
PHYSICIAN PRACTICE START-UP AsSISTANCE .AGREEMENT 
. ;lj°"/ BAYLORREGIONALlliEDlCALCENTEilATPLANO; 

V CRRISTOl'HERDUNTSCR,M.D.; AND 

f~ d e>f'~\H, '20\ /'11.iMf!l~~y !NVASIVES!'INEINSTITUTE,P.:A. . 

' PHYSICIAN ART-UP ASSISTANCE AGREEMENT (".Agreement'? is made 
as of the lh , Efi ctlve Date"), by and between BAYLOR REGIONAL MEDICAL 
CENTER AT PLANO (" spital"), on the one hand, and· CHRISTOPHER DUNTSCH, M.D. 
(''Physician") and MINIMA:L Y lNV ASIVE SPilffi JNSITIUTE, P.A. ("Practice".), jointly and 
severally, on the other. For purposes of this Agreement, the Hospital, the Physician and the Practice are 
each a "Party" and collectively they are the ''.Parties." 

RECITALS 

. WHEREAS, one of the primaty rn!ssions of the Hospital is tc make medical servlces available to the 
residents of the Hospital Servic" Area (as defined below in Section 1.6), and such tesll\ent. often include 

. patients without an attending physician or the ability to pay for some or all of the services rende1·ed; 

WI!EREAS, the Hospital has determined that there is a shortage of physicians specializing in 
Neurosurgery (the "Specialty') in the Hospital Service Al"ea, and as a result the population residing in the 
Hcspital Service Area is underserved in terms of the Specialty; 

WHEREAS, the P raotice provides neurosurgezy servlces and desires to recmit the Physician, who 
specializes iu the Specialty, to 1'6locate to the Hospital Service Ai·ea, become employed by the Practice 
and commence making additional neurosurgery services aYailable to residents of the Hospital Service 
Ai·ea; and 

WIJER.EAS, by providing the assistance described in this Agreement to the Physician and to the 
Practice in oonneotion with the Practice's recruitment and employment of the Physician, the Hospital 
desires to Induce the Physician to relocate to tlle Hospital Service Area and to join the Hospital's Medical 
Staff so that the Physiclan will be able to provide the needed services to 1"esidents of the Hospital Service 
Area. 

Now, THEREFORE, based on the foregoing premises and the mutual promises and covenants set 
forth in tllis Agniement, arid ofuer good and valuable consideration, \he \'Oceipt and sufficiency of which 
are hereby acknowledged, the Parties agree as follows: · · 

ARTICLE I 
D~FI1'1TIONS 

. In addition to the other terms specifically defined within the text of this Agreement, the f<¥1,owing 
terms have the indicated meanings: ~ f'I [.;?I 

v..\ l/2.Dl \ /i.I' 
1.1 "Commencement Date" means the earlier to occur of~n.\, 7'01! or e datein which 

Physician begins the Full-Time Practice ofMedicinein the Hospital Service Area. JP, 

1.2 "Concluding Date" means the earlier of: (i) the date on which all amo /)~ced to the 
Prac;tice under Section 3.2 together wi!h the accmed interest, are repaid or forgiv~der Article IV, 
provided :th!I!: should no amoilllts be advanced to the Physician or the Practice under Section 3.2, !he 
Concluding Date will be the date on which the Guarantee Period ends; and (ii) the effective date of the . 
tennination of this Agreement for any reason, 
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13 "Full-'l'ime Practice of Medicine" means the Physician is devoting the Physician's fuU 
professional time, attention and best efforts to direotly providing patient care services and performing 
activities directly relaled to patient care for a minimum of forty (40) hours per week for at least forty­
eight ( 48) weeks per year. 

1,4 "Guarantee Period" shall mean the twelve (12) month period begi:rming on the 
Commencement Date. 

1.5 "Guaranteed Income" means Fifty Thousand and no/100 Dollars ($50,000.00) per month 
during the Guarantee Period, 

J .6 "Hospital Service Area" means the geographic area comprised of the following tip codes: 

75093 75252 75075 75248 75023 
75034 75287 75098 75080 75025 
75074 75007 75070 75024 75006 
75081 75044 75002 75035 75082 
'75040 75094 75056 75048 75069 
75013 75068 75254- 75001 75234 
75071 75043 75009 75230 75240 
75243 

1.7 "Loan Balance" means aU then-current amounts advanced to the Practice under Section 3.2, 
together with and induding all accrued and unpaid interest, which amounts have not been repaid or 
forgiven in accordanco with the provisions of Article N. 

, I ,8 ·"Net Collections" means all cash or cash equivalents and the value of goods and services 
received (or unbilled for a period of thirty (30) days or more), directly or indirectly, by or for the Practice 
or t!:te Physician, or any ,other person or entity, in exchange for or in any way related to, tied to or 
assoela:ted with 1he Physician's practice of medicine o.r any and all other uses of the Physician's medical 
training, less any refunds actually made by o.r on behalf of the Practice or the Physician to patients or 
Payors (as defined below in Section 2.4.2) fur the Physician's services. Without limiting the generality of 
the foregoing, Net Collections shall also include distributions; dividenrls, and like revenue· and payments 
!'eceived by the Physician or the Practice in connection with investments by the Physlc'rari 01· by 1he 
Practice on behalf of the Physician, directly ot indirectiy, as an owner, investor, partner, member. or 
shareholder In any entity that makes health care items or services available to patients or other residents ;n 
the Hospital Service Area, witl1 the exception of investments described in 42 CFR §§41 J.356(a) and (b), 
or any successor statute or regulation. 

1,9 "Net Receipts" means Net Collections fur any month during the Guarantee Period mtnus 
Operating Expenses for 1he same mon1h. 

1.10 "Operating Expenses" means !hose necessruy and .reasonable expenses actually incurred by 
or on behalf of the Physician or the Practice in connection with the Physiclan's medical practice on or 
after the Commencement Date which ru·e: (i) dednctible on fuderal income tax reporting forms relating to 
the Practice or the Physician as the case may be and (ir") consistent with the Baylor Health Care System 
("BHCS") Guidelines for Physician Practice Stmt-up Assistance Agreements applicable to approved and 
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unapproved operating expenses. For purposes of this Agreement, Opotating Expenses are limited to 
Forty-Four Thousand and no/l 00 Dollars ($44,000.00) per month during the Guarantee Period. 

l. ll "Practice Documentation" means true and correc:t documentation, saffsfactory to the 
Hospital in U.. sole discretion, which details the mon!hly Net Coll~ions and Operating Expenses of the 
Practice and the Physician fur each month during the Guarantee Period, which shall be submitted to the 
Hospital by the Practice or the Physician, as. the case may be, on or before the fifteenth (15°') day of the 
month immediately subsequent to the month in which they were incurred. 

1.12 "Prime Rate" means the rate of interest published by the Wall Street Joun•al, reflecting the 
base rate on corporate loana by at least seventy-five percent (75%) of the nation's thirty (30) largest banks 
as of the Commencement l)ate. 

ARTICLEil 
CERTAIN OBLIGATIONS OF THE PHYSICIAN AND '.rIIE P.RACTICE 

2.1 Meclic!ll License; Full-Time Practice ofMedJclne. Beginning on the Commencement Date 
and at all times thereafte.!· until no earlier fhan the Concluding Date, the Physician shall: (i) be duly 
licensed and in good standing under !be Applicable La'I)' (as defined below in Secffon 6.6) of the Srate of 
ToXBS to engage in the unrestricted practice of medicine; (ii) be duly registered and certified to administer 
and prescribe medications and controlled substances; and (!ii) mainlain a medical practice in the 
Specialty, and be actively engaged in the F1lll· Time Practice of Medicine in the Hospital Service Area. 

2.2 Medical Staff Membership. In order that the Physician wll1 be eligible to care for patients. 
including indigent patients, seeking medical care at the Hospital, the Physician shall, at least thirty (30) 
days prior to the C-Ommencement Date, apply for membe1~hip on the Hospital's Medical Staff with 
appropriate clinical privileges. Beginning no later than the ninetieth (90"') day after the Commencement 
Date the Physician shall have obtained Medical Staff membership and clinical ptivileges at the Hospital, 
and all times thereafter until no earlier than the Concluding Date, the Physiciao shall continuously 
maintain Medical Staff membership and clinical privileges at the Hospital in good standing and without 
restriction or Iimltation. Moreover, while Medical Staff membership at the Hospital with appropriate 
clinical . privileges is a continuing condition to this Agreement, this Agreement is not, and shall not be 
construed as, any fonn of guaraotee or assurance by the Hospital that the Physician will obtain or 
maintain Medical Staff membership or clinical privileges. Matters relating to granting of Medical Staff 
membership .and clinical privilege< are ·governed solely by the bylaws, rules, regulations, polioles, 
procedures, and manuals of the Medical Staff of the Hospital (collectively, "Medical Staff Bylaws") as 
are in effuct from time to. time. The nonrenewal, expiration or· term I nation of this Agreement shall not 
affect the Medical Staff membership or clinical privileges of the. Physician at the Hospital, which status 
shall )>e separately governed by the Medical Staff Bylaws; provided, however. the event cansing a 
tennination 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 
Staff Bylaw~ shall not apply to the termination, expiration or nonrenowal of this Agreement. 
Notwithstanding anything to the contrary contained in this Agreement, the Physician shall be free, 
without notice to or other consent of the Hospi1RI, to obtain and maintain. medical staff membership and 
clinical privileges at 'lfiY hospital or facility. 

