (%)'I cddidonal 1181-Health fadlit);lbtatioi-,whi,.+th P& ~lyd.. ~$te!l i65 andll?O. in.,,slilhd Naples, <the- 
. .  - . . . .  ~ 0 1 1 l q h C h d o n e  . . county areq-Florida . . .  as appro+ by the Policy Council . . . .  

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

-- -. . . . . . . . . .  ....-.. ...............- . . . . . . . .  . . . .  
Date shall m&wk2;01 am,: d? Mi.& 1i.1993. , : ........... 

. . .  



i ;11.13 Physician E m p l o y e  shall nitSifariyphysii@ 2Gployed by NMC,and providing. 
medical sewices to patients on behalfof NMC. . . who %not Physiciaa Shareholders.. 

11.14 Ptiysiciaa Extend- shall rnean.ai1 nm:@yician . . .  pr6fes$onai ~ p l o y ~ . % h n  provide. 
direct patient cart for'wti,ch a bliied chdrge i; g&mted. 

. . ....... . ..; ....... ;-.. . . >  .... 2 .... * ............. ..,. .:. ;". 
Ai.15 ~ ~ ~ y ~ c i ~ : ~ ~ ~ ~ ~ d e r i ~ ~ ~ i n e a n ~ ~ ~ ~ h ~ - : + ~ ( j ~ ~ ~ s ~ o ~ d ~ ~ ~ ~ . ~ b ~ . :  . . : as::6fth =.,& .......... ,;":"' : ..: .:. .... :::.:. ;.. ." ,.,; ....... . . 7 : ,  .., .. * 

of t b  &grkentffi~h<&~hysi~&:S~Of&siare p q j $ : t o . ~ v ~ ) ;  .. ?.-.-- . . . . . . . . . . . . . . . .  i... . .- .- .. - ........ ;.--r:i=.--.'.'.<" 'r.... L ; .* .  :-". ....... ............ ......, 
any;&t~eeeeP&&&,ji>I ,' .. . . . . .  , . . .  . _  

; . .  , . . . . . . .  .... .' '. ' . '.'..?. . . , _ , _ .  
. . . . .  . . . . .  ............ ........ ...,,...--A_- L ,,." ".+~L-.*-;r .--, ........ -' :I.̂ --. ^ -. -. F . .  

, ,, .:13;16 ~ P i . ~ e d ~ o s ~ ] m e a n , e r o ~ e ~ ~ , M , ~ l i : & e i i i I C d r i i 5 ~ y ~ ; ~ j Q ~ i ; ~ a ~ ~ ~ ~ ( j ; ~ I ~  .;. I., ............... ........... ' , , 

. :. 
..... 
. . . . . . . . . .  . . .  ..> ~ w & t ~ . ~ s o l e ; s & & ( i l d + , ~ ~ $ i b ; ~ ~ f i ~ ~ ~ ~ ~  . . . . .  .:... . . . . . . . . . . . . . . .  . . .  . . . . . 

. . . . . . .  ..... .. -. .-. -- - . ." .. - -. .,.-. ~- ..-+ . . . - 
. . . . . . . . . . . . . . . . . . . . .  . .-...... .> ? . . - .. . ,  -~ . . - ............ .-*,;,, .... ..-.. ........ -.,>..---a -,...,.. .'. ....,.>. ..> " M....,. ........ % ::.: ;"' ... ..:. . . . 

11.17 ~ h ; l & ~ & ~ , ~ * & f i ~ ~ ~ ~ h &  ~.~~'59/o~&~~O~~ir~ndspfus *?jQS~~&cjf~~. ' 

. 
. . . . .  'A ....; --.--------.- . . ... ...-'.---.-.-. w.F, &. :. ..-2i-"---.-"..-. : , ~ .  , .- 

@j&"rp[,&& .~.- . > 

...... . . . . . . . .  ......... . "  
. . .  -. . . . . .  ..... . , 

. .  . . 

...... . . 
. . . . . . . . . . .  

. . . .  

. . . . .  . . -. 
y .' . . .< . . 

... .... . . . . .  . . . . . .  -. .... - -. . .  . . . . . . . . .  - . . .  -.- . . .  .. .. . . .  T . . . . . . . " . . . .  , 7.L. ..: . . .  . . . .  . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . .  _.  . .  .._-A-*._--.._ ... i- ... ...... . . .  . ::.; . . .  ,, _ . .  : .............. ..... .. .> ..:&...... .....:.."*...:."'̂ ...I. :-: ':.. <,.--,. j:  ~. - -  ~ 
........ . , c .:, ,,.. 

- 1 ~.19;S'plit-~iil~i .........-........ . . .  A & e m e R ~ ~ s ~ ~ .  ~ i iTean. -&~:;S$lu. i&~~~~@~&& @$@-w ,by . . .. , .  .; ., .a . . . . . . . . . . . . . .  < s !.->-.> . . 
. . . .  . :.~&~ii$ 2:9:ofthe,Asset{Pui - 1  PuiM.7 Agra*tii. # - ,  ..... - . .- . .- . . . . . . . . .  . . .  . . 

,, . , ., ..... . . , .  

.- . . . . . . . . .  --.. . .  ;. .. .:- ;.; ......... .* . .. .... !.. " .., ' . . - A  . . . . . . . . . . . . . .  - ........... - .-- . . . .  * . . . . . . .  ..-_. ,_ . . . . . . . .  . . . . . . . . . .  . . . : . . . .  . . :  . . . . . . . . . . . . . .  . - .  : . :..; , 
. . .  . . . . .  . . . . .  ...... . I .: .".. &msrru:.,. f i .  . ,  ~ 

1 m - * 7 : r c . j ; : :  " .... .>. . ..: ,:.. . .  . . " .. .~ ~. ~ . , - :  
........ , . , , .... - ..-; . . .  - ' -  " -..-... .. . - 4 ..- -: : . . .  . . . .  - 2 .. -". 

... ..: . . . . . . . . . . . . . .  . -  - -  . .  ............... . . .  . . -. ..'..', .- ., . .- .. ::.; . :. . <:,;:. 
, .., . . '  ', 

. . . .  ... .. . . ;* .- ". 



l 2 i l  ' E& pany agees'that;the other paity's,pr?prietary propeny:shall notbe 
posseskd, used or disclosed bth&&e &.maj;be'"+sgy fdi t6e. perforihim$of . I .  this 
Ammem. Each pany ac.h?wledges that its vjohtion of this Agr&eitt wo.dd laust the 
ither patiy .. - irreparablk ..... , . h*:&d 'AY .(without limiting the-orhk pany's reindies for such 
breach) . ,. , be enjpined: ar the . . . . . . .  :&&ce of ?ih= .d&& .@ijT:facb p.arty agms 'th&: irpon 
termination of &s ~&&enjfpr& re&<abseni',ltiClpiibr wri ip~ e'&t '6fdftbqbtlk ' ' ' '' ' : 
pany, it shall hhvk no,ri& to and shall&& all u& df &e othu paity's p r d p r i c f a ~ ~ ~ r ~ ~ ~ & : .  

