PHYSICIAN PRACTECE START-UP ASSISTANCE AGREEMENT
~q BAYLOR REGIONAL MEDICAL CENTER AT PLANO;
CHRBISTOPHER DENTSCH, M.D.; ARD
EREMALLY INVASIVE SPINE INSTITUTE, P.A,

("Physician”) and MINIMALLY INVASIVE SPINE INSTITUTE, P.A. (“Practice™), joinfly and
severally, on the other. For purposes of this Agresment, the Hospital, the Physician and the Practics ate
each a *“Pariy” and collectively they are the “Parties.”

RECITALS

' WHEREAS, one of the primary missions of the Hospital is to make shedical services availabls to the

residents of the Hospital Service Area (as defined below in Section 1.6), and such residents often include
_ patients without an attending physician or the abiiity to pay for some or all of the services rendered;

WHEREAS, the Hospifel ey determined that thers is a shortage of physicians specializing in
Neurosurgery (the “Specialty™) in the Hespital Servics Ares, and as 4 result the population residing in the
Hospital Sarvice Areq ks underserved in terms ofthe Specialfy;

WHERREAS, the Practice provides neurosurgery services and desires to reeruif the Physician, who
specializes in the Speeialty, fo relocate o fiie Hospifal Service Area, become employed by the Practics
+ and commence making addifional nenrcsurgery services avallable to residents of the Hospital Service
Ares and

) WHEREAS, by providing the ageistance desoribed in this Agresment fo the Physioian and fo the
Practive in connection with the Practics’s recrultment and employment of the Physician, the Hospitfal
desires tu Induce the Physician to relocate to the Hospital Service Area and to join the Hospitel’s Medical
$taff 50 that the Physictm will be able to provide the needed services to residents of the Hospital Service
Aren.

. Now, TEEREFORE, based on the foregoing premises and the mutual promises and covenents set
forth in this Agréement, and other godd and veluable consideration, the yeceipt and sufficiency of which
ars hereby acknowledged, the Parties agree as follows: - I

ARTICLET
DEFINFTIONS

: In addition fo the other forms specifically defined within the fext of this Apreement, the following
teroag bave the mdicated meanings: L C
: uly 201
1.1 “Commencement Date” means the earlier fo ocour ofgmg&,%eﬁ or fiie date pn which
Physician begins the Full-Time Practice of Medicine in the Hospital Service Axea ’]17 J

- 1.2 “Conclading Date” means the earlier of: (i) the dafe on which all amo ced to the
Practice under Section 3.2 fogether with the acorued interest, are repaid or forgivenr-ufider Article IV,
provided that should no amounts be sdvanced io the Physician or the Practice under Section 3.2, the
Conchiding Dafo will be the daie on which the Guarantee Perfod ends; and (ii) the effective dats of the .
termination of this Agreement for any reason,
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13 “Full-Time Practice of Medicine” means the Physician is devoting the Physiclan’s full
professional time, attention and best efforts to direetly providing patient care services and performing
eetivities direatly related to patient care for a minimum of forty (40) hours per week for at least fariy
oight (48) weeks per yeat.

14 “Gugraniee Period” shell mean the iwelve (I2) month perlod begioning on the
Commencatment Date,

1.5 “Guarantesd Income® means Fifty Thousand and no/100 Dellars (350,000.00) per month
during the Guarentes Perlod.

1.6 “Hospital Servics Ares” means fhe geographic area comprised of the following zip codes:

1

75093 75252 5075 75248 75023
75034 75287 175098 75080 75025
75074 75007 75070 75024 75005
75081 §75044 | 750m2 75035 " | 75082
75040 75094 75056 75048 75069
75013 75068 [ 75254 .| 75001 75234
75071 75043 |} 75000 75230 75240
75243

1.7 “Loan Balance™ means all then-ctirrent amounts advanced o the Practice under Szetion 3.2,
together with and including afl ascrued and unpaid interest, which amounts have not been repaid or
forgiven in accordance with the provisions of Article IV,

1.8 -“Net Collections” means 2l cash or cash equivalents and the value of goods and services
ecelved {or unbilled for & period of fhiry (30} days or more), direotly or indirectly, by or for the Praptice
or the Physician, or any other person of enfity, in exchange for of in any way related 1o, fied o or
associated with the Physician's practice of medicine or any and all ofher uses of the Physician's medicsl
training, less any refunde actually made by or on behalf of the Practice or the Physician to pstients or
Payors (zs defined below in Sectton 2.4.2) for the Physiclan's services. Withouf Himiting the generality of
the foregeing, Net Collections shall also include distributions, dividends, and like revenue and payments
received by the Physician or the Practice in connsction with invesiments by the Physiclan or by the
Practice on behalf of the Physician, directiy or indirectly, as an owner, Investor, pariner, member or
sharebolder in any entity that makes health ¢are flems or services evailable to patients or other residents in
the Hospital Sarvice Ares, with the exception of investments described in 42 CFR §8411.356(a) and (b),
or any successor statute or regnlation.,

1.9 “Net Receipts” means Net Collections for any month during the Guerantee Period minus -

Operating Bxpenses for the same month,

1.10 “Operating Expenses” means fhose necessaty and reasonable expenses actually incurred by
or on behalf of the Physician or the Praciice in commection with the Physician’s medical practice on or
zfter the Commencement Drate which are: (i} deductible on federal income fax reporiing forms relating to
the Practice or the Physician as the case mey be and (i) comsistent with the Reylor Health Care Systein
("BHCS™ Guidelines for Physician Prastice Stai-up Assistance Agreements applicable fo approved and
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unapproved operating expenses. For purposes of this Agreement, Operating Expenses ars Hmited to
Forty-Four Thousand and 1:0/100 Dolters (344,000,00) per month durlng the Guarantee Period.

1.11 “Practice Documentation” means frue and correct doocumertetion, safisfactory to the
Hospifal in its sole discretion, which defails the monthly Het Collections and Operating Expenses of the
Practice and the Physician for each wonth during the Cuetantes Perfod, which shail be submitted to the
Hospltal by the Practice or the Physician, as the case may be, on or before the fifizenth (15%) day of the
mobth immediately subsequent to the month in which they were incutred,

1.12 “Prime Rate” means the rate of interest published by the Wall Street Jowrnal, reflecting the
bage rate on corporate loens by at least seventy-five percent (75%) of the nation’s thicty (300 largest banks
as of the Commencement Date.

. ARTICLEIE
CERTATN OBLIGATIONS OF THE PHYSICIAN AND THE PRACTICE

2,1  Medical License; Fufl-Time Practice of Medielne. Beginning orn the Commensement Date
and at all tfimes thereafter until no sarlier than the Concluding Date, the Physician shall; (1) be duly
licensed and in good stending vnder the Applicable Law (as defined below in Section 6.6) ofthe State of
Texas 1o engage in the untestricted practice of medicine; (i) be duly registered and cortified o administer
and prescribe medications and controlled sobstances; and (1if) mainfain a medical practice in the
Specialty, and be actively engaged n the Full-Time Practice of Medicine in the Hospital Service Area.

22 Medieal Staff Membership, In arder that the Physician will be eligible to care for patieats,
including indipent patients, seeking medieal care at the Hospital, the Physioten shall, af least thitty (30)
days prior to the Commencement Dete, apply for membership on the Hospital's Medical Staff with
appropriate clinfeal privilepes. Beginning no later than the ninetizth (90%) day after the Commencement
Dale the Physician shall have obtzined Medical Staff raembership and clinteal privileges at the Fospital,
and all fimes thereafter onill no ealioy then the Concluding Date, the Physician shel! continpously
maintain Medical Staff membership and clinical privileges ai the Hospital in good standing and without
restriction or limitetion. Moreover, while Medical Staff merabership at the Hospital with appropriate
cimies] privileges I& 2 continning comdition to this Agreement, this Agresment is nof, and shall not be
construed as, any form of guaraniee or assuranes by the Hospitel that the Physician will obtain or
maintain Medical Staff membetship or clinical privileges. Matters relating to granting of Medical Staff
membership .and clinical privilepes are govered solely by the bylaws, rules, regulations, policles,
provedures, and mantals of the Medical Staff of the Hospital (collectively, “Medical Staff Bylaws™) as
ars in sffect from time o fime. The nonrenewal, explration or termination of this Agreement shall not
affect the Medical Staff membership or clinical privileges of the Physician at the Hospital, which status -
shall pe separately governed by the Medical Stail Bylaws; provided, however, the event causing e
termination of this Agreement may also be grounds for action under the Medical Staff Bylaws., The
Physician specifically and expressly agrees that any due process or other requirements of the Medical
Stalf Bylaws shall pot epply to the fsrmination, expiration or noprenswal of this Agreement
Notwithstanding abything to the contrary comtsined in this Agreoment, the Fhysician shell be fiee,
without notice to or other consent of the Hospital, fo obtain and maintain medical staff membership and
clinical privileges at sty hospital or Facility,

2.3 Malpractice fosurance. Beginning on the Commmencement Date and at all times thoreafter
nntil no esdier than the end of the applicable statute of limitations period after the Concluding Date, the
Practice or the Physician, as the case may be, shall maintzin professional fiabillty insurance for any and
all elsims and demands concerning or othierwise arfsing from or related to the practice of medicine by the
Physician (“Malpractice Imsurance”), The Malpractice Insurance shall be issued by an insurer

3
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reasonably acceptable fo the Hospital and shall be in amounts of coverage nof less than that required from
time to time for membership on the Hospltal’s Medical Staff. To the extent permitted by the applicable
carrier, such insurance policy shall require the catrier to provide the Hospital with written noflce of any
cancellation, nonrenewal or reduction of the Malpractice Insurance coverage af least twertty (200) duys in
‘advance. Tf the Malpractics Insurance coverage is ont a claims-made basis and the Physician ceases to bs
goveted by Malpractice Insnrance from the applicable carrier, the Practice or the Physician, as the cese
may be, shafl obtain from an insuratice earrier reasonably acceptable to the Hospital and in the amounts
dss-:;nbed abover (1) an unfimited reporting endorsement or extended coverage policy (“Tail”); (i)
refronetive coverage (“Nose™); or (ily “Prior Acts” coverage with a retroactive date on or prior to the
Commencement Date covering all acts or ocourrences relzted to the tracfice of medicins by the Physiclan
until no earlier than the end of the aoplicable statute of Himitations period after the Conchuding Date
{coliectively, “Continuing Coverage”). Upon request, the Practics or the Physician, as the case may be,
shall promptly deliver to the Hospitel cestificates evidencing the Malpractice Insurence and, if appliceble,
the Continning Coverage. Notwithstanding auything to the contrary coutaiced in this Apreement,
thre Bospital may terminate this Agreement imumediately In the event of cancellstion, nowreneval or
reduction of the Malpraetice Tusurance or failure to obisin Continuing Coverage.