2.3 Malpractice Insurance. Beginning on the Commencement Date and at all times thereafter 
until no earlier 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 maintain professional liability insurance fDr any and 
all claims and demands concerning or otherwise arising from or related to the practice ofmedici11e by the 
Physician (''Malpractice lnsurance"). The Malpractice Insurance shall be issued by an insurer 
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reasonably acceptable to the Hospital and shall be in amounts of coverage not less than that required from 
time to time for membership on the Hospital's Medical Staff. To tho extent permitted by the applicable 
carrier, such insurance policy shall requite tbe carrier to provide !be.Hospital with written notice of any 
cancellation, nonreil6wal or reduction of the Malpractice Insurance coverage at least twenty (20) days in 
advance. If the Malpractice Insurance coverage is on a claims-made basis and the Physician ceases to be 
covered by Malpractice Insurance from the applicable carrier, the Practice or the Physician, as the case 
may be, shall obtain from an insurance carrier reasonably acceptable to the Hospital and in the amounts 
described above: (i) an unlimited reporting endorsement or extended coverage policy ("Tail"); (rl) 
retroactive coverage ("No••"); or (iii) "Prior Acts" coverage with a retroactive date on or prior to the 
Commencement Date covering all acts or occurrences related to the practice of medicine by thePhys1cian 
until no earlier than tbe end of the applicable statute of !imitations period after the Concluding Date 
( co!lectlvely, "Continuing Coverage"). Upon request, the Practice or the Physiciait, as the case may be, 
shall promptly deliver to the Hospital certificates evidencing the Malpractice Instmmce and, if applicable, 
the Continuing Coverage. Notwithstanding anything to the contrary contained in this Agreement, 
tile Hospital may terminate this Agreement immediately In the event of caneell~tion, nonrenewal or 
reduction of the Malpractfoe Insurance or failure to obtain Continuing Coverage. 

2.4 :Medicare and Medicaid Program and Managed Care Participation. 

Z.4.1 Medicare and Medicaid Program Participation. As of the Commencement Date the 
Physician shall be a participating provider in tho Medicare and Medicaid programs or shall have 
mrule application to become a participating provider in the Medicare and Medicald programs and be 
actively pursuing such status. Moreover, if not obtained on or prior to the Commencement Date, 
tbe Physician shall obtain participating provider status in the Medicare and Medicald programs no 
later than tbe sbttiefh (60"') day after tho· Commencement Date. At all times after the 
Commencement Date or the date on which participating pmvider status in the Medicare and 
Medicaid programs has been obtained, whichever is later, until no1earl!er than the Concluding Date, 
the Physician shall continue to be cortified as a participating provider in the Medicare and Medicaid 
programs and shall take such other actions as ere required to·offer and provide services to patients 
whose care is rebnburned by such programs. The Practice or the Physician, as the case may be, 
shall provide documentation to the Hospital upon request evidencing the Physician's status as a 
participating provider in the Medicare and Medicaid programs, and if additionally requested, 
futther information that services provided by the Physician have been reimbursed by such 
prograins. Without limiting the generality of !he fo1·egoing and anything to tlte contrru·y 
contained in this Agreement notwithstanding; In the event that the Physician does not become 
a participaiillg provider In the Medicare and Medicaid on or at any time prior to the sixtieth · 
(60"') day after the Commencement D.ate, or thereafter ceases t!> maintain participating 
provider status in the Medlcai•e and Medicaid progt·ams at any time prior to the Concluding 
Tuite, the Hospital shall be entitled to terminate this Agreement immediately upon notice and, 
except as Dtherwlse specifically provided in this Agreement, require that the Physician ... d 
the Practlco lmmediately repay ail amounts paid or advanced to the Practice or the Physician, 
as fue case may be, under this Agreement (excluding amounts repaid under Section 4.1 or 4.2 
below, but speciflcally including any amounts previously forgiven under Section 4.3 below); it 
being understood and agreed by the Parties that the Physician's partloipation in the Medicare 
and Medicaid programs is a material and ongoing condition nn~er this Agreement. 

Z.4.2 Managed Care Participation. The Hospital has, and rnay from time to time enter 
into, contracts with. tblrd parties, including without limitation health maintenance organizations, 
preferred provider organizations, employers, labol' unions, govemmenlal payors, third-party 
administrators, and insurance companies (collectively, ''Payors'~, providing for payment to the 
Hospital for its services rendered to patients. Upon reqi1est by the Hospital, the Practice and the 
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place whatsGevet, either db:ectly or indirectly, engage in ihe practice of medicine or surgery to 
any extent, nnlei:s otherwise specificalfy authorized by the Ml\llagement. 

2.6 Teachmg. W1iting, Non-Clinical Consulting, and Other Activities. Hoo.oraty fees 
or other remu.tlei'ation generated from personal appearan.c~.m.i.ting,_~chlng, non-clinical 
oonsulting, medical resem:ch, medico-legal aeti:vitles, ·i:>n-call sti11end¥, deposition fees, 
intellectual property, or other services or activities provid{d by 1'liym-Ofan (not on behalf of 
Association) shall not be pm of this Agreement. Such remuneration shall belong solely to 
Physician; provided, !ill!!. any pmfessional activity to be perfumed by Physician for 
remuneration beyond the scope of this Agt'eemen! (i) must be approved in adV!Ulce by the Board 
of Directors, which such approval shall not be unreasonal>ly withheld, and (ii) such activities 
shall not be oovered by the professional liability insurance provided by the Association pursuant 
to tltls Agreement. Moreover, any hono1my fees or other remuneration generated from personal 
appoorances, wrltillg, teaohlng, non-clinical consulting, medical research, medico-legal activities, 
on-call stipends, deposition fees, intellectual pl'Operty, or other services o.r actlvlties provided by 
Physician for or on behalf of the Assooiat!on shall belong solely to the Association. 

Any remuneration generated by Physician's creation or ownership (or maintenance of 
OWllOl'Ship) of any copyright, patent, or intellectual prope1ty that has been created, 01' is created, 
in whole or in part, by Physician alone and/or ln conjunction with independent third parties 
before, during, 01· following the term of thls Agreement shall belong solely to Physician, 
Notwithstanding the frJJ-egoing statement ln tltls Seotion 2.6, any copyright, patent, or intellectual 
property created by Physician (wlth or without the cooperation of oilier physicians of 
Association) in the cmmre of providing services as an employee of Association 1lllde1· this 
Agreement wd through the 11se of identifiable funds of Association for the purposes oi creating 
such copyright, patent, or intellectual prope1ty, or through the use. of Confidential Information 
(as defined in Section 9.2 of this Agreement), shall remain the sole and exclusive pl'Opmty of 
Assocla:!ion, including any 1-emuileration generated Jl:om such copyl'ight, patent, or intellectual 
pl'Ope1fy. 

ARTICLElli. 

COMPENSATION 

3 .1 Base Com.pensqtlon. As compensation fur Physician's services and in 
considaration of Physician's other agt'eements and covenants as set f01th herein, Association shall 
pay Physician a base salary per rumum ln tlie amount md subjeot tc the tenns set fo1ih in the 
Addendum of Additional Terms attached he.reto as ):lxhibit B. Subject to the con<litions set fo1ih 
in the Addendum cf Additional Terms, the base salary, less any and all federal and state tax 
withholding amo1mts, shall be payable by Association to Physician in twelve (12) approximately 
equal mollthly installments. Each such installm(lllt shall be made at snnh time and in such 
mannel' as iS consistent with the compensation practices of Association then in e:Erect with 
respect to physician employees. 

.4. 



Physician agree 1o use commewially reasonable effi:>rts to enler in1o agreements with Payors under 
contract with the Hospital, which agreements will provide for payment to the Practice or the 
Physician, as the case may be, for professional medical services provided to patients of the Hospital 
coveted by such Payors. 

2.5 Patient Billing. · The Practice or the Physician, !\S the case may be, shall promptly (within 
thirty (30) days of services being rerulered) bill for all services provided by the Physician and diligently 
pursue collection fbr such services. 