I 
Gdshal return . . all such pr~p+m.rypro~rty'of - . . , - . . the ...... othZparty . . . . . . .  in its p o ~ i o n t o i h e ' o t h e r  

. . . . . . .  . . 



12.6 Generally .Ac&pted 'A'ccounting Priiciples (GAAP). .All firiecid sta%mnts aid 
caldat+ns contemplared by this Ag%rnGit wjllbe pnjja&l ,or-6.e i n ; a+6rdw . . 

icEeptld a-unting,pGnup?es co&en?y-applied - - w l e s i t h e , ~ i c i a g e e  ................ ot  . . . . . . . . . . . .  
....-..... . . . . . .  . - 

- .  

127. .Notica..Any noti* required oipermined to tie *ven hueundcr.by:cite pedir& ta'thc 
other may .be *vA by pe&nal d e k q  ir. &ting'or by registered or certified rnail;,po&g'cprepaid, 
sirithretum reteiptrequen'd. Notices shi l l  be add+sed to the partiesat the addre&:ap*g . . . . . . . . . . . .  . .  ..-.... ....... .- - ............................ - 
on the signatunspaG of & ~greunu i t ,  but,each pany may change SUJl p w s  address by written 
notice given in accordance with;fhis S m n .  Notices delivered, penodb.\?rill k.da?med 
commixicated asof acru&rec;eipt; mailed n+ti&,,a  be &emed &&&ed'& . . of threeda)safiec 

. . .  
12.8 ;~ncme)l' Fm. . h M e d ~ & ~ ~ ' a r i d  NMC'&-tfiat rhe pr@g P..w,$:~Y .... 

cfispute &no* the'.parda herao shaU . . .  be &titled-topaymen! of ik . anomiys' . fceS by the OM &. 
. . .  

12.9 -~c@&bii i t~ .  If,any proririon:of t l - j ~  ~&km&~;js. hdd-by -&*of kmpeterir 
jurisdiction or applicable state l!aw pnd fi~!,imp!~gn*i?g-lcw~a'~b~ t+ bek@d.vdid . . .  - 
~or.urienforceable. the iin+ning dioyiiions'will nelcrtheiss.wnunue'% 111 fore'ana &.a - - - .  

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



. i i.. .+ >,. . , .* . ...... . i ........ > ...... :2., . .,*.. <~> ... .". .:. .& ..... ;-,, *,.,.. . , 

. .  . lLl.3, -ci,&ahtr~tr.: :mb;re-j;h9Krhts:a$men~ gadi:irilp&&&$*h:6rp+b&i.. :. . . . .  . . . . . . . . . .  ... . ' -  . ","-. . . . . . . . .  ,,>. , , .." .* . . . .  . .  
! . ............. ,.., .... !. ..,.... :.'.....!....s.:.:>:...$.- ?: : - t'. 

: ~ ~ ~ ~ , ~ ! ' t l g . ' . . ~ ~ ~ ~ . " ! i ~ ~ ~ ~ t ~ ' ~ ~ ~ ~ d * $ ~ ~ " " ~ ~ ; : ~ . ~ ~ p ~ ~ .  k!el:45~0seb_.*>!;~ ... .??-:;to Gi . . , . ..... - . . . . .  perfo+'~eiaf:~iA~iernent .orfasernreqwed;6p . ~ . law: . . .  . 
. . .  . . . . . . . .  



.1218 Modifications o f ~ ~ r c e r n e n t  for.Pmspeciiv.e Legal, Events. :In the .~id any:&,= 
. . .  of fderal lak 'b i  r&atio%, no$ gxi&~or.,endaed of p<oomuigatd.dei thb'.effe&i.dGf&&. 

A~& &inter@aed by judi6d dkision. a re@'k?oiy G e n y  or ~ ~ g d ~ c o u n s e I ~ f o ~ t i o ~ ~ ~ i e s  ,. . : 
i nk& ,. .,. a&eras to iiidicarithat t h k ' i r ~ c t ~ e , o f t h i ~ ~ & ~ , m & t  ... ,.. hay be hviol&ijnif &ch:laws' 

a . ai regulations, or"in'th&i?ini t h e ~ l 6 r i d d : ~ t d t ~ ~ b a i ' d : o f ~ e d i ~ & d  , or  . - .  j e t  au&~rirywi&le~d 
. . I . --jurisdiction shall. sciely b y w e  of rhis~~reemdr;~i~itiat~~.~n.action t O ~ i & 6 k e , , ,  &&jq - . 

.... the'li&ik of any physjdanretaincd b i  ~~~.co:~&cii~e:medicin~~& t l i e~ i i t f .d f  ~6ri~ .~Nk4c,m& . . . .... - . . . .  ____:,:-_. , 
!IDM&Q--SW ihall'iiieiid 'this .. A g i W n Z  .,-. .... is ne;;tii+.-,'.~o'ilj~. -huh uclentpi$$ie; any.& y . r . .  . . . .  ,.<.; . . .  = _ _  L .  . . .  

. ''arnenhnieni:sfd i r e e y e  ?hi:underlyng economic:ihdrfinanc~al m g e m c n t s  ki&+&M;iC-.& ' 
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- . . -  . . . .  .... . . .  
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-. -- --- -. ..-- ... .. .. . . .  
(ii) Dif&_ct C& shall i&jdc gn + - - - o f ~ ~ C  &-. anfib&ie:w.b 
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-6% '6 ....... - . .  fo&wi;rg: -, .. (1) ;& the &dl- . "v- 
usd'by , ibe.~mp~oye;. (~)  ca+A&dp and: . , .. emdi6y&;:b&;pgd:,to. 
ii+'ort&&).&plpl~YeeS 6f N& biprO~&+s~,ac t ing  at.+ &:. 
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iroii,& fri;,d Y>&.(3) ,cocosrs-b.f,* pi.&-Gd.$r;ipb~+utiIiikd.ke , " 
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In the eht of the r&nhion of the e m ~ l o ~ u n  of ~m*~o~ee'for imy ieasoa what$&&. - .  
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. , tkkFecri\c.~e 6f & ~ n i p j , $ & $ ~ a ~ ~ ,  .& hJ;e'bpleyec . \ .  . is.jn&&& t ' . .mC: , . . , 
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. . . t : erinired to ?pe&c perfoi?&=e&+or j ~ j ~ ~ ~ e ~ 6 r ; ~ t h + ~ ~ ~ ~ a b l ~ ~ & e f i - n ' b r d a , u )  .::. - 
I .  .pret(eni the contitiuuib;nof such.hamys wen as mooy, dama~a;~Employ& w i v q  

. . . . .  
. . .  any.requirement for & securing,oi pcshg:of . . .. any:&+.$ . i o ~ ~ i i o n   with,^:.. " . . 

