
STATE OF FLORlDA 
BOARD OF MEDICXNE 

... 

...... 

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

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

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

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

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

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

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

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



~- 
~~ . . . ~ 

. - . 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

. .. 

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

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

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

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

. . 
. prosisiop: 



I .  .,? 
. , 

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

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

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

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

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

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

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

Services:asrequcsted,by the group . piactice. . 

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

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

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

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

gm~;prac~cephysiciansraay rift.. . . 

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

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

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

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

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

net income each:y~?; 

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

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

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

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

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

% . . 

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

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

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

ONS OFsKiAW 

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

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

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

. . 

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

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

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

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



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

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

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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

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

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

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

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

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



> 

i 

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

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

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

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

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

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

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

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

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

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

. ... .. 

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

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

,,, -. - -  . 

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

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

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

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



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

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

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

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

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

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

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

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

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

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

management company. . . 

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

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

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

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

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



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

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

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

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

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

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

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

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

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

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

1997. 



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

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

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

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

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

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

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

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

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

, 1997. 



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

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

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

,.,ifi..:,& : 

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

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

.i . -  . 

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

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

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

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

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

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

.. > 

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

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

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

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

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

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

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

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

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

I . , .  

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

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

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

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

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

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

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

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

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

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

. . : ; ~  ? 

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

, 

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

- .  . - .  . 

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

.-. .. . . 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

'deqrea,ses ( o r  increases) .  

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

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

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

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

. .  

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

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

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

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

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

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

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

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

I 
. . 

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

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

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

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

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



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

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

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



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

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

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

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

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

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

and 



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

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

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

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

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

.- -. 

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

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

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

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

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

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

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



. %  

' ..: 
-A 

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

, . . 
... 

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

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

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

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

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

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

;A: -, . 
i -' - 

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

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

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

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

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

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

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

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

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

I: 



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

-1 . - 
. I. , . 

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

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

~ractice: -. - -. . 
.- 

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

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

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

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

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

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

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

r'.- 

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

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

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

Attachment I). 
.- 

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

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

4: 
- ,. . -- 

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

' ' I  



! . , 
I - .  

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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

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

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

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

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

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



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

'-I '' 

., 
1 . .  .- 

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

.- 

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

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

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

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

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

... 
.A - 

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

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

i 

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

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

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

.. . 



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

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

- 
- - 

<. - 

.;. 

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

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

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

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

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

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

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

i a 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

a ,_ .. . . . . %, 

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

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

-, 

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

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

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

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

I 
... , .  ,... 

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

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

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



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

, ~, . .. 
Attachment I). 

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

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

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

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

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

Aniount; 
- .- 

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

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

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

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

). 
. . 

-1 I -  - 



. .. 
-- 

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

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

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

:defined inA~achment fi.' . . 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

.. ' . .. 



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

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

-" -~. . , 

1; "+ 

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

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

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

. _  

.. 

* ,  
% ..- l., 

.. - ,  . - ,- - - 

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

,.I. ., 

- .- - 
.i 

. . - .. . 
113-, :- 



_ _ - 
~ 

~ 
.. ~..~... 

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

~ 

.. ~ 

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

. .  . 
- - . . 

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

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

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

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

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

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

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

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

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

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

. . 
. . . 

.--. 

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

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

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

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

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

): 
.. 

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

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

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

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

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

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

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

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

. . 

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

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

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

. . 
,. . 

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

'.,. , . 

11 



* > 
.- 

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

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

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

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

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

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

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

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

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

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

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

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

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

'. 

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

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

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

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

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

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



. . 
*.3-- . . ~ 

-- . ,. 

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

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

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

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

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

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

q . . * . 3 -  

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

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

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

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

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

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

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

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

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

s- 



-~ ~-~ 

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

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

~~~~ 

~. - -  

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

-epresents and 

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

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

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

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

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

-.; .. . 



* ' , i! ... -- 
<-.- 

---"- 
?. 4 

. . 
- . . ." 

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

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

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

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

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

'.' 

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

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

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

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

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

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

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

-. 
- -'.- -. 

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

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

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

.- 

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

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

1 
.- - .. 

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



.... .. -- . .... - ....... -- ;:< ---a==- ---- ...... .. 
.i -. 

' .:. . s 1 

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

. i - .  

I 

- , . . - - - -  
/'I 

-21: - . - - -  . 
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