2.6 No Other Professlona! Serrices Contracting or Emplorment. Beginning on the 
Commencement Date and at all times thereafter until no earlier th/ll'l the Concluding Date, and with the 
specific exception of the Practice and Practice-owned affiliates and the specific exception of shared call 
coverage arrangements, the Physician shall not be employed by, under contract with, or otherwise 
professionally associated with (not to Include. rneinbership ,on the medical i<!off of a hospital or other 
health care facllily, which is expressly permitted in this Agreement) any person or entity (including 
without limitation any entity formed by the Physician) in connection with the provision of professional 
medfoal services without the prior written consent of Hospital, which consent shall not be unreasonably 
withheld. Without limiting !be generality .of the foregoing, Ille Physician and the Pi-actice 
specifically acknowledge and agree that the Physician's or the Practice'• acceptance of siieh 
em1>loyment or other nssoeilltion will entitle the Hospital to terminate this Agreemeo.t immediately 
upon notice and, except as otherwise specifically provided iu this Agreement, reqniro that the 
Physician and the Practice immediately repay all amounts paid or advanced to either or both of the 
Prac.ttee and the Physician, as the case may be, under this Agreement (excluding amounts repaid 
under Section 4.1 or 4.2 below, but specifically iJ\cludlng any amounts previously forgiven under 
Section 4.3 below); it being undorstood and agreed by the l'arties that the compliance f>y the 
Physician and the Practice with the provision• of this Section 2.6 is a m.aterial and ongoing 
condition under this Agreement. 

2.7 Representations and.Warranties. 

(a) The Physician and the Practice represent and wat;antto the Hospital that: 

(i) wlth the exception of anything provided to the Physician by the Practice, neither 
the Practice nor the Physician bas received and neither will accept any other recruitment 
incentive, loan, payment or benefit of any kind which is given Jn whole or in part because the 
Physician has located Physician's medical practice in the Hospital Service Area; 

(ii) attached and incorporated into this Agreement as Exhii>it A is a true and correct 
copy oftl1e employment agreement between~ Practice and the Physician ("Employment 
Agteemenf'); 

(iii) the Practice and the Physician shall at ail times prior to the Concluding Date 
st!'ictly comply with the terms of the Employment Agreement, and the Practice and the 
l?hysician shall not deviate from, modify, amend, or tenninate the Employment Agreement 
without the prior written notice to the Hospital; provided, )Wweyei·, any (A) changes to or 
addition of restrictinns on the Physician's ability to establish a medical practice in the 
Hospital Service Area, in the event ofte1minatlon of the Employment Ag1·eement prior to the 
Concludlng Date, and (B) reduction in the compensation payable to 1he Physician under the 
Employment Agreement shall be subject to the prior written approval of the Hospital, which 
approval shall not be unreasonably withheld; 
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(iv) other than the Employment Agreement, there are no agreements, contracts, 
leases, ai:rangements, or relationships, whether verbal ot writ!en, between the Physician and 
the Practice, and at no time prior to the Concluding Date shall the Practice and the Physician 
enU>r into any agreement, contract, lease, acrangement, or relationship, whether verbal or 
written (other than !he Employment Agreement or an agreement for shared ca11 coverage) 
wlthout the prior written approval of the Hospital, which approval may be withheld :in the 
Hospital's sole discretion; and 

(v) at no time prior to the Concluding Date shall the Practice or the Physician enter 
into any agreement, contract, lease, ar.migement, or relationship, whether verbal or written, 
with a physician or entity, which employs or which is owned or controlled, :in whole or in part 
by, pbysicians, to obtain items or services, the cost of which the Practice intends to be treated 
as Operating Expenses, without tho prim• written approval of the Hospital, wlrloh approval 
may be withheld in the Hospital's 'sole discretion. 

(h) The Practice repi-esents and warrants to the Hospital that any and all restrictlons on the 
Physician's ability to practice medicine in the Hnspital Service Area, whether contained in the 
Employment Agreement cr othe;wise, are reasonable and comply with Applicable Law and shall 
not unreasonably restrict the Physician's ability 1o establish a medical practice in the Hospital 
Service Area, in tbe event of tenni:nation of the Employment Agreement prior to the Concluding 
Date. 

(c) Without limiting the generality of the fol'egoing and anything to the contrary 
contained in this Agreement nut-withstanding, a breach by the Physician or the Practice of any 
of the representations and warranties contained in this Section 2.7 shall entitle the ffospital to 
terminate this Agreement immediately upon notice and, except as ·otherwise specifically 
provided !n this Agreement, require that the Physician and tile Practice Immediately repay all 
amollllts paid or advanced to the P1·actice or the Physician, as fue case may be, under tills 
Agreement; (ettludlng amonnts repaid under Section 4.1 or 4.2 below, but specifically 
including any amounts previously forgiven under Section 4.3 below); it being Ullderstood and 
agreed by fue Parties that oompliruice by the Practice and the Physician with the 
representations and warranties contained ln this Section 2.7 is material and ongoing condition 
under this Agreement. · 

2.8 Pa11icipatlon in Educational Programs. Upon request by fue Hospital, the Physician shall 
pruticipate In providing medical edncation through programs offBred by the Hospital for physicians and 
other health care providers; provided, however, the Physiclan shall not be required to devote more than 
twenty (20) hours during any caJendaryear to such participation. 

. 2.9 Conflicts of Interest and Other BHCS Relotlonships, The Ph;ysiclim represents and 
wrurants that: (i) the Physician is not bound by any agreement or arrangement that would prevent or 
hinder the Physician. in any manner from entering into, or from fulfilling the Physician's obligations and 
responsibilities under, this Agreement; and (ii) the Physician shall not enter into such an agreement or 
arrangement during the tenn of this Agreement. The Physician and Practice each jointly and separately 
represent and warrant to the Hospital that, other than as established by 1his Agreement or identified on 
Exhibit B, attached and incorporated into this Agreement, neither the Physician nor the Practice, or any 
immediate family member of the Physician or any owner or shareholder of the Practice, has any 
agreement or arrangement (whether oral or written) for the provlslon of items or services with the Baylor 
Health Care System ("BHCS") or any of Its affiliated organizations. FUtthermore, this Agreement shal1 
be included in a master list of contracts that is: (a) centrally maintained and updated by BB.CS and (b) 
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····-----,--··-····-

available for review by the Secretary of the United States Department of Health and Human Services 
upon request 

ARTICLE Ill 
CERTAIN OllLIGATIONS OF THE ROSl'lTAL 

3.1 Relocation E'Xpensey. In addition to the practice st<U"t up-loans avai!al>le under Section 3.2 
below, the Hospital agrees to reimburse the Physician dh'ectly for the reasonable expenses incurred in 
connection w.i.th thePhysiciao's re!acatlon to the Plano, Texas area. Suchreimbarsement shall not exceed 
Fifteen Thousand Dollars ($15,000), and is contingent upon the Physician providing the Hospital with 
necessary documentation to substantiate the ex:penses in confo1mance with fue Internal Revenue Service 
requirements and BHCS policies. If this Agreement is terminated ·for any reason set forth in Section 
5.2(b) through 5.2(p) below, or by Physician for any reason, with till> resnlt that the Physician will no 
longer be engaged in the Full-Time Practice of Medicine in tho Hospital Service Area prior to the end of · 
the Guarantee Period, the Pl;tysician shall promptly repay one-twelfth (1112) of the relocation expense 
reimbursement times the number of months between the effective date of such termination and the end of 
the Guarantee Period. 

3.2 Practice Start-up Loans. 

(a) The mrudmum amount Hospilal shall advance to the Practice on behalf of the Physician 
under this Agreement shall be Six Hundred Tbi>usend and no/JOO Dollars ($600,000.00), and all 
advances under this Section 3.2 shall be subject to this cap on the maximum principal amount the 
Hospital will loan to the Physician and the Practice. 

(b) The Hospital shall advance to the Practice for each month during the Guarantee Period 
an amount equal to the amount by which. the Guaranteed Income for such month exceeds Net 
Receipts for the same month. Each payment shall be made on or before the last day of the calendar 
month after the month in wblch such deficit occ\lrred. 

(c) In addition, upon request by the Practice or the Physician, the Hospital may, in l 
discretion, advance to the Practice after the Effective Date but prior to the Commencement Date, up:"<"'"S:.:;;:."""".::::.;1" 
to fue monthly amount of the Gtiaranteed Income (without regard to Net Receipts). Payment of any 
such advance shall directly reduce !he amount the Practice and the Physician niey otherwise request 
for the first monfu oftbe Guarantee Period.: 

( d) Nothing in this Agreement requires, or shall be construed to require, that the Practice or 
1he Physician request any advance from the Hospital. 