. >  . . . . . . .  - . .  -.:obt&,g.,of eq"irable.re,ief. .. .- . . . . . . . . . . . .  -- 



, (d) under most dro~mscances;~zti&.s Gho. haye . . . .  been hi&ohkll$ treaJui' by E ~ P I . ~  
' . cguld'be treated Liy6chcr p h j r s i d a n s . ~ h d ~ i n ~ j ; i Y t ~  . . the parick 







24. ARBITRATION. kny'dispu~eaising.bui' of thi+4&cm*i shall.be scdcd a 
singlc.arbitrator,.sining in ~ o l l i ~ r  Coinry,  lori id^ who i) . m u ~ ~ l & g k e a b l e  . . to both . .  pi&&,:&. . . . .  . . .  ~ app,.'g,,, cm;,& 'g;;d.*-"Iati6:.of *e.Ameri'&.&i..~O.h .Thi,paiiiiah-,agree, . 

to, be &&dby.thc . . . . . . .  arbiitrat9r'i decision ~ u d ~ e n i e n t ; ~ ~ ~ ~ r i i c r d ' i n  . . . . . . . . . .  any coy+bavu jur@&oh. . . . "  '" 

. . . .  .Th;:arbiirator ma); in i i ~ y  &I& prc&=djngau&d attorneys: f&s &id .c&ts:tb the'p&$ii@arty. 
. . . . . . . . . . .  . . . . . . . . .  
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is, substan&;. regardless of. ii~nrc&; a mehod b y  &ch: .&:'Cmpi(iytr ga-:.f&& 
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. . ' .- b;:'servi& also coorluaea, however, .&.:.& ,.;.mpi~&,;.i *d-io' :.-.l*(ki: 

... gross i h m e  ~ct i 'yea i ; thc  h~nonii .c,B&ifit  ( w m p u t e d : + ' : ~ ~ ' b e d a b o v ~ )  oftht o ~ e - y q  
.' . . .  iirmlcost of the lik- irijuranct ~ ~ ' o u d o i i .  Tbc Servia~also. +njuded .that th&ndeipt',ot.'tb: 

:. - -: .d&:p:*- by'& & p l ~ ~ & ~ s ~ , b e n c f i ~ ~  &cmfil&*'werc fax-frq',+,@,w ' , - . -. tkould be, o b M  >if. rh; . uuw&od,wur & sa& b w f - 7 w k k . & ; < & ; {  : - , . . .  - .  
benefif'to . . .  the ~employtctg. . . . . . .  &v. Rid. 64-328. 
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.. - .. bc. ~ b I c " u p , o n , . n  -roth$ benefits" pmviciid under ~ .a+ngeme@ to,* employee. - TIE: 

ruling, stares in, peninedp* *Howev& rhc 'cmployte 'm;ll:r&i+e .other. bekfia; &:as 
&sh dividex& @ additional :lifi"injuiance., .*=,dlie' of :*hi& \;lould.a-& jehas.j&:. -- . .  ... ........ - . . . . .  . . . . . . . . . . . . . . . . . .  - . . . . . .  . . .  . -  - - the ernployc&~ross income;' - -. .-, . . .  . . . . . . , . . . .  - .  . .  - -- - - . .- _ ._  .. _ _ _ _  











. . . . . . . .  ................... . . . . . . . . . . . . . . .  . . .  . . . . . . . .  ... . . . . .  . . . .  . . . . . .  . . . . . .  ,.. -: . . -. 
1 . :  i . * .,;+ .:---.:,;: :,.::::; . . . .  . -- . . . . . . . . . . . .  .... " . . .  ...... .. ........ ,? :. .-.::. 

.............. .. .. : +  . . . . . . : . . . . . .  . . . . . . .  
..2 . . - .- 

. . . . -- , - -? - *  -.& 

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

. . . .  
1 

. . . . . . . . . . . . . . . . .  ........... . . .  . . . . . .  . . 
. . .  . .. . .  ............ 

. . . . . . .  ..... . .  ..... ......... .;...... . . 5. Y ~ ' .  . . : 
2.. ,.2::, . - i . - C . .  ._ :. .-,.. :.: ? : ; . .  2 :  : :  : 

,: 5.nii - c.)., y . ~ ; ~ ~ : - ~ , ~ ~ i " ~ ~ ~ ~ ~ ~ : ~ i + &  ' , 

<$~,2.:?$$:;sill&;; : . : , : .  . . .  , , ,  . . :  i :  . . .  . . .  . . .  . . . . . . : . . . . . . . .  . . . . . .  . . . . .  
.-:.. .+<-.. 

. . . .  . . . . . .  . . .  . . . . . . . .  . . .  
*+a'.-.. ......!.:>%.. ?,: ,...I :~..:., 
. . . .  . . :  . . . . . . . .  .! 

. . . . . .  . . . .  
. , 

f . . ,  , . :  2 :  . . . .  
, . .  . . 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . : .. ' :<:. 

. . .  
$ .  

. . . . . . . .  . . .  . . [ . .  . :  ; : ' ~ . ; . : . , ' , ,  , . . . .  ; . . . . . . . . . . . . . . .  . . . . . . . .  . . . . . .  . . .  :; :.::.:: i c : .  . . .  1 '  . . r , ;  ~ . .  ... . . : .  . . . .  : ..  . . . . . . . . . . . . . . . .  . . .  . . . .  . .. .  !.. .::. . . . .  . . ...... 
. . ; . . : . . , <: , . : :. 

. . . . . . .  . . .  ...: . . .  
. . 

. . 
. . . . . . . . .  

. . . . 
. . : . : . . . . . .  . . . . . . . . . . .  

. . . &  C.'...... :,.:,..: I : . .  
. .  ..............~ . 

,. . . . .  . . . . . . . . .  X . . . .  
: 

. . . . . .  
: 

. . . . .  . . . . .  ....... ...... . . . .  . . . . .  . .c , , ., : . ,' , "" '. ' : .. . . . . . . . . .  _. .,.* . . , .  . 
. ~ 

. . . . .  
. . : 

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

. . . . . . . .  
: . : :  - . . . .  

..< , . -  -,.< 
: >..% r... 

. . 
. . . . . . .  

.,. : . . ,,,-. . ' ,.. :.?, .o.: "> .. , i. , . , 
.. 

. . 1- : W ~ Q ~ ~ ~ ~ ~ ~ ~ ~ : ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ; ;  ... ., . . . . .  ~. ?.-.? ....... , -. --: .. , , ,  : , ,  : . . .  
.. .- . - . .  . _ . . . . .  . . . . . . . . . .  a..;.: . 'c. . ..: . - ... .,+; . - .-.pE+.T\L.; .... .......: . . ... . . , .. ~ . . . . . .  . . .  I . ; . .BLsuriGij.nd .F. ,naneWaduaoa;m: "" : .- . ..- . . .  

