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. MAGANT.. BAKARANIA, M.D.

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

Delmty Agcﬂ:y C!cr& 4

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

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

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 -withdrawn.

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



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

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

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

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

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

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

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

_provisions:



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

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

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

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

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

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

net income each-year.*:

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

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

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



/s

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

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

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

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

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

*the Florida Administrative Weekly (p, 4478).

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

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

broad agency:policies as discussed in Agency.

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

. entering. into the agrécment.



P i

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

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

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

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

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

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

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

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

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

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

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

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

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

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

liéalth care goods and services, .

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

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



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

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

provider.or- ‘health care facility;

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

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

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

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

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




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

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

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

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

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

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

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

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

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

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

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

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

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

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

-



i e

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

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

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

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

DONE'AND ORDERED this 3ad  syor_Novewsen  10m

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

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



BOARD QF MEDICINE

éj chmoQ O\'mem‘)

EDWARD A, DAUER, M:D:

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

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

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

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

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

CAPROUR AMSGFFICEW W D WPLOCTBAKDECST WD -



AMENDED CERTIFICATE OF SERVICE

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

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

, 1997,
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AHCA NO.

AN RE:

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

PETITION pon,nECLARATORYWSTATEﬁENT

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

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

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

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

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

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

BROAD and CASSEL

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

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

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

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

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

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

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

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

e =T s

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

-p ™

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

‘Practice.

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

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

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

bookKkeéping, billing, collectlng and - £inancial reporting.

c. - The Company may also provide unspecifiéd:ancillary

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

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

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

-2 -

BROAD and CASSEL -

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

o,
T e T

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

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

«.n:

sefvicés furnished to patients, ancillary services provided -to-

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

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

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

physicians aré subject to disciplinary action by thé Board for!

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

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

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

-3 -
BRQAD and CASSEL .

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

Aoy e Tam s

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

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

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

decigionm in‘THe petition for Declaratory.

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

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

T ——— m—

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

- -

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

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

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

professional fees upon-which the percéntagé calculdtion-was based

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

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

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

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

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

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

-

enters inta the; Agreemént.

Respectfully submittéd,

BROAD AND CASSEL B .

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

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

Lt oty

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

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

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

June, 18997.

LESTER I. \gﬁzmrus E*,so.

',,.II,
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Practice Management Agréemnent

‘Parties:.

(*Practice”)

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

*~ - L

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

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

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

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

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

-and

-1
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I Preliminary Statetents

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

—_ = an-
B

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

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

Attachment I: Definitions '

Attachment & Power.of Aﬁemey Desighation

Attachment I1: Restnctwe ‘Covenant.

Attachment v Compensahan - e e

Attachment V: Repurchdse of Assets | ~ oo

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

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

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

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

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

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

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

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

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



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

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

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

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

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

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

*

Lo

. -~

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

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

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

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

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

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

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

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

developed within the Practice.

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

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

gl P

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

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

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

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

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

3

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

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

services: 16 the- Practice.

Py -

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

shali provide the following - Personne& o



B.

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

_semces

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

W"

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

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

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

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

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

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

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

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

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

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

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

" Empioyed . Professtcnal PE"SDnnel Ali Empiﬁ_veda

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

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

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

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

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

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

Facilities, Utilities and Othér Related Expenses. shall lease of

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




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

with the. Busmess%n and Budget,’

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

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

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

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

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

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

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

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

purchasmg arrangements . shall provide access to management mformahan,

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

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

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



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

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

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

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

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

,-4- . - *..

- ;- -

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

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

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

i

————

V. Obligations of Practice

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

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

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

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

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

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

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

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

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

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

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

e,
. = . -

T - T
i 7

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

.

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

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

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

L !'. -‘: e . “.‘_"-:

Vi .St'_eerin‘gp;(:dmmiﬁe,e

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

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

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

8- *



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

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

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

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

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

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

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

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

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

~rm

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

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

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

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

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

-

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

- P -
- " .

-iu
o = T .
Ty

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

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

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

e

o7 . e v v
- L g* w s - o . P ’ -——

Vil Termand Terimination : .

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

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

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

.
-
aﬂ-

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

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

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

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

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

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

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

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

3

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

BN
-

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

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

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

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

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

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

N

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

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

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

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

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



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

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

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

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

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

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

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

- - <

)

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

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

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

VH] Representatmns ‘Warranties and Covenants

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

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

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

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

e S
- =



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

"mdecuments -

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

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

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

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

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

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

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

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

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

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

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

g

termmated resmcted or revoked..

o e

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

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

-

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

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

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

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

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

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

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

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

assets of a Florida corporation’

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

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

ownership requiréments: desciibed m the precedmg sentence

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

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

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

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

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

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

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

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

s

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

Physmxans and Practice Prowders provide services pursuant ta such

) Payor Contracts The Practgce recelvés Ao remuneration from the

Afﬂsated Physlmans for services provided by the Afﬁllated Physxcsans

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

billing functions fof the-Affiliated” Physsmans

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

1.

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

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

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

L ap e

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

pursuant.to this Agréament. ) "'-:.-;

P



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

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

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

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

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

IX: -Medicai Practice Issues. R

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

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

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

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

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

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

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

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

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

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

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

-

B T

have du!y‘x’éﬁéé’é&it‘ed i‘;hifs;':.

THE PRACTICE:
By: ___ e

Print Name:

“Print Title; Presedesits

* PHYMATRIX: S e e
‘-Byih ——— g e o

‘Print Name: e

Print Title; = —

]
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ATTACHMENT |

- Definitions:

N = g s

“T T Bankmedds Nations:Bank, N.A.

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

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

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

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

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

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

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

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

w —
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