3.3 Conditfons tn Advances, Payments and Reimbursements. The obligatio\1 oftbe Hospital 
to make any advance, payment or reimbursement is subject to the following conditions precedent: 

{a) The Hospital shall have received the following, each in the fonn satisfactory tc fue 
Hospital, dated on or before fue date of any reimbursement advance or other payment under tMs 
Agreement: (i) a promissory note in the form of that attached to tbisAgreement (''Note'') and (ii) a 
semirity agreement in the form offuat attached to this Agreement ("Security Agreemenf'); 

(b) The Practice shall have submitted the applicable Practice Documentation to fue 
Hospital by the fifteenfu day (15fu) day of the month after the month for which an advance under 
Section 3.2 is requested; and 
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(c) Both the Practice and the Physician shall bo in compliance with all covenants and 
requirements of this Agreement and with all other agreements, if any, between the Physician or the 
Practice, on the one hand, and the Hospital or any affiliates of the Hospital, on the other. 

3.4 Inrere•t. All mounts advanced to the Practice by the Hospital shall bear interest 
compounded monthly at the annual rate equal to the lesser of: (i) the Primo Rate, plus two percent Q,%), 
or (ii) tbe maximum lawful rate. In. the event that amounts are prepald to the Hospital pursuant 1<> Seottoil 
4.1, the Hospital shall, at tl1ll end of the Guarantee Period, forgive all interest that has accrued on such 
prepaid amounts. Each amount advanced shall begin to accrne interest on the date of such advance, and 
shall ccmtinue accruing lnterest until it is eitber complotely repaid or forgiven. 

3.5 Access to Books and Records. Beginning on tbo Commencement Date and at all times 
thereafter until no earlier than the Concluding Date, the Pt'aCtlce shall provide the Hospital with access to 
any and all of the Practice's books and records, including but not limited to, banking records, accounting 
ledgers, tax returns and other som:.es, so that Hospital may verify that the Physician is engaged in the 
Full-Time Practice of Medicine aod monitor Net Collections, Net Receipts, Operating Expenses and other 
matters material to this Agreement. Furthermore, to the extent applicable, the Practice and the Physician 
shall cC>mply with Applicable Law governing the maintenance of documentation to verify the cost of 
services rendered under this Agreement. Until the expiration of four ( 4) years after tbe Concluding Date, 
the Physician and the Practice shall mm available, upon written request of the Secretaiy of tbe 
Department of Health and Human Services, tho Comptroller General of the United States, or any of his 
dnly rurthorized representati:ves, this Agreement, and book9, documents, and records of the Practice aod 
the Physician, as applicable, that ote necessary to cetiify the nature and extent of such costs. If the 
Physician or the Practice receives a request or demand to disclose any books, documents or records 
relevant to this Agreement for the pu1pose of an audit or investigation, the Physician or the Practice, as 
the case may be, shall immediately provide a copy of such request or demand to.the Hospital and, upon 
written request by 1he Hospital, make available to the Hospital all such books, documents o!' recol'ds. 

ARTICLE IV 
PAYMENTS<lND CREDITS 

4.1 Required Prepayme11ts. For each month, l£ any, during the Guarantee Period that Net 
Receipts exceed G-uaranteed Income, the Practice shall pay to tho Hospital, as a required prepayment of 
the Loan Balance, one hundred percent (100%) of Net Receipts in excess of the Guaranteed Income for 
such month, up to the total amount of the outstanding principal of the Loau Balance .. For each such. 
month that the.Practice is required to make a payment hereunder, such payf(lent sl:iall.be. made on or .. 
before the end of the month subsequent fo the month to which such payment applies. 

4.2 Optional Prepayments. The Practice and Ibo Physician may prepay, at any time, a part afor 
the entire amount of the outstanding Loan Balance without penalty. Any partial payment will not excuse 
or reduce any scheduled payment until the entire L-Oan Balance is paid in full. 

4.3 Forgiveness ofl'avments. At the end of the Guarantee Period and provided that the Practice 
and the Physician have p01formed all obligations and met all coni!itions set forth in this Agreement and 
all other agreements, lf any, between the Practice or the Physician, on the one hand, and the Hospital or 
any affilistes of the Hospital, on the other, the thon:-currentLoan Balance, together with accrued interest, 
shall be subject to furgiveness as follows: 

(a) 'The Hospital will forgive one-third (l/3) of the LoanBalaru:e on and as of the last day 
of the twelfth (12") month after the end of the Guarantee Period; 
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(b) The Hospital wnt fo:J>ive one-half (1/2) of the remaining Loan Balance on and as of the 
last day of the twenty~fourth (24"') =nth after the end of the Guarantee Period; and 

(c) The Hospilal will forgive the remaining Loan Balance on and as of the last day of the 
thirty-siXth (36~) month after the end of the Guarantee Period, 

4A Tax Consequences, The Physician and the Practice understand and agree that they are solely 
respotmible for obtaining advice on the tax c0osequences of payments, reimbursements, advances, and 
credits that occor or are provided under this Agreement and that any amounts credited to the Loan 
Balance as a result of forgiveness or amounts reimblll'Sed or paid by the Hospital to the Physician or the 
Practice will be reported as income to the Physicien or the Practice, as the case may be, in acoordance 
with the Internal Revenue Code. 

ARIICLEV 
TEllMAND TERMINATION 

5, l Im!!· The term of this Agreement shall commence on the Effective Date and shall continue 
thereafter until the Concluding Date, unless tenninated as provided in this Agreemei:-t 

52 Termination by the Hospital Occurrence of any of the following prior to the Concluding 
Date shall entitle the Hospital to terminate this Agreement, effective immediately upon Wl'itten notice: 

(a) the Physician's death or permanent and total disability, such !hat the Physician can no 
longer engage in the Full-Time Practice of Medicine; ' 

(b) the Physician fails to commence the Full-Time Practice of Medicine within the 
Hospital Service Area by the Commencement Date, or, at any time thereafter until no e~l!er than 
the Concluding Date, to be continuously engaged in the Full-Time Practice of ly!edicine in the 
Hospital Service Area~ 

(c) the denial, termination, suspension, probation, revocation, voluntarily relinquishment 
under threat of, or subject to, disciplinary action, or any other restriction of the Physician's: (i) 
license to ptactice medicine in the State of TeXlls or in any other jurisdiction; (ii) certificate or 
registration to prescribe medloallons end controlled substances in the State of Texas or in any other 
jurlsdictfon; (iii) $pecialty. board · certiiication; or (iv) medical staff membership or clinical 
privileges at the Hospital or any other hospital or health car.e facility; . 

(d) the Physician fails to apply for membership on ·the Hospital's Medical Staff and 
appropriate clinical privileges at least thirty (30) days prior to tho Commencement Date, or to be 
appointed to the Hospital's Medical Staff with app!opriate clinical privileges on or before the 
ninetieth (90") day after the Commeoi:ement Date, through no fault ofthe Hospital; 

( o) Physician's conduct in the Hospital that the Hospital determines: (i) fails to conform to 
applicable Hospital police0; or (il) otherwlse constitutes a threat to the health, safety or welfare of 
any person or persons; 

(f) charge or conviction of the Physician or the Practice (including any plea of nolo 
contendere or its equivalent) for any crime involvlng fraud, moral 11I!pitude, or immoral conduct; 
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(g) a finding that the Physician bas engaged in unprofessional or unethical conduct by any 
board or professional organization having a right or privilege to pass upon the professional conduct 
ofthe Physician, and discipline the Physician therefor; 

(h) cancellartion, nonrenewa!, redootion, or failure to obtain no later than the 
Commencement Date and maintain until no earlier than the Concluding Date the Malpractice 
Insurance or to obtain the Continuing Coverage, in either case as set forth in Section 2.3; 

(i) the Physician fails to become a participating provider in the Medicare and Medicaid 
. programs or the Physician fails to maintain participating provider status in the Medicare and 
Medi.caid programs, at any time ptlor to the Concluding Date as set forth in Section 2.4.l; 

CD the Physician or the Practice is excluded or debarred from any state or federal health 
care program; 

(k) employment, contracting, or other professional association of the Physician in violation 
of Section 2.6; 

(1) the fai!m-e of the Physician or the Practice to comply with the representations and 
warranties set forth in Section 2.7, or should any such representation or wammty no longer be true 
or correct; 

(m) without the prior written consoot of the Hospital, the agreeinent by the Physician or the 
Practice: (i) to an 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 medicine, unless such services are limited s1rlctly to billing and collection 
services; (ii) to sell, assign, transfer or convey all or supstantiaily all of the Practice's or the 
Physician's assets or medical practice to any person or entity; or (iii) 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 more of the time devoted by the Physician to the 
FuU-Time Practice of Medicine; 

(n) the Physician or Practice fails or refuses to provide access to books and records as 
required uoder Section 3.5, or provides Practice Documentation that is inaccurate. incorrect or 
otherwise misleading; 

(a) the appointment of a receiver for any patt of the Collateral (as defined in the Security 
Agreement), assignment of the Collateral for the benefit of any creditor by the Physician or the 
Practice ot the commencement of any bankruptcy or insolvency proceedings under any Applicable 
Law by ot against the Physician 01· the Practice; or 

(p) any other breach of a material term of !bis Agreement, the Security Agreement or the 
Note by the Physician or th!> Practice that ls not cured within ten (10) business days after written 
notice of such breach is provided to the Physician or 1he Practice, as the case may be, 

5.3 Termination by the Physician 01· the Practice. Breach by Hospital of any material tenn of 
this Agreement that ls not cured within 1hirty (30) business days after written notice of such breach is 
provided by the Physician or the Practice to the Hospital shall permit either or both of the Physician and 
the Practice to immediately terminate this Agreement, effective upon delivety of written notice of 
tennination. 
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5 .4 Effects of Termination. 