24  Medicare snd Medicaid Program and Managed Care Participation.

2.4.1 Medicare and Medicaid Program Participation. As of the Commencement Dats the
Physicizn shall bs a participating provider in the Medicars and Medisaid prograrus or shall have
mads epplication fo become a participating provider in the Medicare and Medicald programs and be
aotively pursuing such siatns. Morsover, if not obtained on or prior to the Commencement Date,
the Physician shall obtain perticipating provider status in the Medicare and Medicaid programs no
later than the sixtleth (60%) day after the' Commencement Date. At all fimes after the
Commencement Date or the date on which participating provider status in fhe Madicare and
Wedicaid programs has been obtained, whishever is latet, wntil noearlier than the Concluding Date,
the Physicien shall continue to b cartified as & participating provider in the Medicare and Medicaid
programss znd shall take such other actions as ate required to offer and provide services to patients
whose cate is rebmbursed by such programs. The Practice or the Physician, as the case may be,
shall provide dovumentatfon fo the Hospifal upon request evidencing the Physician’s status as a
participating provider in fhe Medicare and Medicald programs, and if additionally requested,
farther Information that serviess provided by the Physician have been reimbuwsed by soch
programs. Withent Hmifing the generality of fhe foregoing and anything te flie contrary
contained in this Agresment nofwithstanding, in the event that the Phys:clan does not become

participatmg provider in the Medicare and Medicaid on or at any fime prior fo the sixfieth

(60™) day after the Commencement Date, or thereaffer ceases io maintain participating
provider status in the Medicare and Medicaid programs af any time prior to the Concluding
Date, the Bospifal shall be entitled to terminate thiv Agreement immediately upen notice and,
except s ntherwise specifically provided in this Agreement, requive fhat the Physieian and
the Practice immediately repay afl amounts paid or advanced fo the Practice or the Physician,
as the ense may be, under this Agreement (excluding amonnts repaid under Section 4.1 or 4.2
below, but specifically inclnding suy amounts previously forgiven under Section 4.3 below); it
being onderstond and agreed by the Parties that the Physiclan’s participation in the Medicare
and Medicaid programs is a material and ongoing condition nnder this Agreement.

2.4.2 Managed Care Pavticipation, The Hospital has, and may from time to titne emter
into, contracts with third parties, including without Emitation health maintenance organizations,
peoferred provider organizations, employers, labor unions, governmental payors, third-party

“adininistiators, and fnsirance companies (collectively, “Payors™), providing for payment to the
Hospital for its services rendered to patients. Upon request by the Hospital, the Practice and the

- 4
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place whatsoever, either divectly or indirectly, engage In the practice of medicine or strgety to
any extent, unless otherwise gpecifically anthorized by the Management,

26  Teaching, Wiiting, Non-Clinical Consulim. and Othes Activitles, Honotary fees
or other remuneration gencrated from personal a;ppaﬁranﬂgg,.mﬁmgljsaohmg, not-olinical
consulting, medical resemch, medloodegal activitics, Dn-call stipends, deposition foes,
intellectual property, or other services or activities pmwm‘%{éian {not on behalf of
Assacigtion) shell not be part of this Agreement, Such remuneration shall belong solely 1o
Physiclan; provided, that, any professions! asotivity to be performed by Physiclan for
retmuneration bayond the seope of this Agreement (1) must be approved in advence by fhe Board
of Direotors, which such approval shell not be unreasonably withheld, and (i) such activities
shall not be covered by the professional lability insmance provided by the Association pursuent
to this Agreement. Moteover, any honorary foes or othér remuneration generated from persons]
appearances, writing, feaching, non-clinical consulting, medical research, medicoulegal activities,
on-call stipends, deposition fees, intellactual property, or other services or activities provided by
Physioian for or ot behslf of the Association shall belong sofely to the Association,

Any remuneration gensrated by Physlcian's creation or ownership (or meintenance of
ownetship} of any copyright, natent, or infellectual property that has been created, or is created,
in whole or in patt, by Physioten alone and/or ln. cotjuncion with independent third parties
before, dutlng, cr following the term of this Agreement shell belong solely to Physician,
Notwithstanding the foregoing staiement In this Section 2.6, any copyright, patent, or injellectnal
propexty created by Physician (wih or without the cooperation of other physidans of
Assoscletion) In the cowrse of providing services as an employes of Associstion under this
Apreement and through the nse of identifinble funds of Association for the purposes of creafing
such copyright, patent, or intellectusl mroperty, ar throngh the use of Confidential Information
(as defined in Section 9.2 of this Agreement), shall remain fhe sole and exelysive propety of
Assoclation, inclnding any remuheration peherated from such copyright, pafent, or inteliectusl
property.

ARTICLE HL

COMPENSATION

3.1  Base Compensation. As compensation for Physiclan's services and in
considetation of Physician's other agreements and covenants as set forth herein, Association shall
pay Physician a base salary per annum i the amount and subjeot to the terms set forfh in the
Addendum of Additional Terms attached hereto as Exhibit B, Subject fo the conditions set forth
in the Addendum, of Additional Terms, the base salary, fess any and all federal and state tex
withholding amounts, shall be payable by Association to Physician in twelve (12) approximately
equal monthly installments, Fach sueh installment shell be made at snch fime and in such
mgnner 8y i5 consistert with the compensation practices of Association then in effect with

_respect to physlefan employees.




Physician agree to use cotamereially ressonabie efforts to enfer infto agresments with Payors under
contract with the Hospital, which agreements wili provide for payment to the Practice or the
Physician, a the case may be, for professions! medical services provided to patients of the Hospital
coversd by such Payors,

2.5 Pafent Billing, ' The Practice or the Physiclan, ss the case may be, shall prompily (within
thirty (30} days of services being rendered) bill for ell services provided by the Physician and diligently
pursus collection for such services.

2.6 No_Other Profegsional Services Contrzcting or Employment. Beginnng on the
Cominencement Date and af all times thereaffer until no emdler then the Concluding Date, and with the

specific excepfion of the Practice and Practice-owned affiliates and the specific exception of shared call
coverage arrangements, the Physiclan shell not be employed by, under contract with, or ofherwise
professionally associated with (ot tfo include membership on the medical staff of a hospital or other
heatth care facllity, which is sxpressly permitted in this Agreemeént} any persom or emtity (including
without limitation any entity formeed by the Physiclan) In connection. with the provision of professionai
medizal services without the prior written consent of Hospital, which consent shall not be unreasonably
withheld. Without limiting fhe gemeralify of the foregoimp, the Physiclun and the Practice
specifically acknowledge and mgree that the Physician’s or the Practice’s acceptsnee of soch
employment or other nssociation will entifle the Hospital fo ferminate this Agreement iminediately
upon notice and, except as othereise specifically provided in this Agreewment, require that the
Physician and the Practice immediately repay all amounts paid or advanced to sither or both of the
FPraetice and fhe Physician, as the ease may be, under this Agreement (excluding amounts repaid
ander Section 4.1 or 42 below, buf specifically meluding any amounds previously forgiven under
Seotion 4.3 below); it being understood and apreed by the Pariies that the eompliance by the
Physician and the Praciice with the provistons of this Secfion 2.6 iz a mpterial and ongoing
condition under this Agreement.

2.7 RBenresentations and Warranites,

{s) The Physician and the Practice rcpres'mt and watvant to the Hospifal that:

()  with the exception of anything provided to the Physieian by the Practice, neither
the Practice nor the Physician has received and neither will accept any other recruitment
ingentive, loan, payment or benefit of any kind which is given in whole or in parf becanse the
Physician has located Physician’s madical practice in the Hospital S8ervice Area;

(i) attached and incorporated info this Agreement as Exhibit A is a frue and correct
copy of the employment agresment between the Practice and the Physiolan (“Bwmployment
Agreemert”);

(i) the Pracfice and fhe Physician shall at &ll times prior to the Concluding Date
stricfly comply with ihe terms of the Employment Agreement, and the Practice and the
Physicien shall not deviate from, modify, amend, or terminate the Bmployment Agreement
without the prior written notice to the Hospital; provided, however, sny (A) changes to or

; addition of restrietions on the Physicisn’s abilify to esfeblish a medical praciice in the
Hospital Service Area, in the event of texmination of the Employment Agreemert prior to the
Conchuding Date, and (B) reduction in the compensation payable to the Fhysician under the
Employment Apreement shall be subject to the prior written approval of the Hospx‘ral which
approval shall not be unreasonxbly withheld;
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() other than fhe Employment Agreement, there ate mo agreements, contracts,
leases, arrangements, or relationships, whether verbal or written, between the Physician and
the Practice, and af no fime prior fo the Concluding Date shall the Practice and the Physician
enter into any egreement, comiract, lesse, arrangement, or relationship, whethet verbal or
written (other than the Bmployment Agresment or an agreement for shared call coverage)
without the pedor writien approvel of the Hospitel, which approval may be withheld 1 the
Hospital*s sole digeretion; and

() =ino tme prior to the Concluding Date shall the Practice or the Physiclan enter
imto any agreement, contract, lease, arangement, or ralationship, whether verbal or written,
with a physiclan or entlfy, which sinploys et which is owned or controlled, ity whole or in part
by, physicians, to obiain itsms ot setvices, the cost of which the Practice infends to be treated
as Operating Expenses, without the prior wiltten approval of the Hospital, which approval
gy be withheld in the Hospital’s sole discretion,

{8) The Practlce represents and warrants to the Hospital that any end all restrictions on the
Physielan's ability o practice medicine in the Hospitel Service Aves, whether contained in the
Employment Agreement or otherwise, are reasonable and comply with Applicable Lew and shall
not unreasanably resirict the Physician’s sbility to esteblish & medica] practice in the Hospital
Service Ares, in the event of terminetion of the Employment Agteement pror to the Concluding
Duate,

(c) 'Withont limifing the genernlity of the foregoing and amything fo the contrary
contained In this Agreement notwithstanding, a breach by the Physician or the Practice of any
of the representations and warranties coniained in this Seetion 2.7 shall snfitle the Tospital fo
terminate this Agresment immediately upon notice and, excopt as otherwise specifically
provided in this Agreement, requirve that the Physiclan and the Practice Inmediately repay ol
amonnts paid or advaneed fo the Practice or the Physician, as fhe case may be, under fhis
Agreement; (excluding amounts repaid mder Section 41 or 4.2 below, but specifically
including any smounts previously forgiven under Seetion 4.3 below); it belng understood and
agreed by the Parties that compliamce by the Practice and the Physician with fhe
representations and warranties contained in this Section 2.7 Iv material and angotug condition
nuder this Agreement. '

2.8  Pavifcipation in Eduvestional Programs. Upon request by the Hospital, the Physician shall
participate in providing medical education through programs offered by the Hospited for physicians and
other hesith care providers; provided, however, the Physiclan shell not be required to devois more than
twenty (20) hours during any calendaryear to such parficipation.