"" .'' 

. . .. .... ....... ... . . .  . . . .  . . . . . . . . . . . . . . . . .  :.. ".& 2>.?+.C..L: *u...s,. :<&, ..<w!?w, 
. . . . . * .  .‘. . . .  , .;: 

. . . . . . 
. . .... ............ . <  . I . .  I . 

s*, ;.: . . , .  . . . . . . . . .  . .  .. : . - . ~ .  . . . 
.... ....... .... 

....... 

.... 
... ...... 

. . .  :,: ::, ... . . 

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

.... 
........ .... .: 

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

d.. . .  . . . .  . . . . .  , . . . . . . .  . . .  . . 
. . .  . . . . . . . . .  . . . .  . . .  . . .  . . .  . . : . . . .  Deai.Dr .8ii* .. . . 

. . . .  . . . . . . .  . . . . . .  . . . .  
. , . . 

. . .  E, ,.:>:... . . . . . . . . . . .  .... . . .  *. . . . . . . . . . . : . .  . . . . . . . . . . . . .  . . 
. . . .  

. . 
. . . . . . .  . . : 1 , : . . 

. . .  . . . .  
, ) 

... i .:. 
. . . .  

. . . . . . 
, . '  ' : . , . ." 2:: ' ; : .  '.; . , & &  ,, ; , * , : . , . . :, l i  ., : ,; . .: . . . . .  .: , _ I. -. ,j. . . . . . . . . . . .  ?,,." -." h ;-.. . v-.*,> .+ ."t' ........... : . ; ; : .  . i:::. . '  .. ~ g r ~ ~ ' ~ 0 ' 0 ' . ~ ~ 1 . ~ , u t ~ & t ~ . j j i r r ' ~ ~ t h i c o n t t m ~ ~ , ~ a e h O I ) ' ; ~ ~ ~ ~ n p ; ~ B P ~ e r , ~ i ~ ~ . . ~ ~ : .  ........ $. ...: !. . .  5 , ,  

i . '  . . . . . . .  .?,. ........... f- .:.:,7, <2?:;,>,F.-- 'i,.. ;.....-..i:,'."a..., '";,:~ . .:..:,,; .... ".".. :i"?.. . .  
8 .  . , :. . . ' : .  . .C&,ti p & , . ~ & ~ ~ - ~ ~ y , ~ : ~ ~ & j g ~ ~ i ~ ; ~ * ~ ~ , * g g d ; ~ y ; & e < e ~ ~ ~ ; M ~ > ~ i a ~ @ ; ,  ....................... . . . . .  ... ... ...... . . .  ........ .,,:,: : ;: :;- . ., $. ;; ' . 
,. . "  ::.:.,. .:.:.*..:: ..i.:" . < % "  ". ..:, -....... .~<. ?... ,.,:*? '? ., .:,>,:.. . , 
j ;-' .. ~ ~ - ~ ~ ~ ~ & ~ f ~ ~ i j d & ~ , ~ ~ ~ ' @ ~ ~ ~ @ ~ d & ~ ~ : ? ~ ~ ~ ~ & ~ ~ ~ ~ ; d f i & : ~ ~ ~ ~ ~ ~ b ~ , , ,  ..... ..... . . . .  .... . .  . . . . i..,;,.&,i,:;s :;.&$;' . . .  ,;:: ;27,2:::jy,? z z  ............... e.-.a.-%: ,,; ,8". ............... ,<.,.. .-- .;: ...... . > - -  .. 

$ ..<<.%..>':.: -:??:;.,.:.?....?:3<':.:... +..*?..-'.'..v 
a .! ... ...... . - .:csiPle!A. :. ................... . i~r:~g~:ii!tp1~gP.w.i~.:~RDf:m;~~~P8:I~~~:~~~:-::. ....... ........... . ... ..... . . . . . . . . . .  

. . . . . . . . . . . .  5 .  - . .....: . . . . . . .  ._<. ..: -..-L...' ."l " -2  -., ;:>,?? .F -. ..:., >.,.. <%.:.:5-.2,:.. >.. 
,,. .... +. : . . . . . . . . . . . . . . .  :,not b e ~ ~ ~ e ~ ~ i ~ ~ . ~ ~ j t ; a ~ r i n - - P ~ : ~ E ~ J n y , : o ~ w w , ~ ~ ~ & : d i ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ a ; i i q 1 ; Q ~  , = . .  : . ....... . . . .  - ..v ... .............. ..:-. ..z-.-., -a:. . .  :: , ... ; . : . :. . . . .  

. . . . . . . . .  . . . .  .&,he ~ ~ : : ~ ~ ~ ~ ~ ~ ~ ~ ) 9 , I C S S s ~ ~ r i ~ c 9 ~ o f ~ , ~ ~ ~ ~ c i ~ ~ u n e n t i ~ O w : ~ ~ ~ ~ ~ ~ .  :i;:;, ............ .... - ... . .  . . . . . . . . .  . . .  ......... ................. ... .. . . .  
. ~ . ' >  . , .  . . . . . . . . . . . . . . . . . . .  . .  ............... . .  . . . .  ' 0  4 .  ;..: L '"." .t--..- "" 
. . 

. , 
. . . . 

. . . . . .  , , . . 
............ .. .... ... .... ../.. . .*.x 

. . . . 
. . .  &. :: ;;-.: -.. :...-.-..-lrvc,: ~ 2 ; :  .~ 

. , . . . . ,  . .  , 3 . ~ ~ w m a r u ~ . ; & ~ , ~ ~ ~ ~ ~ ~ P ] i s i ~ ~ I ~ d e d , ~ ~  :~~ii~ip;~Tm,i~ljbk:~3~&.~~~;~1~~iip',~;fr.;~7~~ .-ji;, , . . 1 ' , 

. , . . . .  ..<. >:: ;:.; '+.; ...: . . !,., ...: .... >. , .. ..,,-. ..... t:- ;.-.*... %.. ... *: .:... ,,. .", ,, .>,:. %:., ,,:. .d ,.,,. ,:*->, J,.,..~, ,.,r.: ,.= , . . . . .  .. , . >.. ....... ... >. . ...... & ~ i e s e r i ~ a r i ~ n f ~ ~ ~ b ~ ; ~ ~ ~ g c m e d t ~ : r ~ ~ ~ , : ~ ~ ~ ~ ~ ~ $ ~ ~ ~ ~ i d . : ~ n ~ ~ ~ ~ : ~ f O i l ~ ~ ~ ~ - ~ : ~ : : ~ :  ... ....;'.; : ........... ...... ......+-. ............... . ...,-,,,.I, ,,,, ~ISi;-1~,S,Sii.C~..-13~~ 5:; ... - :  ,...-,: ..: p ....... . ) .: . ' .  . . . . . .  , i !. g $~heddes:~rondes:a r e a s & a ~ l i ~ f ~ & t a n ~ ~ : ~ f ~ ~ h ~ t ~ ~ : o f : ~ : ~ ~ :  .:-, 1. ... . . . .  
.... ......... ....... : ? 