(a) In the event the Practice or the Physiciai1 terminates this Agreement under Section 5.3 
or the Hospital tenninates this Agreement under Section 5.2(a), no further amount shall be due and 
payable by fue Hospital, and neither the Practice nor the Physician shall be required to repay any 
outstanding Loan Balance, whlch Balance shall, in such event, be considered forgiven. 

(b) In the event that the Hospital terminates this Agreement pursuant to any of Sections 
5.2(b) lbrough. S.2(p): (i) no .futther amount shall be due and payable by the Hospita~ (ii) the 
Physician and the Practice shall be jointly and severally liable to immediately repay any 
outstanding Loan lla!ance, and if applicable pursuant to Section Z.4.1, 2.6, or 2.7, any amount 
previously furgiven under SecUon 4.3, together with accrued interest, without any notice of 
accelera1[on, notice of intent to accelerate, or any other notice, demand or presentment, or any other 
ac!!on whatsoever.required of the F1ospital, and any such outstanding Loan Balance, shall not be 
subject to any further forgiveness) and (ill) the Hospital may exercise all of the Hospital's rightS 
and l'emedies under this Agreement, the Note and the Security Agreement, as well as those 
available under Applicable Low or in equity. 

All.TICL'll V1 
GENERAL PROVlS!ONS 

6.l Assi•nment. Neither the Practice nor the Physician may assign or delegate their .respectivo 
rights, duties or obligations under this Agreement without .obtaining the prior written consent of the 
Hospital. The Hospital may assign or delegate its rights, duties and obligations under this Agreement 
without the consent of the Practice or the Physician to BHCS or an entity owned or controlled by llHCS; 
provided. however, such assignment or delegatlo11 shall not relieve the Hospital of any of its 
responsibilities to ensure peiformance under this Agreement. The Hospital may not assign or delegate its 
rights, duties or obligation& under this Agreement lo any person or entity other than BHCS or an entity 
owned or controlled by BHCS without obtalnlng 1he prior written consent of the Practice and the 
Physician. . 

6.2 Governing Law; Venue. This Agreement shall be construed aod governed according to the 
Applicable Law of the State of Texas, without givi:r.g e.ftect lo its conflict of Jaws provisions. The Parties 
expressly agree tha1 this Agreement is executed and shall be pe1fonned in Collin County, Texas and 
venue of aU dls1mteS, claims and lawsuits atising hereunder shall lie in Collin County, Texas. 

6.3 Waiver of Breach. Waiver by any Party of a breach or violation of any p1·ovJsion Of this 
Agreement shall not operate as, or be constrned to be, a waiver of any prior, concurrent or subsequent 
breach of the same or similar provision. Nono of the provisions of thls Agreement shall be .consldered 
waived by a Party except when such waiver is given in wdt!ng. 

6.4. :Relationship of the Parties. The Parties mutually understand and agree 1hat for purposes of 
tl1!s Agreement, the Practice and the Physician, on the one band, and the Hospital, on the other, are 
independent contractors, and neither the Pi·actice nor the Physician is an agent (whether actual, apparent 
or ostensible) or employee of the Hospital. Tue Hospital shall neither have nor exercise any control or 
<lirection over the medical judgment of the Physlcian or over the methods cYt manner by which the 
Physician practices medicfne. Nothing contained in this Agreementis intended to glve or shall be 
construed as giving that degree of control or direction on the part of the Hospital that creates an employer­
employee, joint ventore, or landlord/tenant relationship between the Hospital, on the one hand, and the 
Practice and the Physician, on the other. Other than the payments described in Article llJ, the Pbyslcian 
shall not be entitled tn any salary or other compensation from the Hospital or to any employee benefits 
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provided by the Hosplta!, including disability, life insurance, p=ion and annuity benefits, educational 
allowances, professional membership dues, end sick, bo!iday, or -vacation pay as a result of this 
Agreement. The Hospital shall not withhold from amounts, lf any, reimbursed or advanced to the 
Practice or the Physicien under !bis Agreement any sum for income tax, unemployment insurance, social 
security or any other withholding pmruant to any Applicable Law or other tequirement of any 
governmental body applicable 1o employers. Witli respect to ince>me earned by the Physician, the 
Practice ond the Physician, as the case may be, shall submit reports and returns, make any necessary 
payments, and maintain any records wquired by sny applicable local, stale or federal governmental 
agency. The Parties agree 1o take any and all action as may be reasonably requested by any of them to 
inform the public, patients of the Hospital, and others using the Hospital of the independent contrnctor 
nature of their relationship. 

6.5 En tire Agreement; liepresentatlon; Construction. This Agreement, together with the 
Note and the Security Agreement, whicli .are hereby !0001porated lnto this Agreement, oonstltates the 
entire agreement among tho Parties regarding its subject matter and· supersedes all prior or 
contemporaneous discussions, representations, correspondence, offer letters, letters of intent, mem<>randa 
and agreements, whether oral or written, pertaining to the subject matter of this Agreement. By executing 
this Ag!'eement, the Parties acknowledge that they have been represented, or have had the opportunily to 
be represented, by legal counsel, and have had the opportunity to review and collflider the terms of the 
Agreement. The language of this Agreement shall be construed as a whole according to its :fair and 
common meaning. The various titles of the sections in this Agreement are used solely for convenience 
and shall not be used for interpreting or construing any word, clause, paragraph, or subparagraph of this 
Agreement 

6.6 Change In Applicable Law; Severability. The Paities recognize that this Agreement is at 
all times subject to applicablo federal, state anrl local law, together with any amendments and binding 
intetpretaticms thereof including but not limited to IJIPAA and HITBCH and the regulations promulgated 
thereunder; the Social Security Act and the regulations promulgated thereunder; Texas Jaws and 
regulations; the rules, regulations and policies' of tho Office of Inspector General of the Depal'tmeot of 
Health and Human Services, the Centol's for Medicare snd Medicaid Services ("CMS''), the Internal 
Revenue Service ("lRS") and the Texas Department of State Health Services ("TDSHS"); new 
legislation or regulations, suoh as a new federal or state economic stabiHzatlon program or health 
insurance prngram; and otlier changes in reimbursement for hospital or medical services (collectively, 
"Applicable Law'). Any provision of Applicable Law·that Invalidates this Ag1:eement or a portion of 
this Agreement, or that wo¢d cause any of the Parties. to be io violation of Applicable Law or joopardize 
the tax-exempt status of Hospital, BHCS or any ofher BHCS affiliate, shall be deemed to supersede ·such 
provision. of this Agreement and shall requi!'e reformation of this Agreement. Moreover, lf any term or 
provision of this Agreement is held illegal, invalid or unenforoeablo to eny extent pursuant to Applicable 
Law or otherwise, the remainder of this Agreement shall not be affected thereby and each term and 
provision of this Agreement shall be valid and enforceable to the fullest extent pennitted by Applicable 
Law. The' Parties shall exercise their reasonable best efforts to acccmmodate the tei-ms and intent of this 
Agreement to tile greatest extent possible consistent with the Applicable Law. lfihe Parties are unable 1o 
mutuaUy agree regarding the refonnation of this Agreement called for by Applicable Law, any Party may 
terminate this Agreement by· giving the other Parties ninety (90) days prior written notice. 

6.7 Corporate Practfoe of Medicine. Nothing contained in this Agreement is intended or shall 
be construed: (a) to constitute the use of a medical license for the practice of medicine by anyone other 
than a licensed physician; (1>) to aid the Hospital or any other corporation to practlce medicine when such 
c01poralion fa not licensed to practice medicine; or ( c) to do any other act or create any other 
arrangements in violation of the Texas Medical Practice Act. 
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6.8 Con!ldent!ality, Neither !~ Practice nor the Physician shall disclose the terrns of this 
Agreement to anyone other than designated legal couasel, ta>t advisors and accC>untants unless necessary 
to implement the tenns of this Agreement. Breach of this provislon ohall be considered a material breach 
of this Agreemont. 