. 2.8 Conflicts of Inferest and Other BHCS Relntionships, The Physician represents and
warants that: (f) the Physician is not bound by any agreement or arrangement thet would prevent or

hinder the Physician in any manner from entering into, or from fulfilling the Physician’s obligations and
respotisibilities under, this Agreement; and (if) the Physicien shall not enter Into such an agreement or
arrangetent during the ferm of this Agreement. The Physician and Practice each jolntly and separately
represent and warrant to the Hospital that, other than as estabiished by this Agreement or identified on
Exhibit B, attached and incorporated into this Agreement, neither the Physloian nor the Practice, ot any
immediate family member of the Physician or any owner or sharcholder of the Praotics, has any
agreement or srrangement (whether oral or written) for the provision of items or services with the Baylor
Health Care System {*BHCS”) or any of Iits affiiated organizations, Furthermore, this Agreement shall
be included in a master Hst of coniracts thet is: (a) centrally maintained and updated by BHCS and (b)
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aveilable for review by the Scoretary of the United Ststes Department of Health and Human Serviees
upon request,

ARTICLE ITE
CERTATY OBLIGATIONS OF THE HOSPITAL

3.1 Eelpention Expensey, In additlon fo the practice start up-losns available under Section 3.2
below, the Hospital agrees to retmburse the Physician divectly for the reasonable expenses incurred in
comnection with the Physician's relocation o the Plang, Texas area, Such refmbursernent shall not exceed
Fifieen Thousand Dollars ($15,000), and is contingent wpen the Physiclan providing the Hosphal with
necessary documentation o substantiaie the expenses in conformance with the Infernal Revenue Servios
requirements and BHCS policies, I this Agreement It terminated -for any reason sef forth in Section
5.2(b) through 5.2(p) below, or by Physiclen for any reeson, with the resuli that the Physician will no

longer be engaged in the Full-Time Practice of Medicine in the Hospital Service Area prior to the end of

the Cuarantee Period, the Physician shall prompily repay cne-twelfth (1/12) of the relocation expense
relmborsement Himes the nomber of monthe between the sffactive date of sush termination and the end of
the Guearantes Period.

3.2 Practice Starf-up Loans.

(&) ‘The maximom smount Hospital shail advance to the Practice on behalf of the Physician
wnder this Apresment shall be Six Hundred Thbusand and no/100 Dollars ($600,000.00), and all
advances under this Section 3.2 shall ba subject to this cap on the maximum principal amount the
Hospital will loan to the Physician and the Practice.

(1) The Hospital shall advance to the Practice for each month during the Guaraniee Pedod
an amount equal 1o the amount by which the Guarentosd Income for such month exceeds Net
Recelpis for the same month, Each payment shall be mede on or before the last day of the calendar
tenth after the month in which such deficit cecarred.

(¢) In addition, upon request by the Practice or the Physician, the Hospital may, In I
discretion, advance to the Practice after the Bffective Date but prior o the Commencement Date, up
0 the monthly amount of the Chearanteed Inoome (without regard to Net Receipts). Payment of any
such advance shall directly reduce the ameunt the Practice and the Physiclan mey otherwise request
for the first month of the Guarantes Period.’

(d) Nothing in ihis Agreament requires, or shall be consirued to tequite, that the Practics or
" the Physician request any advance from, the Hospltal,

3.3 Conditions to Advanges, Pavments and Reimburssments. The obligation of the Hospital
to make any advance, psyment ot teimbursement is subject to the following conditions precedent;

{&) The Hospltal shall have received the following, each n the fomm satisfactory to the
Hospital, dated on or before the date of any eimbuwsemeni, advance or ofher payment under this
Agreement: (1) 2 promissory nots in the form of thet aftached to this Agreement (“Note™) and (i) a
security agreement in the form of that ettached to this Agreement ("Security Apreement™,;

(&) The Practice shull have submﬁ:ted the applicable Practice Dotumentation to the

Hospital by the fifteenth day {15%) day of the month aftet the month for which an advance under
Section 3.2 is requested; and :
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(¢) Both the Practics and the Physician shall be in compliance with all covsmants and
requirements of this Apresment and with all ofher agreements, if any, betwesn the Physician or the
Practice, on the one hend, znd the Hospital orany affilistes of the Hospital, on the other,

3.4 Puotgrest, Al amounts advanced ic the Praclice by the Hospitsl shell bear interest
compbunded monthly at the annual rate equal to the lesser oft () the Prime Rate, plus two percent (2%),
or (i) the maxiniom lawfn] rate. In the event thet amonnts are prepaid to the Hospital pursuant to Sectich
4.1, the Hospital shall, at the end of the Guerantee Period, forgive all lnterest that has acerued on such
prepaid amovints. Bach amount edvenced shall begin to acerue interest on the date of snch advance, and
shell continue accruing interest nngi] it s efther completely repaid or forgiven,

3.5 Access to Books and Records, Beglnning on the Cotnmencement Dlate and 2t all times
thereafter until no earlier than the Concluding Date, the Practice shell provide the Hospitel with access fo
any and all of the Practice’s books and records, Including but not Emited to, banking records, accounting

fedgers, tax returns and other sources, so thaf Hospital may verify that the Physician Is engaged in the
Full-Time Practice of Medicine and montdtor Nat Collections, Wet Recelpts, Operating Expenses and other
mptters material fo this Agreement, Frothermore, to the exfent spplicable, the Practice and the Physician
shall comply with Applicable Law poverning the meintenance of documentation to verify the cost of
sarvices rendered nader this Agresment. Untll the expiration of four (4) years after the Concluding Date,
the Physiclan and the Practice shall meke availsble, npon written request of ths Secretary of the
Department of Health and Human, Services, the Complroller General of the United States, or any of his

duly suthorized representativas, this Agreement, and books, documents, and records of the Practice and

the Physiclan, as applicable, thet are necessary to cerfify the natwre and extent of such costs. If the
Physician or the Practice receives a request or demané to disclose any books, documents or records
relevant to this Agreement for the purpose of an audit or investigation, the Physiclan or the Practics, as
the case may be, shell immediaiely provids & eopy of snch request or demang o the Hospital and, upon
writtan request by the Hospital, meke zvailable to the Hospiizl all such books, documents o records.

ARTICLELV
PAYMENTS AND CREDITS

4.1 RBeguired Prepsyvments. For cach month, if any, duing the Guarantee Period that Net
Receipts exceed Guaranteed Ineome, the Prastice shall pay to the Hospitel, as a required prepayment of
the Loan Belence, one hundred percent (100%) of Net Recelpts in excess of the Guaranteed Income for
such month, up to the total amount of the vuistanding principal of the Loan Balance. For each such

mnonth that e Practics is required to meke a payment hersunder, such payrnent shali be made oft er.,

bafors the anid of the monfh subsequent {o the month to which such peyinent applies.

4,2  Optional Prepaymenis, The Pr&cﬁce and the Physician may prepay, at any time, a part of or
the entire atnoumt of the outstanding Losn Balance without penatty, Any partial payment will not excuse
or reduce any scheduled payment until the entire Loan Belance is paid in full.

43 Forgiveness of Payments, Atthe end of the Guarantee Period and provided that the Practice
end the Physician have performed afl obligations and met all condifions set forth in this Agreement and
gll other agreements, if any, between the Practice or the Physician, ot the one band, and the Hospital or
any «ffilistes of the Hospital, on the other, the then-current Loan Balahce, together with accraed infersst,
shall be subject fo forgiveness as followa:

(r) The Hospﬂa,l will forgive one-third (1/3) of the Loan Balance on and as of the last day
of the twelfth (12%) month efter the end of the Guarantes Pariod;
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(by The Hospitel will forgive one-haelf (1/2) of fhe remaining Loan Balance on and as of the
Inst day of the twenty-fourth (24") month after the end of the Guarantee Period; and

{cy The Hospital will forgive the remaining Loan Balance on end as of the lest day of the
thirty-sixth (36} month after the end of the Cuarantss Period,

44  Tax Conseguences. The Physician and the Practice understand and agree that they are solely
raspoisible for obtaining advice on the {ax consequences of payments, reimbirsements, advances, and
crodits that oceur or are provided under this Agteement and that amy amounts credited fo the Loan
Balenos as a result of forgiveness or amounts refmbursed or paid by the Hospltal o the Physician or the
Practice will be reported es income {0 fhe Physicien or the Practice, a8 the case may be, in accordance
with the Infernal Revenue Code,

ARTIOLEY
TERM AND TERMEYATION

51 Term. The term of this Agreement shall commence on the Bifective Dafe and shall continue
thereafier nnfil fhe Concluding Date, unless terminaied as provided in this Agreemsnt,

32 Termingtion by fhe Hospital. Ocourrsnee of any of the following prior to the Coneluding
Date shall entiile the Hospital o texminate this Apreement, effectlve immediately upon wiiten nofice:

(2) the Physician's death or permanent and total disability, such thet the Physiclan can ne
longer engage In the Pull-Time Practice of Medicing;

(&) the Physician fails # commence the Full-Time Practice of Medicine within the
Hospita] Service Area by the Commencement Date, or, gt axy time thereafter nnfil no eartier than
the Concliding Date, to be continnously engeged In the Full-Thne Practice of Medicine in the
Hospital Service Ares;

(¢} the denfal, termination, suspension, probation, revocation, voluntarily relingnishment
under threat of, or subject to, disciplinary action, or any other resteiotion of the Physiclan’s: (D)
licarse fo practice medicine in the Stato of Texas or in any other jurisdiction; (1} certificate or
registraiion to presoribe medications and conirolled substances in the State of Texas or in any other
Jurisdiction; (1if) speclalty. board -certification; or (iv) medicel staff membership or chmcal
privileges at the Hospital or any other hospital or heai‘ch care facxhty;

(d) the Physiclan fails tc apply for membmshp on the Hospital’s Medicsl Staff and
appropriate clinical privileges af least thirty (307 days pror fo the Commencement Date, or to be
appointed to the Hospital’s Medical Staff with appropriate clinical privileges on or before the
ninetioth (90™) day after the Commencement Date, through no fault of the Hospital;

(e) Physiclan's conduct in the Hospital that the Hospltal determines: (1) fails to conform to
applicable Hospital polices; or (if) otherwise constitufes a threat to the health, safety or welfare of
1Y Person OF PErsons;

(ft charge or copviction of the Physiclan or the Practice (incinding eny ples of rolo
cortendere or its equivalent) for any ctime involving frand, moral turpitude, or immorat condiet;
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(g) afinding that the Physician has engaged in unprofessional or unethical conduct by any
boatd or professional orgenization having a right or privilege {0 pass vpon the professicnal conduct
of the Physician, and discipline the Physlclan therefor;

(i cancellgtion, neonrenswal, rediction, or fafture to obtein no later them the
Commencement Date and maintain until no ealier than the Concliding Date the Malpractice
Insurance or to obtain the Continving Coverage, in either case as set forfh in Section 2.3;

()  the Physician fails fo become a participating provider in the Medicars and Madiceld
-programs or the Physician fulls to mainfain participating provider stefus in the Medicare and
Medicaid progratns, at any time prier to the Concluding Date ag set forth in Section 2.4.1;

() the Physician or the Practice is exchuded or debatred from any stats ot federal health
Gare Program; :

() employment, confracting, or other professional assoeliation of the Physician in vielation
of Bection 2.6; N

(3 the filwe of the Physician or the Practice fu comply with the representations and
wartanties set forth in Section 2.7, or shoulé any such representation or warranty no longer be trus
or correct; .