-. :'-'.;*i:l.*i,;::.'~ .:~.""..;'---..-*.r*cl .t'l-*il<.hi T*- ,-**--*: ?& + 
.: .. ... . . . . . .  & ' . . . . . . .  :::*blies;. . .  o & ~ f o f i & : . ~ & ~ ? ; ~ : . ,  , : ;. , 

d: .hcus&* .:,a, i~l'&&ii&-;j;:;:., .;:..;;:, ..-T, ..-. . -. ............ . . . .  .... . . . . . . .  : . .  *.,:.;:.. . . 
. . . . .  ,6:i. ~ r o ~ d ~ & ~ ~ : ; ~ ~ ~ ~ ~ . r , ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ , ~ ~ ; ~ ~ ~ ~ ~ ~ ~ ~ ~ : ~ , ~ ~ ~ . ~ ~ ~ ~ ~ " ; : ~ -  '.: ". +:-. ............... %. .;,. , . ,  -7:. . . . .  s 

, ., , .<< :,*,.'?,:r.. ~ ,;c .... : . .?:: ... . ~ 

e h e s , ; m , ~ a r g z . , p ~ . . q ~ ~ ; c u n ~ ~ ~ ~ $ ~ ~ ~ & ~ i ~ ~ ~ ~ C i . ~ ~ h ~ ~ A g f e e m e I I ~ ~ ~ ~  :.;: :,.;.,? y--i. ... I' ..,; .< ......... ..-. .................. . - .,. 
, , , . . ,  

$: :. :r ..- . . . . . . . .  . . : . . .  - ~. ......... .* . ? "... .-.*r, ...; .%::. .. 
~ k ~ & % h < : ~ m ~ k o f l ~ t ~ ~ ~ ~ ~ ~ ~ 1 1 t i , a ~ ~ ~ ~ ~ t ~ ~ ~ ~ ; ~ g r ~ o ~ ~ f i [ & ~ ~ ? $ ~ - @ $ $ ~ . ~ ~ ~  .',;.;;yL : .,:: .: . . . . . :.;,. .i:i.;:....:;.;.';'l:; .............. ""'. ........... ..,..: ;. . &*. . , . -; . ;., ., . . .  . . .  :"-.,>: <..-;,;;,* .::,.,: .... ",:.. . .  . . .  . .~ land,c&an P&qagre ; - ~ i ; ~ ~ i ; ~ ~ e D ~ ~ m e ~ ~ m j  ..:: ....+. - . . . . . . .  .... . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . .  . . . .  .*. . . . . . . . . . . . . . .  . . -.-> :; .................. -.:.-..rrz,-r;x ......... _. ..-r-L.i;;.---. .....:.:.... . . 

..t. . . .  
. . .  . . . .  ....... -.-. . . .  ....._.... . . : ...,.... ..I .-... -2 ............... .-. -... ..,;.";<...:;~.".+.%-.~~. -<,, . .  5 ... . . ...... . . . . . .  # : .  ...................... -..;<: ...... ; *.,- ~%:.;: r .  L...%',:.:; ,r : .,.:;.< ->.%?.- . *. ............. . .............. . - ,. : ur;r&aenrrtnaing,5Df-i;&6 prqpo&i-~mon;~fwdl  . .  n s x t s : ~ & ~ ~ ~ ~ ~ - . i i + x x - , x : - I  .. ... . . _ .  i . '. . 

. , . .  ._ .:......... * >. .. .r.F ,,:, ---. . . . . .  I +..* .-.-" _.^ _..̂ _._.",.. . . .  . . . .  - ,...- . . , -, . ~ ~ ~ & ~ $ $ @ k ~ r ~ < ~ ; d ' & ~ b n ; . . i - . ; ; . . ~ . . : ~ . .  
;L . ' .........;. ................. -...... ............... .... kcciGaZile ::& ~be:::n'arisferre~?~~m~:-'tb'~~?~kbi~:~;io ..c.,..i...ei.?.....-. ': L.,l.;,;",,,. ,,." . . . .  .Y‘ 

"f;r >>.. I. .;-? .,r.2U, :.\* . . . . .  ........ *.,... ., - .: :.<issia<sti& :IIdd;~I;fo~.;&f ;j&]ji~2a11pi.~i~~;wa~b$b:PI~$~j:~6,:&$~~p~y&dB~I:f~-,y ~ : -  , ;;:,:, 
, , . , . L.. . ........... . . . . . . . . . . . . . . . . .  . . .  ' .  __,_ -,-.*. ;.. .:, .,.: :-: .................... ......... ............ . . . . . . . .  . ..- I..... , .  : : 6.. -- 

: , -:: ...... 2; ..... , ........... ~ i c ~ i l $ ~ i l & p i ~ Y ~ ~ h ' ~ Y . . ~ f i e ~ ~ ~ p ~ ~ ~  ...................... . ... , .  ~ ~ g ~ e i ~ ~ ; ~ ~ C ~ p ~ S ~ C ~ ~ ~ ~ n g ~ ~ ~ ~ f i y e ~ y ~ a ~ .  . .  . 
- . . . .  

; .!.> .. ..-" >.......I T*.<i.> -r 2 . .  ... :,i;;.;,.: :!.:> iU,2,:l-3?.:, ..> . , . v.; . .  , --.' ,.:F . " 
I: :. , - . . . .  .: . . .  c .... . ,<,,.>, ............. p r c c m e n l s , ~ . ~ I & ~ ~ : ~ ~ ~ ~ ~ ~ i @ ~ ~ ~ ~ e ~  *. :... . . . . . . .  .,-=.< ,,+:...:.L ~o~Non;~~~g{~~;Agtegtegm~;I~--~< ,: .... >!;.:,:,%t" ,,... %;>,:: :.... ~-:.2~.,:E.~,:.:=:~.>>~:~- . . . .  -'-" ~., 

. . ~ 1 1 6 ~ ~ ~ t a ~ o ; ~ w ~ ~ c ' . f ~ f ' i ~ ~ & g ~ ~ d ; ~ & j : ~ ~ . ~ . ~ f ~ ~ ~ ~ ~ , ~ ~ , ~ ~ ~ ~ ~ ~ c a f h  -,.-::I.:,,, 2-i:. ; .' . . . . . . .  . ........................... ... a:.... ........ ... ......... : .. - - .<rii .:,,..-. -.,; .<. .....-.- <. ./.$ ..$.> ../......>.-. .*.:. .<> <:;.!?$;: ,,'~5'>,:;:,..;::- ..Ye':'-,- '..L'.s--.' , ~ 
. . ........ ~ ~ j ~ ~ ~ ~ g ~ r j . ~ c a , n ! ~ ~ ~ ~ ~ & f ~ r . ~ f r ~ f e ~ ~ ~ ~ ~ a ~ , : t t ) e ~ ~ i ; ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ . ~ ~ ~ ,  . -..> ... ....... -. = ... .-rr_.... ... . . . . . . . . . . .  -.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  ;?;,-:i ',:&;:"l"j;yl-::.;:c- ...... yd . . . . . . . .  