6.9 Notices. Notices ar communications to be given under this Agreement shall be pravlded to 
the approp1iate Party in writing either by personal· delivery, overnight delivery service, confirmed 
telefacsimile or registered or coctifiedmail, postage prepaid, as follows: 

To 1he Hospital: 

Baylor Regional Medical Center at Plano 
4700 Alliance Blvd. 
Plano, Texas 75093 
Attn: President 
Telefacsimile: (469) 814-2999 

With a copy to: 

BHCS Law Department 
4005 Crutcher Street, Suite 300 
Dallas, Texas 75246 
Telefacsimile: (214) 820-1535 

To the Physician: 

Christopher Duntsch, M.D, 
Minimally Invasive Spine Iustitute, P.A. 
6957 West Plano Parkway, Suite 2600 
Plano, TX 75093 
Telefacsimile: (214) 948-6308 

To the Practice: 

Minimally Invasive Spine Institute, P.A. 
6957 West Plano Parkway, Suite 2600 
Plano, TX 75093 
Telofacslmile: (214) 948-6308 
Attn: President 

or to such other addresses and to such ofuer persons as a Pmty may from time to time designate by notice 
given as provided in this Section 6.9. Such notices or comnmn!cations shall be deemed to have been 
given: (i) upon teceipt if by personal deliveiy; (ii) one (1) business day after delivery if by an overnigl1t 
delivery service; (iii) upon transmission confirmation if by telefacsimile; and (iv) three (3) business days 
after deposit in the United States mail if sent by regular, registered or ce1tified mail, postage prepaid. 

6.10 Health Care Services Laws and Regulations. TI1e Parties enter into this Agreement witll 
the intent of conducting their relationship in full compliance with Applicable Law, including without 
limitation, the federal Anti-Fraud and Abuse statote and regulations, the so-called "Smrk Law" and its 

. implementing regulations, and the Texas Prohibition on Solicltation of Patients. Notwit~standing any 
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unanticipated effect of any of the provisions of this Agreement, none of ihe Partles shall intentionally 
conduct itself under this Agreement in a manner that wcmld constitute a violation of any prcrvision of the 
federal Anti-Fraud and Abuse statute and regulations, the Starlc Law and its implementing regulations, ru­
the Texas Prohibition on Solicitatic>n of Patients. Moreover, nothing contained in this Agreement shall 
requite (directly or indirectly, explicitly or implicitly) the Practice and the Physician, on the one hand, and 
the Hospital, on the other, to refer or direct any p!lflents to one another or to otherwise use one another's 
fucilliies nr those of any BHCS affiliate. \his Agreement does not prohibit, and shall not be construed to 
prohibit; the Physician from obtaining membership on the medical staff of any other hospital or health 
care facility or from refening patients to or utilizing the service• of any other h<>spital or health care 
provider. 

6.11 Further Acts. Each Party agrees to cooperate fullywi1h the other Patties to !alee such fUrtlier 
action and execute such other docUl!lent. or Instruments as necessary or appropriate to implament tbis 
Agreement. 

6.12 .Ameudments. This Agreement shalt be amended only by a written instrument signed hy the 
Parties. 

6.13 Force Majeqre, No Party shall be liable or be deemed in breach of this Agreement fol' any 
failure or delay ofpe1formance which results, directly or indirectly, from acts of God, civil or military 
authority, public distorbance, accidents, fires, or any other cause beyond the reasonable control of such 
Party. 

6.14 Remedies. The remedies provided to the Parties by this Agreement are not .X:cluslvo or 
exhmistive, but are cumulative of each other and In addition to any other remedies the Parties may have 
under Applicable Law or in equity. 

6, !S Attorney Fees, If a Party brings an action against another Party or Parties to enforce any 
condition or covenant of this Agreament, the prevailing Party or Parties, in addition to other relief 
awarded by a comt or arbitrator, shall be entitled to recover from 1he non-prevailing Party or Parties its 
com1 costs and reasonable attorneys' fees incurred in such action. 
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6,16 'Electronic Eirecution; Com1terparts. This Agreement may be executed electronically, in 
acoo1·dance with the Unifurm Electronic Transactions Act. In addition, tb.e Agreement may be executed 
in multiple counterparts, with each comrterpart considered an original whether or not such counterpart is 
executed electronically. 

lN WITNESS WHEREOF, the Parties have execated thls Agreement as of the Effective Date. 

BAYLOR REGIONAL MEDICAL CE!fl:ER 
AT PLANO 

1259!7V!229-!000 
15 

MlNIMALLYlNvASIVJl SPJNJlll\'STll'UTE, P.A. 

By~:-4-_:;;;;~:;~~~-~~~~~~-.~ 
Its:r:: ~_:_J.2!?:.:::::'.:J-l!:!:f ~~~ 

_.!la.A- ~ 
~b, M.D., !NllIVIDUALLY 

I 
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EXECUTION VERSION 

PHYSICIAN SERVICES AGREEMENT 

BETWEEN 

MISI,P.A. 

AND 

CHRISTOPHER DUNTSCH, M.D. 

Dated as of May Ji 2011 



····-··---, ···-· . ··-- -·,.......1·.,-·····-···· 

PHYSICIAN SERVICES AGR:EEMENT 

THl'.S PHYSICIAN SERVICES AGREJ!:M:ENT (this ''Agreement") is made at1d 
enteredmto as ofi:M 211 dayofMay,2011 by and between MIS!, P.A., a Texas professional 
association(" Associalimfif, and CHRISTOPHER DuNTSCH, M.D. (''Physician ... ). · 

W1TNESSETH: 

WHEREAS, Association is a professiomil association that duly renders auth.oxized 
professional medical services 1111d services lncicl<:>nt thereto thtough its employees and 
independent contractors who are duly licensed to practice medicine in the State of Texas; 

WHEREAS, Physician is a practicing physician who is or will be upon the 
Commencement Date (as hereinafter defined) duly licensed and in .good standlng to practice 
medicine in the State of Texas; and 

WHEREAS, Association desires to employ Physician and Physician desires to become 
employed by Association, all on the iettnll i!l!ld conditions herein set forth, 

NOW, THEREFORE, in consideration of the pl'.emises, the mutual covenants hereh1 
c~ntalnecl, and other consideration the :receipt and sufficiency of which are hereby 
acktmwledged, the parties hei:eby covenant and agree as follows: 

ARTICLE I. 

EMPLOYMENT 

1.1 General. Association agrees to employ Physfoian, and Physician agrees to be 
employed by Association, as hereinaft'er set fo1'1h for the term of this Agreement. 

1.2 Conditions to Employment. Physician's employment by Association shall be 
conditioned upon the execution and i' eiy by Physician of (i) tbat ce1tain Physician 
Recruitment Agreement dated as of 'fn , 2011 (the "Physician· Recl'uitment 
Agr~ment") by and amoll,g Physician, As~tl ;\ and Ba.ylor Regional Medical Cente1· at Plano 
("Baylor Plano"), (ii) the Promissory Note in substantially the fortn attached heretq as Eli:hfuit A; 
and (iii) such other dccuments ilB the Association deelllll to be necessary and appropriate to 
implament the transactions contemplated by the Physician Recruitment Agreement. 

ARTICLE II. 

EMPLOYMENT AND DUTIES 

2.1 Duties of Physlcjan, During the term of this Agreement, Physician shall, subject 
to tho reasonable clirectlon and instructions of Association, practice medicine as an employee of 
As.soc!ation and perfonn such o!Mr duties as are reasanabiy !lSsigned to him from time ID time 
by the officers of the Association (the "Officers") 01• me Board of Directors of Assoclation (the 
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· "Board of Directors") (the Officers and/or the Board of Directors belng hereinafter collectively 
1'elferred to as 1he ''Malli\gement"). Such duties sha:ll Jnclude, without limitation, the following: 

(a) Physician shall devote his full professional thne, attention, and energies to 
rendering spimd surgical services and services incident thereto at the Association's 
offices located at 6957 West Plano Parkway, Suite 2600, Plano, Texas 7~093 and at such 
other places in the State of Texas its may be designated from time to tllna by and for the 
benefit of Association; 

(b) Physician shall provide "on call' servlces with other physician employee~ and 
physician in.dependent contractors of Association as appropriate to Physician's practice 
and geographic location; 

(c) Physician agrees to keep and maintain (or cause to be kept and maintained) 
approptl!lte and ~urate records relating to all professional services rendered by him 
hereunder and to attend to all billio.g reports, claims, and co1respondence required in 
connection with his services rende!'ed under fuis Agt-eelllellt; 

( d) Physic!sn agrees to promote, by entertainment or otherwi&e, to the extent 
permitted by law and the applicable canons of professional ethics and applicable parts of 
this Agreetuent, the pmfesslooa! practice of Association; 

(e) Physician shall attend, to the extent reasonable and necessary to abide by the 
oontlnuing medical education ("CME") 1-equil:ements of the Texas Medical Boru:d, with 
respect to Physician's medical lice= and the c~ttifying board with respect to Physician's 
board specialty (if any), professional conventions and post-graduate seminars and 
participate in professional societies and will do all things reasonably necessary to 
maintain and improve his pl'Ofessional skills; 