() without the prior wiltfen consent of the Hospital, the agresment by the Physisian or the
Practice: (1) to att arrangement whereby any person, other than an employee of the Practice,
- provides administrative services required for the day-to-day operation of the Practice and the
- Physician’s practice of medichne, untess such services are limited strictly to billing and cellection
services; (if} o sell, assign, iransfer or convey eIl or substaniiefly all of the Practice’s or the
Physician's assets or mediosl practice to any person or entiy; or (#i) to the engagement of the
Physician by any person or entity other than the Practice to provide any professional medical
services which requires fifty percent (50%) or mors of the Hime devoted by the Physician to the
Full-Time Practica of Medicine;

(o) the Physiciat or Practice fafls or refuses fo provide access to books and records as
required under Sectfon 3.5, ar provides Practice Documentation thef is inaccerate, incorrect or
otherwise misleading;

(o) the appolniment of a receiver for any part of the Collateral (as defined in the Security
Agreerent), assipnment of the Collateral for the benefit of any creditor by the Physician or the
Practice o the commencement of any bankruptey or insolvency procesdings under any Applicable
Law by or against the Plysician or the Practice; or

(p) any other breach of a material tenn of this Agtesment, the Security Agreemnent or the
Note by the Physician or the Practice that is not cured within ten (10) business days after written
notice of such breach is provided to the Physician or the Practice, as fhe case may be.

53 Termination by the Phiysician or the Practice. Breach by Hospital of any material term of
this Agreement that {s not cured within, thirty (30) business days after written notice of such breach is
provided by the Physician or the Practice to the Hospitel shall permit either ar both of the Physician and
the Practice to immedistely termivale this Apreement, effeciive upon delivety of written notice of
termination, ' T : :
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5.4 Effects of Terminafion.

(2) In the event the Practice or the Physiclan terminates this Agreement nnder Section 5.3
or the Hosplial terminates this Agreement under Section 3.2(z), no finther amount shelf ke due and
payable by the Hospital, and nefther the Practice nor the Physician shall be required to repay any
outstanding Loan Balance, which Balance shall, in such event, be considersd forgiven.

(&) In the event that the Hospital terminates this Agresment pursuant to any of Sections
5.2(b) through 5.2¢p): (i) no further amount shall be due and payable by the Hospital, (1Y the
Physician and the Practics shall be jointly and severally lisble fo immedietely repay any
cutstanding Loan Bslatice, and if spplicabls pursiant to Secfion 2.4.1, 2.6, or 2.7, any amount
previonsly forgiven under Section 4.3, together with accrued inferest, without amy nofice of
acceleration, notice of infent to ascelerate, or any other notice, demand or presentment, or any other
action whatsoever reguired of the Hospital, and any such outstanding Loan Bulance, shsll not be
subject to any further forgiveness; and (i) the Hospital may exercise all of the Hospital's rights
and remedies nndsr this Agreement, the Note and the Securily Agrsement, as well as those
avaflable under Applicable Law or in equity.

ARTICLE VI
GENERAL PROVISIONS

6.1  Assignment. Nefther the Practice por the Physiclan may assign or delepgate their respeciive
rights, duties or cbligations tmder this Agreement withont obtaining the prior written consent of the
Hospital, ‘The Hospital may assign or delegate s rights, duties and obligations wnder this Apreerent
without the consent of the Practics or the Physiclan to BHCS or an entity ovmed or controlled by BHCS;
provided, however, stich assignment or delepation shell not reliove the Hospital of any of ifs
responsibilities o ensure performance under this Agresment, The Hospital may not assign or delegate its
rights, duties or obligations under this Agreoment fo any person or endity ofher than BHCS or an enfity
owned or controlled by BHCS without cbtaining the prior wrilten consent of the Pracfice and the
Physician.

6.2 Governing Law: Veuue, This Agreement shall bs construed and governed according to the
Applicable Law of the Stats of Texas, without giving sffect fo its conflict of laws provisions. The Parties
expressly agres that this Agreement is executed and shall be performed in Collin County, Texas and
venme of all disputes, claims and lawsuits atising hereunder shalf 1ie in Collin County, Texas.

5.3 Waiver of Breach. Waiver by any Party of a breach or violation of any ptovision of this
Apreeracnt shall not oparate as, or be construed o be, a waiver of any prior, conomrent or subseqnent
breach. of the same or simélar provision. None of the provisions of this Agreement shall be considered
waived by a Party except when such walver is given in writing. .

6.4. Relationship of the Parties, The Partles mutually understand and agres that for purposes of
this Agreement, the Practice and the Physician, on the one band, and the Hospital, on the other, are
independent contractors, and neither the Practice nor the Physiclan is an agent (whether actual, apparent
or ostensible) or employes of the Hospitsl. The Hospital shell neither have aor exercise any contro] or
direetion. over the medival judpment of the Physiclan or over the methods or manner by which the
Physician practices medicine. Nothing contained in this Agreement is intended to give or shall be
somstrued a3 giving that degres of control or direction on the part of the Hospifal thet creates an employer-
employes, joint venture, or landlard/tenant refationship between the Hospltal, on the one hand, and the
Practice and the Physician, on the other. Other than the payments desoribed in Ariicle 1T, the Physician
shall not be entitled to any salary or ofher compensation from the Hospital or to any employes benefits
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provided by the Hospital, incleding disability, 1ifs Insurance, pension and anunity benefits, educationsl
liowanses, professional membership dues, and sick, holidey, or vacation pay as a result of this
Apresment, The Hospital shall not withhold from amounts, if any, reimbursed or advanced to the
Practice or the Physician under this Agreement any sum for income tax, unemployment insmrance, social
securily or any ofber withholding pussuant to amy Applicable Law or other requirement of any
governmental body applicable to emplayers. With respect to income esened by the Physlelan, the
Practics end the Physician, as the case mey be, shall submit reports and returns, meke any necessery
peyments, and maiotain any records vequired by any applicable local, state or federal governmental
agency. The Pertles agree to take any and &ll action es may be reasonsbly requested by any of them o
inform the public, patiemts of the Hospital, and others using the Hogpital of the independent contractor
nature of their selationship,

6.5 Entire Agreement: Represemfation: Comstriction. This Agreement, together with the
Mots and the Seewmity Agreement, which 4re bereby incerporated into this Apreemnent, constituies the
entire agresment among the Perties regarding its subfect matfer and supersedes sR prior or
conteroporaneous discussions, representatfons, corrsspondence, offet letters, letters of totent, memoranda
and agresments, whethor oral o written, pertaining o the subject maiter of this Apreement, By executing
thls Apresment, the Parties acknowledge that they have beon represented, or have had the opportunily to
be represented, by legal counsel, and have had the opporiunity to review and consider the terms of the
Agrsement. The languege of this Agreement shall bz copstrued a3 a whole according fo its fair and
cammon meening, The vatious titles of the sections in this Agreement arz used solely for convealenpe
and shall not be nsed for intarpreting or construing any word, clause, paragraph, or subpatagraph of this
Agreement.

6.6  Change in Applicable Eaw; Seyerability, The Parties recoprize that this Agresment is at
all times subject 10 applicable federal, state and local law, together with any amendments and binding
interpretetions thereof inchwding but niot limited to HIPAA and HITECH and the regulations promnlgated
therennder; the Soclal Security Act and the regolations promulgated therennder; Texas laws and
regulations; the rules, regulations and policies of fhe Office of Inspsctor Genaral of the Depattment of
Health and Human Services, the Centers for Medicare and Medicaid Services (*CMS™, the Infernal
Reverme Service (“IRS") and the Texas Deparment of State Heslth Services ("TBSHE™), new
legisiafion or regulations, such as z new federal or state economic stabllization program or health
insurance program; axd other changes in reimbursement for hospital or medical services (collectively,
“Applicable Law'"). Any provision of AppHoable Law that invalidates this Agreement or a portion of
this Agresinent, or that would canse any of the Parties to be in violation of Applicable Law or jeopardize
the tax-sxempt status of Hospital, BHCS or any other BHCS affiliate, shall be deemed to supersede such
provision. of this Agreement and shall requite reformation of this Agreement, Morpover, if any ferm or
proviston of this Agreement is held illegal, invalid or unenforceable to any extent pursuant to Appliceble
Law or ofherwise, the remainder of this Agreement shall not be affected thereby and each term avd
provision of this Amreement shall be valid and enforceable to the fullest extent permitied by Applcebls
Law. The Parties shall exercise their reesonable best efforts to accommodate the terms and infent of this
Agreement to the greatest extent possible consistent with the Applicable Law. Ifthe Parties are wable o
mutnaly agree regarding the reformation of this Agreament called for by Applicable Law, any Party may
terminats this Agreement by giving the other Parties ninety (90) days prior written notice.

6.7 Corporate Practive of Medieine, Nothing contained in this Agresment is intended or shall
be construed: (a) To constitute the use of a med{cal license for the practice of medicine by anyone other
than a leensed physisian; (b) to aid the Hospital or any other corporation to practice medicine when such
corporation is not Heensed to practice medicine; or {¢) fo do any other acf or creble any ofher
arrangements in violation of the Texas hedice! Practice Act,
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6.8 Copfidentiality, Neither the Practice nor the Physician shall disclose the terms of this
Agresment to anyone other than designsted legal counsel, tax advisors and acoountants unless nepessary
1o implement the terms of this Agreement. Breach of this proviston shall be eonsidered a material breach
of this Agresment.

6.9 Nofices. Notices ot comimunications to be given under this Agreement shall be provided to
the appropriste Party In writing either by personal delivery, overnight delivery servics, confirmed
telefacsimile or registered or certified mafl, postage prepaid, as follows:

To the Hospital;

Baylor Regionzl Medical Cemier at Plano
4700 Allignce Blvd. '

Plano, Texas 75093

At President

Telefacsimile; (469) §14-2999

With a copy to:

BHCS Law Department

4003 Crisicher Street, Suite 300
Dallas, Texas 75246
Telefacsimile: (214) 820-1535

To the Physicisn:

Christopher Buntsch, M.D,

Minimally Invasive Spine Institute, P.A.
6957 West Plano Parkway, Suite 2600
Plano, TX 75093

Telefacsimile: (214) 748-6308

To the Practice:

Minimally Invasive Spine Institute, P.A,
6857 West Plann Parkway, Suite 2600
Plane, TX 75093

Telefacsimile: (214) 948-6308

Altr: President

or to such othsr addresses and to such other persons as a Paty may from time 1o time designate by notice
given as provided in this Section ¢.9. Such notfces or communications shall be deemed to have been
given: (i) upon receipt if by personal delivery; (i) one (1) business day after delivery it by an overnight
delivery service; (iii) upon trapsmission confirmation if by telefacsimile; and (iv) three (3) business days
afier deposit in fhe United States mail if sent by regular, registered or ertified mail, postage prepaid.

6.10 Health Care Services Laws and Regnlations. The Parties enter into this Agreement svith
the intent of conducting their relationship In full compliance with Applicable Law, including without
Hmitation, the federal Anti-Praind and Abuse statute and repulations, the so-called “Stark Law” and its

. implementing regulations, and the Texas Prohibition on Soficttation of Patients. Notwithstanding any
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unaniicipated effect of any of the provigions of this Agreement, none of the Partles shall intenfionally
conduet itself under this Agresment in a snanner thet would conssitiute a violstion of any provision of the
federal Atitl-Frand and Abnse statute and regulations, the Stark Law and fis implementing regulations, or
the Texas Prohjhition an Sclicitation of Patients. Moreover, nothing contained in this Apreement shall
require (directily or indirectly, explicitly or implicifly} the Practice and the Physician, on the one hand, and
the Hospttal, on the other, to refer or direct any petients to one another or to ofherwise use one another’s
facilitles or those of any BHCS affiliate. This Agresment does not prohilit, and shall not be construed {o
prohibit, the Physictan from obfaining membership on the medical staff of any other hospital or health
care facility or fiom reforting pafients to or wilizing the services of any ofher hospital ar health care
provider.