.... . . 
. .:. , . , , . - i . ' . . . . . .  a,-. . . . . . . .  . . . . . . .  - . . . . . . .  " . . .  . .., 

. , . . . . . . . . . . .  . . .  . . ......i....i... 
7 . . .  . . .  . . . . .  . . . . . . . . . . . . . . . . . .  . . .  i ..;.+ -.-.: ( . . .  . . . . . . .  . . . . .  

. 6 

. - . " 
, . , ,. . . 

. . . . . . . .  . .  ....:. . . . . . . . . . .  
. . : . , , . 

.. ...... . . . . . .  . . $ , ,  : ..........- 
- .  . . . .  :t..:.:..-:?>2.:.:<-*: . . . . . . . . .  & . - . . . . . .  . . . .  .. .......... . :... .....:.. . . . . . . .  ., . ,.. i .; .: .. ~ . .  .. . .  .- . " . ., ... :. -*,;, = ;! ++< 

. . . .  , ,. . ' -,;: - -- 
. . .  . . .  . . .  . . . o  . . .>...*." . . . . . . . .  : .. 

1. ') . . , . . . . . . . . . . . . . . . . . . .  . .  . . .  . . . . . . . .  . . . . .  .a. - ; ' .  ?. 
I* . , . 



...... . .  . . . . . .  . . . . .  r.,.:. <.:$ . . .  . . .  . . .  . ..  ~ ... . . .  ...:. ....... . . . . *  . . . . . . . . . . . . . . . . . .  L . . .  . ' .... . . .  . . . .  ... . . 
. . . .  - . . . .  .- . , . .  , - .  ,. e~':..:" .-.. .: ..: 

. . . . . . . . . . .  . . . . .  . . . . . . . . .  .. . . . . . . . .  
-., .,; i 

: : . + .  . . 
. . . .  . . . . , : . . . . . . . . .  . . . . .  ....... ...... . . . . . . . .  .. , . . . . .  . . .  :.s. ~ 

: .  ~ 

.......... 
'., 

. . s;;j,,,., ,> -'".,;.; ;,-: ..; '.?:.&-:.:. [ . : . .  .:;:. ,; .eq: e,p $d ~*:.:,.;~~~~+~.,fi-~-, :~"?.i 3!&=.;';&,c:; ' . -+.-.., . . .  >.*&-;*:". ........ .e..:;*. .... 
g : . ., ,. ,..".?:";.-:: ,-.,, ;;;c ................. ; ,. .. ....... . . . . . . . . . . .  -1 -ttr\. :; :, : ; 
~. . . - . . . . : .  . . . . . .  . . .  . . . . . .  ; ;-- i" 

. . . . .  . .  
. . ,-, , : :  : : .  . . . . . . . . .  .... . . . .  

.,. p.. ,:. i .  . ,  ; . . . . . .  . . . . . .  
, .i_, 

. . .  . > .. ,. : . . .  . . .  . . . .  . . .  
.., . 

. . . . . . . . . . . .  ...:. . . .  . ~ .  ,.. , 
i. 'i. ,:.. : . . . , . . . . . . . . .  . . . . . . . . . . . . . . . . .  . . .  . . .  . ., . . 

I . .  .;;. . . . . . . . .  . . .  
. . 

..... 
: " . . . . . . . . . : . . . . . . . . .  . . . . . . .  . . . . . . . .  . .  .:.;.. . . " .  ,,; . . 

. . . . . . . .  f ,$;: , . : , , . ; , ,  :..: ' . . . . . . . . . . . . . . .  . . 
. . . . . . . . . . . . . . . . . . . . . .  

. . :  . :  

. . . . . . . . . . . .  
:. '.! . ,  

. . . . . . . . . . . . .  . . .  
:.. . . , .  '.. 8 , .  

. . .  . . . .  ... 
. . 

. . .  . . . .  
; * ; .  .::.:;:, ;". ..'.'. 

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

. . 
. . .  

. . 
. . . :  ..I . 

< . % ,  
. . . . . . . . . .  

. . ' . ., . . ? ,  .: : 

. . . .  . . . . . . . . . : . . . .  
: ,.. i.: ' . 2 . . '  <. , ,  <,:~:..;i ;.:: !<,. I .  .; 

. . . . . . . .  
.* 

. . . .  
. ., :.: 

. . .  . . .  

. . , .; : - , : .  - .  
. .  . . . .  

e,.2.>..:: ;'.>ic > . :. .:. , .  
~.*- 

. . . .  ..... .. !-$ ' ::-=!; . . . . . . .  .-:-,.; * f; ;, : .>.:;:,,. +;,:.>: ,. !!: ..%. :*:?.-.-.. :- 
. . .  . . . . . . . .  :.... .. . . . . . . .  . .  . . .  ..: . ,  ..-,., ; :. : : '  

I.. . :  . . . . .  : . .  .. . . . .  . . . . . . . .  . . . . . .  
n . . i ._ . . . .  I ...l.. :.: '&pki::;,@,;i?9T ; .. . . r :  ' 8  . : . , . . . . .  

: . . . . .  
:, , 

. , . . . . .  
. . 

. . . .  . . . . . . . . .  
. :  . . : . . . + .  + .  . > .  . . ; . .  ' - ' .  

. . . .~ 
. . . . .  . . 

: . . . . .  . . , 
...... . .  : . .  . , .  . . . . . . . . . .  . . .  

. - . . ,  ..&iLL2,L- . 
k ;,., :. : .-.-:~-.:... . . :  . . -, . ., . 

. . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . .  ~. 
. ' "  .*. ; : .  . : :  : ; ,  ..:. 

!.'. .; . . . . . . . . . . .  .. .,, 
. . .  . . . . .  . ,..: . . .  . . . . . . . .  . 

. . . .  . . . . . . .  .: 
. . :. . 

. . .  .. .. , ., . !':. , : ;: ' . . : . . -. a ' ?  

..: .............." . .  . . . . .  . . . :  . .  . . .  . . . . > .  .I 

'i- :'.' ;. '.*: ..: jI"rr5c;kr*, ::; - ,  .... ." <.,. .: L 1 . .  . :  

...... .... ... . .  ... ," *,-< a .  . . .  . .. . . . . . .., *.i9, ::, : : :~,- *... 
;>::.,;;:: ':: - 4 ,  , . . . .  . !  . . . .  ..-. ?,, r .:.~;",-.., $;:: : ; :. . . .  . . .  +: ,; .......... :, ?.;!~<: .::>..: . .? . .3" . .  : .. : , . . . .  . . ., .. - ..,. . . . . . .  . . . . . . . . .  . . . . .  . . . . . . . . . . . . . .  