(f) Physlcian shall be and remain duly licensed by the State of Texas to practice 
medicine without restriction and shall comply with and be controlled and governed by, 
and otherwise pe1fi:i1m servlcesc hereunder in accordance with, applicable law and fue. . · 
ethics and stand1m!s . of care of the !llildioal community or communities in which 
Physician shaU from time to titne provide services; 

(g) Physicill!l shall maintain a federal Drug Enforcement Administt·at!on certificate 
without restriotions, to the extent necessary for Physician's practice; 

(It) Physician shall maintain at Baylor Plll!lo and such facilities as may be 
designated by Association, full hospital medical staff memberships and clinlcal privileges 
as are apptopriate to Physician's specialty and as are derermlned by Association to bey 
necessary in connection with pru:ticlpation in contracts with third-party payors negotiated 
by Association or on Association's behalf by an agent of Association; 

(i) Physician. shall perform all professional services through Association in 
accordance with all applicable federal, state and local Jaws and regulations and with 
prevailing standards of care and medical ethics and with practice protocols and poUcles 
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as adopted from ti:tne to time by Association; 

(j) Physlclm shall malnWn eliglbility for Insurance under the professiomtl liability 
policy or policies at a commet'Cially reasonable cost as detennined by Associatie>n carried 
by or on behalf of Association :fur Physician's practice; 

(,k) Physician shall abide by any reasonable guidelines adopted by Association 
designed to encourage fue appropriate, efficient and cost-eff\lctive delivery of medical 
services, subject always to fue clinical judgment iutd final determination of Physi.oian, 
and cooperate with and participate in· all other Assoclaticm programs regarding quality 
assurance, utilization review, rlsk management and peer review; and 

(1) Physician sh.all perfurm such othe;· duties as Association and Physician may 
from time to tim<> mutually agt-ee and shall satisfy such other reasonable requirements as 
established from time to time by Association. 

2.2 fro:&ssional Judgmwt Physician shall be free to exercise his oW!l judgment 
regarding the diagnosis and treatment of any particular patient, and all such decisions ll.hall be the 
responsibility of Physician which shall be rendered in accordance with the standards of medical 
practice hi lf:1e community. 

2.3 Patients; Fees, Physician specifically agrees that the Management shall have the 
sole right to designate and assign patients to Physician fo1· treatment and that the Mattagement 
shall determine the fees to be charged by Association fur the pl'Ofes•fonal services rendered by 
Physician hereunder. Fur!her, fue Managel11ellt will h!we authority over acoeptauce 01· refusal of 
any person as a patient of Association. 

2.4 · Certain Restrictions. Physician shall not, without the pi.for written consent of the 
Board ofDirectors of Association: 

(a) Employ any monies, property, or effects belonging to Association, or 
engage the credit thereof, or contract any debt on account ihe.teof, except in the due and 
regular course of business and upon. the account or for the benefit of Association; 

(b) Cornpromlse, release, or discharge any debt due to Association without 
receiving the full amount fuereof; 

(c) Knowingly do 01 suffer any actor thing whereby the proporty or effects of 
Association or any part thereof may be attached seiz<>d, or taken in execution; or 

( d) Lend any money of, or to, Association. 

2.5 Exclusive Service. Except as speclfic;Uly permitted by Section 2.6 he1ein below, 
Physician shall devote his full-time and best effurts to the performance of Phys!a.ian's duties 
under fuis Agreement. Dw:lng th<> term of this Agreement, Physician shall not at any time or 

-3· 





3.2 )3onus Compensation. In addition to the base compertsatlon provided for in 
Section 3.1 hereof, Physician shall receive bonus compensati.on at such times and hl snch 
amounts as set forth in the Add®dum of Addition!ll Terms attached hereto !lS Exhibit B. 

3.3 )':4embat;sh!ps. Assoe1l!!tion ahall reimburse expenses incurred by Physician with 
respect to (i) the license fees for the stme(s) in which Physician p1actices fur Association, and (ii) 
the dues for Physician's membership in the local and state med!cru societies, and the state and 
national specially boards In which Physiciau holds membership that are relevant to Physician's 
employment by Association which 1be Boru:d of Dlrectors of Association, iJ1 iJ:s discretion, deetns 
an appl'Oprlate organization for ll1Mlbershlp by Physiciilll. ttp to a maximum atn0unt set fotill In 
the Addendum of Additional Terms attached hereto as Exhibit B. 

3 .4 Pl'O:fessioAA! Fees: A8sippment and Delivery of Revenues. Physician 
acknowledges that Association shall be entltled to bill and to receive fill fees generated by 
Physician puxsua.nt to pmfessional services rendered on behalf of Association hereunder, and all 
such fees shall be and remain the p!'operty of Association. Physician expressly and lrrevocl\bly 
transfers, assigns, an.d othe1:wise conveys to Association all right, title, and interest of Physician 
in and to any fees, whethei· in cash, goods, or other items of value, resn!ting li:om or incident to 
Physician's pl'actice of medicine pursuant to tllli; Agreement during the term hereof and hareby 
appoints Association as attorney-in-fact fur collection of same or otherwise enforcing Physician's 
lntel.'ests thereto. 

Physician acknowledges 1hat.Association shall: 

(a) Bill in Assoclation's name, "Ullder its provider number(s) an.d on its behalf 
all claims (including co-payments due from patients) for reimbursement or 
indemnification :from pzyol'S (ail defined belo?(), :fiscal intermediaries or patl.ents for au 
covered medical services provided by Physician or As•ociation to patlents; 

(b) Take posselJ»ion of end endorse Jn the name of Physician or Association 
all cash, notes, checks, money orders, insurance payments, and any other insf:luments 
received as p_ayment Gf 00«0unts receivable (ao.il Physician covenants to transfur and 
deliver ptomptly to Associll.tion llll funds received by Physician from patients or payers 
for medical services), all such funds to be deposited directly into an'As.wciatlon aoci;tint 
and to be applied in a manner consistent with Association's business practices; 

( c) Deposit all col!ectlons directly lnto an Association account with a banking 
institution selected by Association and approved by Association an\! to make withdrawals 
from such Association account fur such purposes as are consistent with the P...sspciation's 
busi11ess practices; 

(d) Collect and rooeive in (i) Association's name and on its behlllf;. and (ti) 
Physician's name and on Physician's behalf, al.I accounts receivable generated by such 
billings an.d claims fut reimbursement and upon notice to and approw! from Physician, to 
plae<> such accounts for collection with an agency outside of AJ!saciation, settle and 
compl'Omise claims, and institute legal action for the recovery of accounts; and 



........ ......__, ......... ' ....... . 

( e) Sign checks on behalf of Associatic>n and make withdrawals from 
Association accounts for payments as requested from fuue to time by Association. 

Physician shall cooperate fully with Association in facilitating su.ch collections; .lo.eluding 
endorsing checks and mwng de live!')' to Association of all revenues, Jn whatever form, received 
from patients or payers on their behalf; and completing all furms necessary for the collection of 
said re.venues, including, without limitation, executing and d(llivering to each financial institution 
wherein AssC>oiation maintains an account, such additional dommten!s ox instrw:nents as may be 
necesssry to evidence 01 effect the power of attorney granted hereby to Association; prC>Vided. 
however, tmrt, in the event an account receivable or claim for reimbursement is placed for 
colleotlon with an agency outsidtl of Association, then Physician shall be held hatml(lSS and 
indernntfied agahist any and all losses, claims, actions or liabilities (except for professional 
llabilitl(lS) arising from or relating to such collection. If Association assigns said power of 
mt.oiney, the.n Physician shall execute a poW\ll' of attorney in :favor of the assignee in a furm 
acceptable to Ass()ciatlon. 

For purposes of this Sect!OJJ., "payors" shall mean any persons or entitles that, on behalf 
of a patient, enrollee or employee, pay or reimburse Physician 01' Association for provlding 
health care services or for !nllllaging the provision of h.ealth care services, such as insmance 
companies, managed care plans, employars or the: Medicate and Medicaid progl'ams. The 
p1:ovisions of this Section shall smvive the termination of this Agceement, 

ARTICLE IV. 

TERM AND TERMINATION 

4. 1 . Term of Employment. The !nilial term of employment hereunder shall be for the 
period set fu11ll in the Addendum of Additional Terms attached hereto as Exhibit B (the "Initial 
Tenn"). Upon exp!ratioa of the Initial Tarm, this Agreement will be automatically extended for 
additional successive one {!) yeat· periods thereafter unless either patty shall notify the other 
party Jn writing at least one hnndJ:ed and tweniy (120) days plior to the next scheduled expiration 
date that tho notifying party intends to terminate this Agreement as of such scheduled expiration 
date ... 