6.11 Further Acts, Each Party agress to covperate fully with the other Parties to take such further
action and exécuie such other docmments or inshuments as necessary ov appropriate to implement this
Agreement.

6.12 Amendments. This Agresment shall be amended o:ﬁj by a written instrument gigned by the
Perties,

6.13 Foree Majepre. No Party shall be Rables of be deemed In breach of this Agreefnent for any

failute or delay of perfotmance which results, directly or indirectly, from acts of God, oivil or military

. authority, public disturbence, aceidentis, fires, or any other cause beyond the reasonable conirol of such
Patty.

6.14 Remedies. The remedies provided to the Parties by this Agreement are not exolustve or
exbaustive, but ave cumulative of each other and In eddition to any ofber remedies the Pariles may have
under Applicabls Law or in equity.

615 Aftorney Fees, If 2 Party brings an acfion agsinst ancther Parly or Parties fo enforce any
condiffon or covenant of this Agresment, the prevailing Parly or Parties, in addifion to other relief
awarded by g cowrt or arbitrator, shall be sutitled o recover from fhe nen-prevailing Patty or Parties iis
court costs and reasonable attorneys’ fees incurred In such action.
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6,16 Electronic Exeewtion: Cowgierparts. This Agreement may be executed slectronically, in
accordance with the Uniform Blectronic Tiansacﬁons Act. Tn addition, the Agreement may be executed
in multiple counterparts, with cach counterpart considered an original whether or not such counterpart is
exected electronically,

N WITNESS WHEREOF, the Partlss have execnted this Agreement as of the Bffective Data.

BAVLOR REGIONAL MEDICAL CENTER MENIMALLY INVASIVE SPINE INSTITUTE, P.A.
AT PLANO :

o Sane ,L;f Lo

JTeref (Hirlson, Prosident (‘,L)o/\-)
ﬁ | / ’ﬁawﬁ log

wﬁ@a D=

Christopher Duntsch, M.D., INDIVIDUALLY

. . 15
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EXECUTION VERSION
PHYSICTAN SERVICES AGREEMENT

BETWEEN

MISL, P.A.

CHRISTOPHER DUNTSCH, M.D,

Dated as of May ﬁg 2011




PHYBICIAN SERVICES AGREEMENT
THIS PHYSICIAN SERVICES AGREEMENT (this "Agreomond™) is mede and
ertered into as of the day of May, 2011 by and between MISY, P.A.,, a Texas professionsl
assoriation ("Assoclation™), and CHRISTOPHER DUNTSCH, M.D. ("Physician™. '

WITNESSETH!

" WHEREAS, Association s m professional assoolation that duly renders muthostzed
professional medical servicss and servicss Incident therelo through its employees and
independent contractors who ave duly licensed to practice mediclne in the State of Texas

WHEREAS, Physician is a practicing physiclan who is or will be upon the
Commencement Deie (as herejnafter defined) duly Heensed and in good standing fo practice
medicine in the State of Texas; and

WHEREAS, Association desites to employ Physicim and Physician desires to become
sraploved by Association, gl on the terms and cenditions herein set forth,

NOW, THEREFORE, in considerstton of the premises, the mutual covenants hereln
confained, and ofher consideration the receipt and sufficiency of which are hershy
sckuowledged, the parties hershy covenant and agree gs follows!

ARTICLE 1.
EMPLOYMENT

1.1 QGeneral Association agress to emyploy Physiclan, and Physician agrees to be
employed by Assoclation, ag hevefnafter set forth for the term of this Agreement.

1.2 Conditions to Employment. Physician's employment by Associstion ghall be

conditloned uptn the execution and deliyery by Physician of (i) that corfain Physician
Recruitment Agreement dated ss of % ;i{ , 2011 (the “Phystoian Recruttment
Agreement™) by and among Physican, Association and Baylor Regional Medical Center at Flano
(“Baylor Plano™), (i) the Promissory Note in substeutially the form aitached hereto as Exhibit A:
and (Hi) such other documents as the Association desms to be necessary and appropriate to
implement the fransactions contemyiated by the Physteian Reeruitment Agreement.

ARYICLE IX.
EMPLOYMENT AND DUTIES

2,1  Duties of Physleian, During the jerm of this Agreement, Physician shall, subject
to the reasonable directlon and insfruefions of Assocdation, practics medicine as an employee of
Associgtion and perform such other duties as are reasonably assigned to him from time fo time
by the officers of the Association (the "Officers") or the Board of Directors of Association (the
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"Beard of Ditectors”) (the Officers and/or the Roard of Ditcctors belng hereinafter collestively
referred to as the "Meanagement"). Such duties shall include, without Hmitation, the following:

{a) Physician shall devots his full professional time, aitenfion, and energles to
rendering epinal surpiosl services apd serviees inmcident therefo sf the Associstion’s
offtces louated ot 6957 West Flano Parkway, Suite 2600, Plano, Texas 75093 and st such
other places in the Stafe of Texas 4 may be designated fom tinse to time by and for the
benefit of Association:

(b) Phystcian shall provide *on call” services with other physioian employess and
physiclan independent contraciors of Assoclation as appropriate to Physicia&‘s practice
and geographic incatwn,

{0} Physician agrees to keep and mainiain {or cause o be kept and maintatned)
appropiiate and accurate records relating to sll professional services rendered by him
herennder and to attend fo all billing rsports, claims, and correspondence required in
connection with his gervicss rendeted under this Aptestnent;

(d) Physician agrees to promote, by enterteinment or ofherwise, to the extent
permitted by Iaw and the applicable canons of professional ethics and applicable paris of
this Apteemert, the niofessional mractice of Aszociation; .

() Physician shall aftend, fo the extent veasonable and necessary to abide by the
contimiing medical edueation (“CME®) requitements of the Texas Medical Boaxd, with
respest {6 Physician’s medical Heense and the certifying board with respect to Physiclan’s
board speclalfy (if any), professional conventions and postgraduaie seminars and
participate in professional soclefies and will do all things reasonably necessary to
maintain and Improve his professional skills;

() Physician shell be and remain duly Feensed by the Stats of Texas 1o practice
medicine without restriction and shall comyply with and be confrelled and governed by,

and otherwise parform services hereunder in accordance with, applicable law and the -

ethics and standerds -of care of the medical community or commumities in which
Physician shall from fime to fitne provide ssrvices;

{g) Physician shall maintain a fedesal Drug Enforcement Admintstration certificate
without restriotions, fo the extent necessary for Physician's praciics;

{hy Physician shall maintain af Baylor Plano and such fecilities as may be
desipuated by Assaciation, full hospital medical staff menrberships and ¢linical privileges
as are approprigie to Physiclan's specialfy and as are defermined by Association to be
necessary in conmection with participation in confracts with third-party payors negotiated
by Association or sh Association's behalf by an agent of Assoclation;

() Physiclan shall porforns all professionsl servioes farongh Association in
accordance with all applivable federal, state and local laws and reguletions and with
prevailing stadatds of care and medical ethios and with practice protocols and policies
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as adopted from tine tp thne by Association;

() Physloian shall madntain eligibitity for Insurance under the profassionsl lability
polioy or policies at & commescially reasonnble cost as defermined by Association earrted
by or on bohalf of Association for Physicitan's practics;

(k) Physiclan shall abide by any reazonsble guidelines adopted by Association
designed to enconrage the appropriate, efficlent and cost-effective delivery of medicsal
services, subject always to the olinieal judgment and final defermination of Physician,
anc cooperate with and participate in'all other Assoclation programs regarding quality
asaurance, ufitzation review, sk management and peer review; and

(D Physician shall perform such other dutles as Association and Physiclan may
from time fo fime mutually agree and shall satisfy such other reasonable requirsments as
estabiished from time fo tine by Association.

22  Profesdonel Judgment, Physiclan shall be free fo exercise his own judgment
regarding the diagnosis and freatment of eny particular patient, and all snch decisions shall be the
responsibility of Physiolan which shail be rendered in accordance with the standards of medical
practice in the community,

23  Patients; Fees, Physician specifically agrees that the Menagement shell have the
sole right to designate end assipn patients to Physiclan for trestment and thet the Management
shall deferming the fees to be charged by Association for the professional services rendered by
Physioian herennder, Furfher, the Management will have authority over acceptence ot refusal of
any person &s a pafient of Association,

24 Certain Resfrictions, Physician shall not, without the prlor written consent of the
Board of Directors of Assooiatlen: :

()  Bwmploy any monies, property, or effects belonging o Association, or
engage fhe credit therzof, or contract any debt on account thereof, except in the due and
regular contse of business and upon the ascount or for the benefit of Association;

()  Compromiss, rolease, or discherge any debt due fo Association without
receiving the full amonnt herect

(¢}  Enowingly do or suffer any sct or thing whereby the property or effests of
Associgtion or any part theveof may be attached seized, or taken in ssecntion; or

(d) Lan.d any rmoney of, or to, Association,
2.5  Buclusive Service. Except as specifically pertuitted by Section 2.6 hersin below,

Physictan shall devote his full-time and best effotfs to the performance of Physician’s duties
yader this Agresment, Duing the ferm of this Agreement, Physiclan shall nof at any time or
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32  DBonus Compensstion, In additlon to the base compeisetion provided for in
Section 3.1 heteof, Physiclan shell recelve benus compensation at such times and in such
amounis ag set forth in the Addendurn of Additionsi Terms attached hereto as Bxidbit B,

3.3  Membershipg, Association shall rebmburse sxpenses incurred by Physiclan with
respeot to (i) the license foes for the state(s) in which Physician practices for Association, and (i)
the dues for Physician's membership In the locel and state medical societles, and the state and
natlonal speclalty boards fn which Physician holds membership theat ste relevant to Physiotan's
employment by Assoctation which the Board of Directors of Assoctation, in its discretion, deemns
an approptiate organization for membership by Physician up to a mazinmm amount set forfh
the Addendum of Additional Terms sttached hersto s Exhibit B.