. . , . .  , i . . .  . . .  : . .  . . . . . . . .  . . . . . .  
,, . - . .: ~ :.. 7 :< - : :  "; : .  , . ;.. 

. . .  . .,.: .. 
. . . . . . .  . . > ,  ., $ .,: .;,. v:.. < ::., .: . . . . . .  ... . . . .  ..........! , ,... . . ,.>. :,.: . . . .  

. , . .(. " . . : . . ;. -. ' 1 .  : - -  ' 
: 

, %..' .. .,.. i l.... , ~ . .  ' : i .  

!:: i '  . : - L;:!; . . . .  .:..I; --.-.. .i~~&!on;~~u~:&~jO~;~~~~C~:~gcgcn!~~~~,;rp'~CW~.~f~~:;~~:assC~2~1~11~i;r~~~,~~~,~;.,iii-1'-1'~ .; .. * ... -...- .....-.-;...:-xL- .<,- ..-.....,...--*::.. -, : I?...:.- ;+:.-+:i-:._- .._..... ..,. . .. ., 1. - ' --l..- l - L ~ .  -:_.._;;ii:.;:: .,,/:: _.: :..r . :,:. . . . .  :> ". ........ . " , , , .*~, : , . ,3vCvCh'stia,~w~d~&&~ S.$ .<. ,*f'*;srewaI;M . ,, j y j  ,007; .-. ........... :. ' .... . . . . . . . . . . .  -.-""--~-.. ' ,~ . . . . .  L~ . . . . .  - . . . .  . .t.. ..:L-;, 2 L . i  ..: h i :  .... .* L.: .-,.... :. _.&___i.-. ...ii;i ....id _ ... ii.>.;, I,. ,,i~-.;.. . +.. . il. . .  ..~,i.:---7..2: . . . . . . .  . ... . . .  . .  . . . . . . . . .  . .  . . . . . .  " 
. . . . . . .  . . . . . .  j: i t - .  ; -..,::----:--ii_l-iJ--..---=_.-~.--:. I .* ..; ....... ..;., .,. ,; :,I,, ' 

, . . * . - .  . ~, . . .  . . .  ... . . . .  ..-...... ...-... . . . . . . .  {,, &;:, :; ,;:, L: ,~>+;:'T&jf,$~3zF**:.'2' ..-.; - : -..- - .. ..$hc,-- ." . . . ... .. . .  
. ., 

, . .,.-----. .~ . -. 
, ' * ............ , .. . .  . . . . :  ......".... ; . . . .  - , ,  . . . . . . .  ?. ,,.. .,., ...-* 77:. <. . . . : . . . . . . .  {., ,,& ........." ' I.. I. ......*.... , . . . . . . . . . . .  ,iL.: -. . { ;  . ,:iy,.,-.: ?;- ' :̂ .... ... ...,, ..'..'*'.'.;.. .- ...... :.; .'*.. ". ..... '. ... - . .  ....................................... : .. .I ..A"--. .. 2- . . _ _ ~  .: . . .  . . . . . .  

I .,: : ~ . . .  " -.,,-,.:.-- =.<...:;..- -. ". .- . . . .  . .... . . : . .  " * ~. - . * . . 'I : ' . . V . I . . .  

7 . . . . . . . . . .  : ...-.. '-.A- -... "-.; "... ,+ . .;-.: - .;.. ::i' a ..... :: ... :. ,p.: . _:,, . . .  . .  . . . . .  . . 
) .  . ,.*, . . . . . . . . . . .  :>. - .  i(., . .  . ,  . . ........ .,-:. rt:-* ,, .,*:l:*-..**-.. .:;... ..w?-.,.;c. . ' .................. ..:. , , ,,:;..: .,bt., r2. * ,. ; $?::L:--' 

, ,  ~ ~ ~ ~ d ~ ~ . ~ ~ ~ P r s m D S ; ~ f o E Z ~ ~ ~ ~ o h s ~ ~ n a r ! 4 n ~ ~ ~ ~ j ~ t m ~ ~ ~ ~ . . ~ & ~ ! ~ i d ; s s n ' ~ . ~ ~ ~  <. : a ;.'1:. :~;&;:'i i .  5 . -  ! .......................... ; . ,  .... . . .  . . .  . . .  . : . : :  ........... : .  ............................... - . . . . . . . . .  --- 
. . .  ' . .  ..:<".,:.. ; x ~ e n t , ~ ~ ~ ~ ~ , r f i : e ~ ~ ~ ~ , ; 6 f i ~ ~ x E c i , - m t s : i ~ c C ~ j + ~ b ~ i a f i i % 2 ; ~ ~ ~ ~ ~ ~ ~ , ~ ~ ~ ~ ~ . ~ ~ - - ~ : ~ T ~ ~ -  :k.--,;;. 

i : t : .  . ... . # .  . ., ..-... .._; ....,.,-. ...-. ........ .... . . .  . .......... ....... .... ..... i :, &: :~ ..." .:,*;.: 3c.$u. < .! 
: . . G , .  ;,;. > .'-,/ x-.""..- ,.. .... . . :  .:., :-... ". .I .,- ..?" : -.,. .-* 

c . ?; ;,:, . . . .  . , , ~ y e t ~ n o t i ; c o ~ ~ ~ , ~ ~ , 0 6 5 ; n 7 ~ ~ i a n ~ g d j - . . : . . :  .... ... . ......... ................. z........ ... .......... . .&.;.:: 
i. $ 4 . " .  ... i . t i  ....-.:. , .... ;-; , ... i..,... I.. 2.. ... ,... . . . .  . .  : ? , .  .i ,. . . , .. ,; i , . %. 

: . . . .  , 7 . . ~ ~ ~ ~ p ~ ~ ~ ~ ~ o ~ ~ . ~ ~ ~ 0 ~ ; ~ ~ ~ q u a ] : 1 ~ b r t ~ & 0 ~ ~ ~ 2 & c c f r ~ ~ ~ . ~ . ~ 0 ~ t i ; ~ 0 I ~ ~ - ~ ~ . ~ .  .... . - . _.. _: I .. .. !... . .... :.- . ,..? ,-.. ,. s .,.... . :::::: . . . . . . . . . .  ::::'::r . . . . .  . .  : .  . . . .  :. 
. .  ~.S706j~7?~j;bc':r&Nny'd ,ra>&rfj;&~cy.::&;d$~I&~$of-~&?;pmvjjiD~. ~ ' c ~ ~ . r : . . :  .............. ....... 