34 rofesgionsl Fees: Assionment and Delivery of Revenues.  Physfolan
acknowledges that Association shall be entitled fo blll and to receive all feas penwated by
Physivian pursuant to professional services rendored on behalf of Assoctation hereunder, and alt
such fees shatl be and remein the properly of Association, Physiclan exprossly and irrevocsbly
trpnsfers, assigns, and otherwise conveys to Assoclation all tight, fifle, and interest of Physician
{n and to any fees, whether in cash, goods, or other items of value, resnlting from or ineident to
Phys:cians practice of medicine pursuant to this Agreement during the ferm hereof aud heishy
appoints Association as attorney-in-fact for eollection of same or otherwiss enfarcing Physiclan's
interests therefo,

Physicfan s.cknowie:d;ges that Association shall;

()  Bill in Association’s name, under its provider numbet(s) end on its behalf
all cleims (including co-payments due from patientsy for relmbursement or
indemnification fom payors {as defined below), fiscal termediaties or patients for sl
covered medical services provided by Phystclan or Association io petiests;

{by  Take possesion of and endorse i the name of Physician or Assoctation
all cash, notes, checks, money orders, inswrance payments, end any other insbuments
received ae payment of accounts receiveble (and Physleian covenauis to trensfer and
deliver promptly o Associafion all fonds received by Physician from patients or payors
for medical smwces), all such funds to be deposited directly tnfo an Assooiation acconnt
and to be applied in & manner consistent with Association’s business practices;

{c)  Deposit all colections directly into an Association acoount with a banking
institution selected by Association and approved by Association and to make withdrawels
from such Association account for such purposss as apo consistent with the Asspeiation's
business practices; ‘

(@  Coliect aad recelve in () Association's name mnd on its behalf:. and (ji)
Physician's name and on Physician's behalf, all acconnis recelvable generated by such
biflings and cleims for relmbursement and upon actice to and approval from Physician, o
place such accounts for collection with an egency outside of Association, settle and
compromise clating, and institute legal action for the recovery of accounts; and




(6}  Sign checks on behalf of Assoclation and make withdrawals from
Asgooigtion accounts for payments as requested from time to titme by Assooclation, _

Physician shell cooperate fully with Association in facititating such collections; including
endorsing cheoks and meking delivery to Associztion of all revenues, in whatever forim, received
from. patients or payors on thelr behelf, and completing all forms necessary for the collection of
sald revenues, including, without Bmitation, executing and delivering to each financlal instituiion
whersin Associstion mainfaing an aceonnt, such additional documents or instruments as may be
necessary to evidencs or effect the power of attorney granted hereby to Association; provided.
however, that, In the event an account recelvable or dlaim for refmbursement is placed for
collootion with an agency outeide of Association, then Physiclan shall be held harmless and
indemmified against any and afl losses, claims, actions or labilites (Eexcapt for professional
Habilities) arising from or relating fo such cofiection, ¥ Association -assxgns said power of
gttotney, then Physieian shall execute a power of etiomey in favor of the assignes in & form
secentable to Association.

For purposes of this Section, "payors" shall mean any persons or entities that, on behalf
of a patient, enrolles or employee, pay or reimburse Physiclan or Association for providing
heslth care services or for managing the provision of health care services, such as Insnrancs
companies, managed cars plahs, employars or the Medicare and Medicaid proprams, The
provisions of this Secifon shell survive the fermination of this Agreement,

ARTICLE IV.
TERM AND TERMINATION

4,5  Term of Braployment, The initla! term of employment herevmder shall be for the
period set forth in the Addendum of Additional Terms attached hereio as Bghibit B (the “Initial
Term™), Upon expiration of the Tnitial Term, this Agresment will bs automatically extended for
additional sncoessive one {1} yest periods thereafier unless either patty shall notify the other
party in writing af least one hundred and twenty (120) days prior to the next scheduled expiration
date that the notffymg perty intends fo terminate this Apreement as of such scheduled expiration
dufe, - _

4.2 Termination of Ag_r_eemgnt. This Agreoment may be ferminated vuder any of the
following circumstsnces:

()  Terminstion by Associntion immediately upon the dafe of the death of
Physician or the date Plysiclan is inducted into ective military service (subject to the
requirements of the Uniformed Services Eraployment and Reemployroent Rights Act of
1994; 38 U.8.C, § 4301-4335; and the federal regulations promulgated therennder);

(t)  Termination by Assoclation bnmediafely upon the inability of Physician to
petform fully Physician’s duties heremnder, whether by reason of injury or illness
(physical or mentel) incapacitating Physician either for a continuous period exceeding
sixty {60) calendar days, or for a nonconfinuons period exceeding ninety (90) calendar
days during sny 12-month period, excluding any leaves of absence approved in writing

-
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by Assoclation, In this regerd, Assoslmtion shall have the right to have Physiclan
examined at such reasonable times by such physiciats as Association may designate, end
Physician will be available for and submif to such examination as and when requested;

(6}  Tetmination by Assoclation immediately npon the dats of the suspension,
revooation ot restiletion of Physiclan's license to practice medicine by the State of Tevas
for any cause ot upon the date of the suspenslon or revocation of Phystoian's hospital
staff privileges for a perind of five (5) days or mare st any hospitel af which Physiolan
then holds such privileges;

(&) Termination by either parly immediately upon meterial bresch of this
Agreement, which breach shall have remsined uncorrected (f) for seven (7) consecutive
.days following written notice to the breaching parfy from the non-breaching patty i the
event of & payment defauli herconder, or (1) for ten (10) consecutive days following
written notios to the breaching party fiom the non-breaching patty in the event of any
other maferial breach:

(&) Termination by Assooiafion immediately wupon Associzfion's
determinafion that Physiclan hes repeatedly failed or refhesd to comaply with the
reagonable polictes, standards and regulations of the Association, which may from fime fo
time be estghlished or armovnced by the Association and the Association has provided
written notice of such failure or refusal, Lllowing which Physielan has not cured within
ten (10) days of such notice;

(fy  Termination by Associafion immediately wupon  Association's
determination that Physiclan has ftentionally and repeatedly refiised to follow specifie
instructions of Association's Board of Directors end the Associetion has provided wiitten
noties of such, following which Physician has not cured within ten (10) days of such
notive (provided, thet, such instroctons ave matle in good faith, are reasonable, not
atbitrary or capricious, and do not require Physicion to be subjected fo ariminel or efvil
liabittty or auy other disciplinary action);

{g)  Termination by Physiciaﬁ immediately upon the dissolnton of the
Association; and

(i)  Termination at any time by mutual weitten consent of the parties,

43  Effects of Ternination. In the svent of a foregolng ocemmrence, nefther party shail
have smy forfher obligations hereunder exeept for (i} obligations accruing prior fo the date of
termination, such as compensation and services and (i) obligaiions, promises, or covenants
oonteined herein which are expressly made 1o extend beyond the tenm of this Agreement,
including, without limitation, confidentlality of information and Indemnities (which covenants
and sgreements shall survive the termination or expirefion of this Agreemant),

44  Teansition Following Notice of Termination, Following any notice of fermination
of employment hereunder, whether given by Association or Physician, Physician shall fully

cooperate with Association in all metters telating to the complefion of hie pending work on
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behalf of Association and the orderly transfir of such work to the other professional employees
of Assouiation, On or afier the giving of fiotice of termination hereunder and doring any notics
petiod, Association will be entitled to such full-time or part-tims services of Physician as
Associstion may reasonably require up to the fermination date. Assooistion will specifically have
the right to terminate the active services of Physician af the time notice of termination is given
and pay to Physiclan the compensation due to bim under Arfiele IH for the duration of the notice
petiod.

ARTICLE V.

PATD TIME OFF AND LEAVE

5.1  Paid Time Off Allocation, Fhysiclan ghall be entitled ¢o take paid thme off In the
amouat set forth I the Addendum of Additiontel Terms sttarhed hereto as Bxhibit B, In
addition, Physicien shall be estitled to the holldays afforded by Association to i#ts physiclan
employees under Association's then cuurent holiday polioy. Unnsed days of paid time off may
not be carrded ovar fram one fiscal year to another beyond the Assoclation allowed reserve, aad
additional income will not be given for vacation time or holideys not taken during sy vear,

52  Professional Mestings and Confirmine Medical Edncation. Physician shall be
entitled to take off time emch year without sny redaction in his base compensation, for the
purposes of attending professional meetings and confinuing medical cducation conferences. In
commection therswith, Associstion will reimburse Physician for the reasonable costs incutred in
aitending such professionsl meetings or confimuing medical education conferences, The
Physician shall submit evidence safistactory to Associafion for all expense ltems in excess of
Twenty-Five Dollars ($25.00) for which Physician seeks seimbursement hareunder, The amount
of fime that Physielan Is entitled fo take off annually for such purposes and the maximum amount
for which Phystcian will be reimbursed ih connection therewith are set forth in the Addendur of
Additional Terms sitached hereto as Exhibit B,

ARTICLE VL

BENEFITS

. 6.1  Standard Bmployee Benefits, Physician and Physician's dependonts shatl be

entifled to recetve any hogpitalization and mejor medica! and lifs insurance banefits provided by
Association in accordance with Assoclation's standard personnsl policies, Affer one (1) year of
full-fime employment, Physician shall also be entifled to parficipate in mny profit sharing,
pension or other employee benefit plan for which he is eligible. Enrollment dates are January 1
and July 1 of sach caleadar yoar,

6.2  Bmploves Business Bxpenses, Physician is encouraged and sxpected, fiom time
to time, to promote the business of Assocfation. Association anticipates that Physiclan will incur
. expenses for travel, entertainment, professional advancement, and community service. Under the
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Association's general policles, such employes expenses ate not subject to reimbursement unlass
they aro essential and directly related to the enhancement of Assoolation’s practice and
Physivian's standing among members of the medioal profession, The Management will review
atry such expenss that Physiclan believes should be reimbursed and may, at its election, decids to
reimburge Physician for these expenses wpon presenfetion by the Physiclan of an ltemized
gxpense voucher,

6.3  Working Faciliies, Association shall provide duing the term of this Agreement
such felephone, office, factlities, eqoipment, persormel and suppHes &s Assoclation desms are
appropriste and reasonsble for the practice of medicine by Fhysiclan,

ARTICEE VIL

PROFESSIONAL, LIABILITY INSURANCE

7.1 Professions] Liability Ingmance,  Association agrees to obimin and malnfain
throughout the term of this Agresment a policy or policies of insurance inswring Physieian's visks
of comprehansive general Hability and professienal medicsl Hability incurred in connection with
providing professional services for Associstion hereunder, in such amonnts, with such Hmits of
Hability, with such company of companies and under such teyms and condifions as ave rmutually
aceeptable to Association and Physician, naming Physiolan and Association a¢ named nsureds to
the extent that their individual, respective and collective interests may appeat,

72 Tall Insurance Requivements, Upon the termination of this Agtesment for any
reason other than by Assoclation putsusat fo Szctions 4.2(¢), (@), (e), or (f), Association shall
obtain and will maintsin for a period of two (2) years from the expiration or termination dats of
this Agreement, professiops] Hability nswrance tall coverage, o equivalent confinuing
professional Hability insurance, coveting claims made agafnst Physiclan and/or Association
relefing to events thet ocourred or allegedly occurred during the term of this Agreement.
Alternatively, if this Agrcement is termdnmted by Association pursuant to Sections 4.2(c), {d), (&)
ot (£} ot, if this Agreament Is terminated by Physielan whthout cause, then Physician shell obtain
and wﬂl maintain for & period of two (2) years from such fermination of this- Agreement,
professional Hability insurance tail coverage, pr equivalent continuing professional linbility
insnrance, covering claims made apgainst Physiclan andfor Associstion relsting to events that
ocomrred or allsgedly ocoutred during the term of this Agreemenf. Such insurance shall be
generally comperable fo the professional lability insurance obtalved and mslntained by
Association on behalf of Physicien pursuant to Section 7.1, If the party requited to obtain such -
insurance (the “Insuring Party*) fails to provide the other party (the “Tnsured Party™) with written
evidence of the Tnsuring Party’s having obtained guch insuwvance, the Fnsured Party may, but shall

" not be required to, obtaln and maintain such insurance on behalf of the Insured Party and invoice
the cost thereof, fogethor with any other costs incured in connection with obtaining and
maintaining such insuratce, fo the Inswing Party and the Tnsuring Party shall be wquhed to
prompily reimburse the Msurad Party for such involced amount,

ARTICLE VOL




PAYOR CONTRACTS; PATIENTS, CASE RECORDS, AND HISYORIES

81  Payor Confracts, Physielan acknowledgos and pgrees that Assocdation shall act as
Physician's exclusive agent fo negotiate and sxecute contiacts ("Payor Contracts™) with health
maintenance organizations, insurance companies, preferted provider organizations and vasious
other enfitles thaf pay or anange for the payment of medical services (collectively, "Payors™).
Physicdan agrees to render medical services in Physiclan's area of expertise to patients covered
by Payor Conttasts entered info by Association {o the extent that payment thereof is covered by
such oontracts, Duing the term of this Agreement, Physiclen shall not unileterally negotiate or
execute any Payor Contract, but shell refer to Associstion all inguizies from Payors relating to
the negotistion end/or enfering into such contracts. Physician acknowledges that he shall have no
right, power or authority to negotiate or execute any Payor Contract on behslf of Assoclation
without the express consent of the Asmociation's Board of Directors. Any Payor Confract
negotlated andfor exeonted by Physician in confravention fo the provisions of this Section 8.1
shait be nnll and void aud without effect as to Assoctation,

82  Patients and Records of Association. Physician acknowledges thet any papers,
X-tays or other imaging materials, slides, medical data, medical records, patient lists, fee books,
patlent records, files, or other documents cr coples thereof, or other confidentisl information of
any kind pertaining to Associmtion's business, sules, financlal condition, produets, or medical
activities, belong to and will remain the property of Association, Physician further agrees that
should Physiclan's active setvice with Association terminate for any reasorn, Physician will
neither take nor retain any property of Association without prior weritten authorization from
Association. Notwithstanding the foregoing, Physician will have the ripht to zequest, recetve, and
use i continuing his practice, If living and then Heensed fo practice medicine, sych coples of
documesds as any patienf or former patient treated by Physician specifies in writing directed to
Asgsociation; provided, that, (i) the disposttion of such copies fs subject to such patient's control,
and approval of release (1) Physician pays in advance the amount per chart with respect to any
such patient as establizhed by the Tezas Medical Board of Examiners under Section 159,008 of
the Texas Cocupationt Cods and () Physieien shall become the Medical Record Custodian of
such. patient chatt, Assooiation shall continug to operate as the Medical Record Custodian of &ll
patient charty which remuin at Association, .

ARTICLE IX.
NONDISCLOSURE OF CONFIENTIAL INFORMATION

91  Background. Physician undetstends and acknowledges that Association has
developed and contemplates the further development of uaique coneepts and tectmiques ih the
management and marketing of Association’s business and sexvices.

02  Physician's Obligations. Physician understands and acknowledges that Physician
will have access to "Confidential Informetion” conceming Assoclation's business and that
Phystoian hes a duty at all times not to nse such information in competitlon with Assoniation or
to disclose such information or pemdt such information fo be disclosed o any ather person, firm,
association, or ofher third party during the fertn of this Agreement ot at any time thereafter, For
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purposes of this Agreement, "Confidentisl Informetion” shell include, without Hmitation, any
and all seorets or confidential techhiology, propristary information, cusfomer ox patent lists, trade
ssctets, records, notes, memoranda, data, idess, process, methods, surgical end other techniques,
systems, formulas, patents, models, devices, programs, computer software, writingg, resesroh,
personnsl information, customer or pafient information, plans or any otber Information of
whatever pature in the possession or control of Association thet is not generally known or
available to members of the general public. Physiclan further agrees that if his employment
heremder is terminated for any reason, he will neither take nor retain, without prior authotization
from Association otiginals or coples of sy records, papets, plograms, compufer software,
doctiments, x-tays ot otler imaging materlals, lides, medical deta, medical records, patient Iists,
fee books, files or any other mattet of whatever nature which contains Confidential Information,

93  Bubsequent Employment. Physician expressly ageees that for a perdod of five {5)
years afior the termination of this Apgreeinent, he will not accept any position, enfer indo &
contrartnal agtangement or have any inferest in any business or organization if by doing so
Physiman would be required to disclose Confidential Informetion except ta the extent disclosure
Iy made in the course of {reating Physiclan’s patients as contemplated under Section 8.2 of this

Agte-emeﬂt

94  Burvival of Profective Covenents, Each covenant in. this Avticle I¥ on the part of
Physician shall be consitrued as an agresment independent of any other provision of this
Agreement, and shall survive the fernination of this Agresment, and the existence of any olaim
or canse of sotion of Physiclan against Association, whether predlosted on this Agreement or
ofharwise, shall not constitute a defense fo the enforcement by Association of such covenant,

ARTICLE X,

REMEDIES

Physieian acknowledges that the covenants of Physioian set forfa in Articles VI and IX
are necessatily of a special, unigue, and extraordinary nature and that the loss atising from a
breach thereof cannot reasonsbly and adequately be compensated by money damages, as such

breach will cause Assoctation to suffer iveparable harm, Physzms.u recognizes and aclcmwledges o :

that lrreparable injury will result to Assoviatfon md ifs respective businsss and property in the
avent of any breach by Physician of any of the provismns of Articles VIT and IX. Physiclan's
continned employment hereunder is predicated in part upon the covenants of Physician e set
forth in Articles VI and ES. In the event of auy breach of any of Physician's covenants as sef
forth i Articles VIII and IX, Assosiation, or any of its siccessots or assigns shall be entifled, in
addition fo any other remedics and damuges available, to injunctive relisf to restrain the violation
of such covenants by Physician or by any person or persons ucting for or with Physlciad in any
capactty, Association shall be entitled to such injunctive relief without the necessity of posting &
bond of cash or otherwise, The rights and duties of the partles set forth in Articles VI and IX
aud the provisions of this Asticle X shall survive termination of this Agreement.




ARTICLE X1,
PRESENTATIONS AND W TS
Physician reprosenis and wartants to Assoclation s follows:

(8y  Physician is, or will be upon the Commencement Date, duly licanced to
practios medicine under the laws of tho Siate of Texas;

(b)  Physiclan has compled with alt epplicable laws, rules and repulations
releting to the practics of medicine and fs able to enter into and perform a1l duties under
this Apteement; ,

(¢}  Physelan possesses a valid federaf natootics number which hes never been
tovoked or suspended (other than a temporary suspension, now cured, resulting sclely
frota 1ate fling of renewal papers);

()  Physiclan’s medical steff privileges af any hospital have never been (other
than for delinguency in the completion of medical records) aud are not in the process of
being curtalled, suspended, revoked or otherwise the subject of any prosesdings which
van or conld have resulted in the same;

{e)  Noither Physician's proyider number for and cligibility 1o participate in
Blue Cross Blue Shield, Medicate or Medicaid programs not Physician‘s eligibility to
parficipate in any other third-party payment system has ever been or is in fhe process of
being curtailed, suspended tevoked or ctherwise the subject of any proceedings which
cah or could heve resulied in the same; ,

(f)  Physician has not been convicted of 2z cricninel offense related io
participation in the delivery of medical cate service under Titles 3V, XTX or XX of the
Soctal Secuxity Act;

()  Physician's licsnse to pravtice medicine In any sfate has mever been
revoked (not including revocation selsly for non-payment of filing or renewsl fees),
susponded, restricted or otherwise curtailed nor has Phcysiomn bean placed on ptobation
by any medical Heensing bosed; end

(B)  Physiclan Is not a party to or bound by any other agreement or
commitment, or stubject to any restriction or sgreement related to previous emplayment
op cotisultation contelning confidentfality or mon-compete covenants or other relevant
vestiictions whilch may havs s possible present or fture adverse effect on Associafion or
Physician in the perforrnance of his duties under this Agreement,

Physician agrees {o inmediafely notify Assoclation of any act or circumstance which
ocours or is dlscovered during the term of this Agreement, which in itself or with the passage of
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time and/or the comabination with other repsonably muticipated factors renders or will zender any
of these representations and warrenties fo be untiue,

ARTICLE XL,

SUBSTANCHE ABUSE POLICY

It is Association’s policy (the "Policy™) et none of its employees shall use or sbuse any
confroffed substances at any time (other than those medications lawiully presoribed by a medical
doctor in a remsonaeble disgnosis and which do not intarfere with the Physiclan's capacity o
perform his obligations under this Apreement) or be under the influencs of atcohol or be affected
by the use of aloohol duting the time perlod requitred to pesform their duties and obligations
uader any employment arvangemerts. Association and Physicisn both acknowledge and agree
that the purpose of this Policy is for the benefit of Associstion, Physiclan and the individuals
whom they serve, .

In compHance with this Palicy, Physidan agtees to submit to rendom drug testing
immediately npon Association's request. Testing may include, but shall not be limited to, the
taking of blood and wine samples and ufilization of gas chromatography, In the event that a
positive test result iy reached indicating a violation of the Policy, Physician may, at his own
expense gnd subject to the supervision and approvel of Association of the manner and testing
facilities wiilized, elect to have a second drug fest performed, at a tlme which is no longer than
two (2) days after the initinl positive resulis wers revelved by Association and Physician,
Asgsociation may, in ifs sole and zbsolufs discretion, terminate Physicien for caugs in the event
eithety (i) a positive fost result is received in the Initial drug test and the Physician fafls to
exeroise ks option for & second fest in the manner provided for in this Article, or (i) positive test
results are received from both tests, Associafion mmay, st any time, retest Physician pursuant to
the terms of this Article,

ARTICLE X¥T.

MISCELLANEQUS PROVISTONS
13,1 Addifionat Assurances, Physician shall from thue to time exeotte such additional

ingtruments and documents ag the. parties may deem reasonably necessary fo effectuste thds

Agreement.

132 Consents Apvrovals and Disoretion. Bxcept ag hereln expressly provided to the
confrary, whenever in this Agreewment any consent or approval is required to be given by either

. patty, or sither party minst or may exerclse disoretfon, the partles agres that such consent or

approval shell not be unteasonably withheld or delayed and such disoretion shel be reasomably
exerclsed.

133 Governing Law, = THIS AGRERMENT, AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES EERETO, SHALL BE GOVERNED BY AND
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CONSTRUED AND ENFORCED IN ACCORDANCE WITH THRE SUBSTANTIVE LAWS
OF THE STATE OF TEXAS, WITHOUT REGARD TO ITS PRINCIPLES OF CONFLICTS
OF LAWS,

134 Asbifetion. The parfies shall use thel respeotive best efforts to settle amicably
any dispates, differences or controversies arising between the parties out of o it cotmection with
or in respect of this Agreement. However, if not so settled then the same shall be submitted to
erbitration and to the fullest extent permitted by law, be solely end fivally seftled by arbiteation,
except as specifically provided otherwise herein, The arbittation proceeding shalt s held in
Dellas, Texas, befote & single arbitrator and shall be conducted in accordance with the American
Health Lawyers Alternative Dispnic Resohtion Service Rules of Procedure for Arbifration.