~ . . .  : ........ , . . .  ! .....:.... $ , ............ . ... .+ . .  ... ... ..?" , .... , , --i..... ... ; .  . ;: : : . .  n;..;;?-;. ;>:-!?:.<. :"' ,' .... ',', . . .  . . ,: . . . . .  ,~e&+~b& &&&d&di&i&,c,, escr:pf ibt  ~ ~ ~ ~ , m , j ~ & 9 v e i i e s w ~ ~  ,~hc-+&&;&+-~.?~:. ; . .  : . . : . '  ' y  i: :.;_r.. .:..-...A --.-.; . . .  . . . . .  : : q-:+ -=...-- J. ---. . > & ?  . . . . . . . . . . . .  ,.> .. ..-.....l.. .; . . . . . .  ~,.., . .- . . .  < . .  :... & ... . . . . . .  . .. il , S! . . t  ... ~. - : ~ ~ ~ ~ u n r i ~ ~ ~ ~ ~ j e : a I ~ s ~ i ~ 6 ~ p 7 ~ ,  .. . : . .  ~ ..,: -. . . . . . . .  . . . . . . . .  . . :  :.. 
. . . . . .  . . . .  -:,,\+: ......... .,. . .". ... ;, ::,.. . . . . .  : ... . . . . .  . :,. 

. . .  ..;..... . . . . . . . . .  - .. ..:. f .  . :;;::.; a,  ' :: . . . .  . . .....:.:. t . .  . .  . . . . . . .  . . .  . . . . . . . . . . . . . . .  . . . , . . .  
' :  : :  

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

, ,  : i  A . . .  , . . ; . ~  
,,. . > .  .. - . , ; :  .: : :  .::. . . . ,  . . . . . . ~ T r : ~ ~ ~ d : W d r k ~ r ~ r g ~ ;  . , . . . .  . . 
: . . .  .......;.. ; . . . .  . ~ . . . .  . . . . .  t . . . . . .  . . .. :. ... . . . . . . . . .  . .  . . .  . . . . . .  . . . .  .. : :.. . . 

... .:.. 
: .  

. > . .  ..- . . 

. . .  

. . . .  
: .  . .- 

. . . . .  ... . . . . . -- ... . . . .  ... . -  - " ........ .. 

. .~ . .  . ' %  ... . . " . .  . . .*. 
. . . .  . . . .  

. .  
.... 

... 
,:. :. 

... 
. .  ..... 

. .  . . . . . .  . 

. .~ . . . .  . . . . . . . .  . . 
! ' 

. . . . . . .  .. . . . . . . . . .  .. . . . . .  
.: : 

.-. ..., * .  
. . . . . .  . . . . ,., . . ..: , , .  :.. . , :  :r " " j ...I ,,.I~. . , .  . . ; ,, "9, .. ,:: -. - . 

-. . . . . . .  ,.,, . . .  . . .  ,. ,. :;; : ~ ~ ~ i i ? ' a n ~ , ~ e r . . p ~ h a s t ~ ~ ~ ~ u v e i ~ I J ~ ~ i ~ u , 5 ~ , f ~ j a m - d ~ ~ , ~ ~ t a n ~ ~ ~ ~ i w n i c r v e I ' ~ ~ i ~ ~ 2 : j ~ , ~ i  . . . . . .  ': ; j . . 
. .  t .............. ... ......... ........-........-. .. . .... :. . ........ < .< .3;$s-.". '.. ".-: ;..;,.7 ;. .>:: :: - ....,.... .,,*r. *-.-... -: ,;*: ...,,. ?? ..>t:- U?.. > . ,  . . 
, . ,, . . . .  .':.,:..: ::::y caiperia . jw~~iZ;iz;r~ir,,~~~~G:&&c~~-&&diidii~~~fit:;&j~~'t;y . ,&k,;b l?ga:y. d;rs,od@~,~iiiii:~~ ! .:. ::;.:- ,. , , 

.. :. 
.....: .. .. ..;-.-.r ...... . . . . . . .  :;;; .;.  .. !; .~. .  :..,. ,,,._-, ...... , .. ,... . ....... .... ... . . .  . , 

.',. "' .-.- *..?, ;... 
:. , - ...*... - ~ ~ : t ~ l a l . i c o s t ' t o ~ . ~ ~ ~ m ~ ~ ~ s i f ~ ~ ~ & ~ ~ % : ~ & ~ u n t : i a t e ~ , ~ ~ ~ ~ b % ~ ~ ~ ~ ~ ~ ~ . ~ ; . . ;  . .  . . .  .1..2~ . . . "  . . .  . . . . . .  ..... . .... : ;. .......> ;. .,7;:.z ...... . .  :.. ." . .. ..... . . . . . . . . .  , ,.. :>:.:,2 2 .;:1'-: :5<':i..?T*+;;i2,,.-:, >.* * ::.,: -- .32--. ~:.. < :, ': .:.'? , " .. ~ . . .  ! ......... .-- ..:, .., u c : o ~ t h e , ~ e d ~ ~ o x ~ f o i ~ e ~ ~ . , ~ ~ d d ~ ~ S ~ ~ 5 . ~ ~ :  - ... ~ . . . . . . . . .  -- ,-..- ..;-.;;-l-i:.-~...w-~~' . 

. . .  . . .  . . . . .  " .  .. . . . . . . . . . . . . . . .  . . . .  . . .  . . . .  . . . .  ... ,- - . . . . : 

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

. . , . .  
...... . .  . . . . . . . .  . . .  . . ......... .... .. . . . . . . . . . .  

. , ,- . . . . . 3 , .  
. :. . . .  ...... . . .  ... .. . 

. .- 
. . . . . . . . .  : , 

. . . . . . . .  . ... . . .  
'~ .......-.. . . $, .? ,  .,. ._ _ _  -, " -. -- - - -- 

, .-- , ............. ........ .. . . . . . .  -.. .. , ,  ' I .. .. .- 7.7,:. - 
! 

A .  : . . .  r .-x: :.. ,..̂  . . - A  -r..i .,.. i, .. . ..... . . . .  ..;, ,,.: ..: ..,. ", *+~.:-...-b.---:.* -..- 
; I.'. . . ,. . . . . .  . . .  ....... . -.- .... . .  .. .... . . .  

'. / ^ .,_ - .  _..~).. ..: 
i '  ;. .- l'L-..l.-..- .- - .-I---. * ;. * .-.- . . . . . .  

, . . _.._ ._ i:., ..:. - - . 
, :. . . . . . - .  . . .  , . . .  : ... :.. .+... ,.- .-.-,-. .!.?,." .,.-< 

- .  " <-. . . . . . . . . . . . . . .  
. . ,  

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

..- 
. . . .  

."-i.*i,; 
> .. i :: :! ....a. : : I . . . . . .  . . 

I . . I. . . .  ...-. " ..-., - , ,.: , .L .-. .. ?, ,i-. ti . ' .:,: .. - . ,  




