Judgment upon the awerd rendered by the arbitrator may be sutered in any cotnt having
jurisdiction, or application tnay be made to such cowrt for a judicial aceeptance of the awatd and -

eny order of enforcement as the case may be. The arbitrator shall not award any party punitive,
exemplary, multiplied or consequential damages, and each party heteby irtevocably walves any
tight to seek such darnages in yibitrafion or in judiclal proceedings, Rach party shall bear its owa
costs in the mbitration and the foes and expenses of the srbifration shall be shared equally by the
p&rﬁes. Notwithetanding the foregoing, the arbitrator shall have the right and authosity fo
spportion ameng the partles all reasonsble costs, including atiorney’s fees and witness foog,
taking into scoonnt relative fault of the parties, The forepolng provisions of this Section 13.4 do
not fimét the right of a party to seek infunctive or other equitable relief frorm a court of competent
jurisdiction pending resolution of a disputs by arbitration.

13.5  Juisdiction, Subject to the provisions of Section 13.4, each of the parties hereto
submits to the exclusive jurisdiction of any state or federal court sitting in Dallas, Texas, i any
acton or proceeding arising ouf of or relafing to this Agresment and agrees that all claims ia
tespect of the action ar proceedings may be hessd and defermined in any such cont and hersby

- expressly submits to fhe personal jurisdicﬁan and venue of such court for the purposes hereof

and expressly waives any elalm of improper venue and sny claire that such cours are an
inconvenient forum, Bach of the p&rnes bereby ilrefvocably consents to the service of process of
any of the aforementioned outts in any such suit, sctiott o proceeding by the maﬂmg of coples
thereof by registered or certified mail, postage prepaid, to its address set forih in Sacﬁon 13 10
such service to become effective ten (10) days after such mailing,

136 Mo Strlet Constinetion,  The patties heteto have patticipated joinfly in the
negofiaiion and drafting of this Agreement. In the ovent an ambiguity or question of intent or
interpretation arlses, this Agresment shall be constrned as if drafted jointly by the parties hereto,
and no presumption or burden of proof shall ause favoring or disfavoring any party hereto by
vittue of the authorstip of any of the provisions of this Agmreement.

13.7 Attornevs’ Fees, Subject to Section 13.4 hereof, in the event that any action or
proceeding is commenced by either party hereto for the purpose of enforcing any provision of
this Agreement, the paity to such setlon or proceeding meay recelve as parf of any award,
judgment, decision or other resolution of such action ot proceeding is costs and attorneys’ fees
as determined by the person or body msaking such awerd, judgroent, decision or resolution.
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Should sny claim hereunder be settled short of the commencement of any such action or
proceeding, the partles In such satflement may muiually agree fo includs ay part of the damages
alleged to have been Incurred reasonable costs of sttorneys or other professfonals in investigation
or coungeling on such clafm,

13.8 BeneffffAssigmnent, Subject 1o any providons herein to the contrary, this
Agresment shall inure to the-benefit of and be binding wpon the perties herefo and thelr
respectwa legal representatives, successors, and assipns; provided, howeves, that neither party
gy assign this Agreesment ot any of such party’s rights or obligations harelmder without the
prior writien consent of the other party.

135 Walver of Breaoh, The watver by either party heteto of a breach or violation of
any provision of this Agresment shall nof oporate as, o be construsd fo be, a watver by such
paity of any subsequent branch of the sarie or other proviston heracf,

13,10 Notices. Al mnces, claims or other contmunications to be given or delivered
nnder or by resson of tha provisions of this Agresment shell be In writing and shall be deemed to
bave been given () when deliveted personslly to the 1ecipient (i} when sent by facsimils
followed by delivery by repatable overnight coutier service (providing proof of delivery), (#i)
one day after bolng sent to the recipient by repuiable overnight courier servies (charges prepaid)
and providing proof of delivery, or (iv) five (5) days after being deposited in the United States
mail, postage prepaid and sent by eclther registered or certified mail, refuen recelpt requested.
Such notices, caims and other communications shiall bs sent fo Physcian and Asseclation at the
addresses indioated below or to such other address ot to the attention of such other person as the
reciplent party has spesified by prior wiitten notice to the sending peity.

Ko Assoclation:

MIST, P.A.

10400 N, Central Expressway
Dallas, Texas 75231

Attn; Chief Bxecufive Officer

1o Physiciant

Christophst Duntsch, M.,
1564 Vance Avetms
Memphis, Tennessee 38104

14,11 Soversbility, This Agreerent is jndended o be perfouned in accordance with,
and only o the extent perraitied by, all applicubls laws, ordinances, mles and regulations, In the
svent any stafe or federal laws or regulations, now existing ot esacted or promulgated after the
date hereof, are Inferpreted by jodiclal declston, a regulstory agency or legal counse! in such a
manuer ag to indicate that this Agreement or any provision hereof may ba int violation of such
© laws or regulations, the partles hereto shell smend this Apreement a3 necessary to preserve the
undetlying economic znd financisl artengements botween the partfes heteto and without
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substzmtial economic detriment fo either patfy, Neither party shall olaim or assest illegality ac a
defsnse to the enforcement of this Agreement or auy provision hereofl instead, any such
purported Hlegality shall be resolved pursuant to the terma of this Section,

13,12 Qender and Number, Whenever the context of this Agreement requires, the
gender of all words heveln shall inchide the mascudine, ferminine, and nentet, and the number of
all words hereln shall include the singular and plaral.

13,13 Divisions and Headings. The divislons of this Agreement tnfo sections and the use
of captions and headings in conneotion therswith wre solely for convenience and shall bave no
legal effect in construing the provisions of this Agreement,

. 13,14 Exhibite, The terms and provisiohs oontained in the Exhibits attached hereto shall
be and hereby are Incorpotated herein by teference for all purposes,

13.15 BEntire Agreement; Amendment, This Agroement supersedes all previous
confracts, and constifufes the enfite apresment of whatsoever kind or nature existing between or
among the parties respecting the subject matter and no party shsll be entitled to benefits other
than those specified kerein. As between or among the partiss, no oral statemaents oy prior written
material not specifically incorporated herein shall be of any force and effect, The parties
specifically acknowledge that, in entering fnto und execuling this Agreamont, each is relying
solely upon the representations and agreemestis contained herein and not others. All prior
representations or agreements, whether writteh or orel, not expressly incorporated herein, are
superseded and no changes (o or additions fo this Agreetnent shell be recognized unfess and uptil
made in writing and signed by the parties hereto.

13.16 Couvnterparts, This Agreement may be executed in two or more counferparts, cach
of which shall be deemed an original, but #li of which shall constitute one and the same
instrment, and it shell not be necessary i making proof of this Agreement to producs or
accouttt for more than one sach counterpatt.

[Remainder of Page Interionally Left Blank}
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N WITHESS WHERECQT, the ﬁarﬁies hersfo have caused this Agreement 1o ba executed
a3 of the date first written sbove,

ABBOCIATION:

; ted latne; Déuglas™s, Won, M.D. .}’J/&//

Y _
Printed Name; Michael Rimlawi, DO,
Title: Director a’;é&f’/#

PHYSICIAN: . s m

Printed Name: Christopher Dunisch, MDD,

FAXTTIOCE




EXHIBYT B
ADDENDUM OF ADDITIONAL TERMS

Additional Terms and Provisions

1, Base Comnensation. Pussnant to Section 3.1 of the Agreement, Assoclation shall
pay Physictan a base salury of Six Fundred Thousand Dolfers ($600,000,00) per anmmum for the
first and sevond year(s) that the Agreement s in effect,

2. [ncentive Bonus Cprapensation, Pursuant to Sectlon 3.2 of the Agreement, not
lnter then forip-five (45) days effer the end of each full year that Physiolan is emplayed by
Association, Association shall determine, award and pay to Physioian such additionsl Insentive
botus compensation, I any, as shall be detetrined fo be payable by the Matmgement of
Association, Association shall determine and pay to Physician the following Incentive bonus
compensation;

{&) For the year beginming on the Commencertent Date and ending on June 14, 2012,
Physiclan shall be paid forty percent (40%) of all Gross Collections collested by
Association and that are genewsted by Physician in exeess of Bight Fhndved Thousasnd
Dollars ($800,000,00); and

{b) For the year begipning on the June 15, 2012 and ending on June 14, 2013,
Physician ghall be paid forty percent (40%) of sl Gross Collections collected by
Association and that are generated by Physician in excess of Fight Hundred Thousend
Dollats ($800,000.00).

For purposes of this Paragraph 2, the tezm “Gross Colections” shall mean the reverues
collected by Associstion for medieal setviess persenalty rendered by Physloian hersunder.

3, Membership, Dues and Pees, Pursuant fo Section 3.3 of the Apiesment,
Assoclation shall relmburse Physician.up to sz aggregate amount of Two Thousand Six Hundred
Dollars ($2,600.00) per annum jor fees associated with establishing and maintaining s medical
practice in the State of Texas, Tn addition fo this annually permaitted relmbursement, Association
ghall reimbuise Physician up to an sggregate amount of One Thousand Five Hundred Dollars
($1,500) per apmum, for expenses assoclated with professional society fees, medical staff dues,
and professional subscriptions.

In addition to this annually permitked reimbumsement, Association shall also reimbmse
Physician for the full docnmented amount of all fees and expenses associated with obtaining and
maintaining board certification(s) proviously approved by the Assoclation.

4, Terro of Bnoployment. Pursnant to Seotion 4.1 of the Agreement, the Initial texm

of the Agrestment shall comimencs as of Fune 15, 2011 (the "Commencement Date”) and, subject
1o estlier tevinination pursuant to Section 4.2 of the Agreement, shall end af midnight on the
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second (2ud) year annlversery of the Commencement Date (the “Termination Date!”). The term
of the Agreement shatl be subjeci to renewal as set forth in Section 4.1 of the Agresment,

6. Pald Tive Off Allocgtion, Pursuaut to Section 5.1 of the Agreement, Physician
ghell be eniitled to an allocation of ohe hundred and twenty (120) hours annuelly fo vse for
persongl {ime off, Such allocation shall be scheduled at the mutual agreement of Associstion and
Physician and shall abide by Association policies for such maiters, Neither party’s agreament in
this respect shall be nnreasonably withheld.

7. Professional Meetines and Continuing Medioal Edueation, Puomsuznt to Section
5.2 of the Agreement, Physician shall be enfifled to (i) take off up to five (5) business days per

snrom, o attend professionn] meetings and continving medical edncation conferences, which.

shall not be counted towend the maximum number of vacation dayvs set forth sbove, and (i) be
reimbursed up fo Two Thousand Five Hundred Dollars ($2,500.00) per antwitn fh connection
with Physician aftending any such meetings and conferences,

2. Heddth Insoeance, Putsuant to Section 6.1 of the Agreeroent, Physxman ghail be
entitled 4o health insurance benefits and term life insorance for Physician cnly on the same basis
ax health insurance benefits andfor term life hswance are pmvlded to all other physician
employees of Associsfion. Family enrollment in said benefits is oplional and cost of such
benefits for Physician’s dependents will be the sols zesponsibility of Physiclen,

9, Professional Lisbility Insurance. Putsuant to Seotion 7.1 of the Apreement,

Physician shall be entitled fo professional Hability insurance in & minfmum smount équel to that
in place for each of the other physdeian employess of the Assoctation,
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B .
OTHER BHCS RELATIONSHIPS

‘The Phryslctan and/or the Practice have the following other BHCS Reletionships:

¢« Mone
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