4.2 Termination of Agreement. This Agreement may be terminated unde1· my of the 
following circurostanO(lS: 

(a) Termination by Association hnmediately upon 1he date (>f the death of 
Physician or the date Physician ls inducted into aotive military se.rvice (su.bject to 1he 
requirements of the Unifonned Services E!l1ployment and Reemployment Rights Act of 
1994; 38 U.S.C. § 4301-4335; and the federal regulations promulgated thereunder); 

(b) Tel'mination by Association immediately upon the inability of Physiclm to 
perfo11n fully Physician's duties hereunde.r, whether by reason of injury or illness 
(physical or ruental) incapacitating Physician either :fur a continuous period exceeding 
sixty ( 60) calendar days, or for a noncontinuous period exceeding ninety (90) calendar 
days dUling any 12-month period, excluding any leaves of absence approved in wrim1g 
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by Allsociation. In this regard, Assoclatfon shall have the rlgbt to have Physician 
examined at such reasonable fun.es by such physicians as Association may designate, md 
Physlcirui will be available for and submit to such examination as and when requested; 

(c) Tetmlriation by Assooiation immediately upon the date of the suspension, 
revocation or res!lfotion of Physician's license to practice medicine by the State of Teims 
for any Ol!llSe or upon !he date of the st:1spenslon t>r revocation of Physfcian's hospital 
staff privileges for a period of:five (5) days or mare st any hospital at whiclt Physician 
then holds llUCh privileges; 

( d) Termination by eitlwr pmty immediately upon material breach of this 
Agreement, which breach shall have remained uncorrected (i) for seven (J) consecutive 
. days following written notice to the breaching party from the non-breaching patty in the 
event of a payment default hereunder, or (li) for ten (10) consecutive days following 
written notioo to the breaching patty from the non-breaching party in the event of any 
other materla1 breach; 

( e) Termination by Association i.rnmediate!y upon Association's 
dete1·ntlnation that Physician has repearedty failed or refused to COll1ply with. the 
reasonable policies, standards and regulations of the Assooiatlon, "Which may :from time to 
time be established or announced by the Association and the Association has provided 
written n0tlce of oooh ihllure or refusal, following which Physician has not cured within 
ten (10) days of such notice; 

(:I) Termination by Association immediately upon Association!s 
determination that Physician has mtentionally and ~i::atedly refused to follow specific 
lnstrnctions of Association's Board of Directors and the Association has provided Vl:l'itten 
notice of soch, following which Physician has not cured within ten (10) days of such 
notice (provided, that, such instructions ate made in good faith, are l'e!!Sonable, not 
arbitrary or captloiaus, and do not req.uire Physician to be subjected to criminal or civil 
liability or any othe1· disciplinary action); 

(g) Teoolnation by Ph)lllician immediately upon the dissolution of the 
Association; and 

(h) Termination at any t1me bymtttual written consent oftht> patties. 

4.3 Effects of Termination. In the event of a foregoing occurrence, neither party shall 
have rmy further obligations hereimder except fol' (i) obligations accruing prior to the date of 
tei.mination, such as compensation and services and (ii) obligations, promises, or covenants 
contained herein. which ai·e expressly made to extend beyond the term of this Agteement, 
including, withottt linl.itation, confidentlal!ty of infu1mation and indemnities (which covenants 
and a.greemen~ shall survive the teunioation or eKpltatlon of1hls Agreement). 

4.4 Transition Following Notice ofTernilnation. Following any notice of termination 
of employment hereunder, whethe1• given by Alisociation or Physician, Physician shall fully 
cooperate with Association in all matters relating to the completion of his pending work on 
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behalf of Association and tile orderly transfur of such work to the other professional employees 
of Association. On or after the giving of notice of tennination hereunder and during any notice 
pei.iod, Association will be entitled to such full-time or parHime services of Physician as 
Association may reasonably 1-equire up to the termination date. Association wlll specifically have 
the right to terminate the active services of Physician at the time notice of termination is given 
and pay to Physician the compensation due to him under Article Ill fur the dul'at!on of the notice 
period. 

ARTICLEV, 

PAID TIME OFF ANP LEA VE 

5 .1 faid Time Off Allocation. Physician shall be entitled to take paid time off ln the 
amount set forth in the Addendum of Additional Terms attached hereto as Exhibit B. li1 
addition, Physician shall be entitled to the holidays afi'Orded by Assocfation to its physician 
employees under Association's then cunent holiday policy. Unused days of paid ihne off may 
not be carried ovei· fi'om one fiscal yeru: to another ooyond the Association allowed reserve, Md 
adclitional income will not be given for vacation time or holidays not taken during any year. 

5.2 Pmfesslona[ Meetings and Contlnnjpg Medical Bducatlop. Physician shall be 
entitled to take off time each year withOllt any reduction in bis base compensation, for the 
purposes of attending professional meetings and continuing mecllcsl education confurences. In 
connection therewith, Association will reimburse Physician for the reasonable costs incutred in 
attending such professional meetings or continuing medical education conferences; The 
Physician shall sµbmit evidence satisfactory to Association for all expense items in eiroess of 
Twenty· Five Doll.ara ($25.00) for which Physician seeks reimbursement he1eunder. The amount 
oftime that Physician ls entitled to take off annuolly fur such purposes and the max.lmum amount 
for which Physician will be 1eimhursed In conneotiati therewith are ~et forth in the Addendum of 
Additional Terms attached heteto as Exhibit B. 

ARTICLE VI. 

BENm'ITS 

6.1 Standard Emcloyee Benefits. Physician and Physician's dependents shall be 
entitled to receive aJly hospitalization and major medlcttl and life insurance benefits provided by 
Association in acco1'dance with Association's standard personnel policies. After one (1) year of 
fulJ,fune employment, Physician shall also be entitled to participate in any profit sharing, 
pension or other employee benefit plan for whlcil he is eligible. Enrollment dates are January 1 
and July 1 of each calendar yea1>, 

6.2 Employee Business Elqlenses. Physician is encouraged and expected, :from ti!Jl(l 
to time, to promote the business of Association. Association anticipates tbat Physician wlll incur 
expenses for trave~ entertainment, professional advancement, and community service. Under the 
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Association's geneial policies, such employee expenses at'e not subject to reimbUJ'sement unless 
they are essential and dhwtly related to the enhancement of AssoC>iation's practice and 
Physician's standing among members of 1he medical profession. The Management will review 
any such ex.pense that Physlclan believes should be reimbursed and may, at its election, decide to 
relmburse Physfoian fur these expenses upon presentation by the Physician of an itemized 
expense voucher. 

6.3 Wo1'king Facl!ities. Association shall provide dudng the term of this Agreement 
such telephone, office, facilities, equipment, personnel and supplies as Association deems are 
appropriate and i·eiisonahle for the practice of medicine by Physician. 

ARTICLEVIl. 

PROFESSIONAL LIABILITY INSURANCE 

7.1 Professiolllll Llab-illtv Insut:ance, Association. agrees to obtain. and maintain 
thronghout the form of this Agl'eement a policy or policies of Insurance Insuring Physiclan's risks 
of comprehensive general liability and professional medical !!ability incur!"ed in connection with 
providing professional se1vices for Association hereunder, ln such amounts, with such !lmtts of 
liability, with such collljlany or companies and under such terms and conditions as are mutually 
acceptable to Association ~nd Physician, naming Physician. and Association as named insureds to 
the extent that theix individual, respective and colleotivo interests may appear. 

7.2 Taj! Insurance Requirements. Upon the termination of this Agreement for any 
reason other than by Assoclmion purstlllnt to Sections 4.2(c), (d), (e), or (f), Association shall 
obtain and will maintain fu1· a period of two (2) years from the expil'ation or termination date of 
tltls Agreement, pl'Ofessional liability insm'!lllCe tall coverage, or equivalent continuing 
professional lfab.illty insurance, covedng claims made against Physician wdfor Association 
relating to events that occurred or allegedly occurred during the term of this Agreemont. 
Alternatively, if this Agreement is terminated by Association pursuant to Sections 4.2( o ), { d), (e) 
or (f) or, if this Agreement is tel:lniruited by Physician without cause, fuen Physician shall obtain 
and will maintain for a period of two (2) years from such termination of !his· ,Agreement, 
professional liability insurance tall covel'age, or equivalent continuing pxofessional liabl!ity 
insurance, covering claims made against Physiclan an.d/or Association. relatfng to events that 
occurred or allegedly occun'ed during the term of this Agreement Such insurance shall be 
generally comparable to the professional liability insurance obtained and maintained by 
Assooifttion on behalf of Physician pursuant to Section 7.1, If the patty i·equired to obtain suah · 
insurance (the "fusuri:ng Party") fails to provide tc'te other party (the ''.fnsured Party") with written 
evidence of the In.luring Party's having obtnined. suoh insurance, the fnsured Party may, but shall 
not be required to, obtain and maintain such :insurance on behalf of the Insured Party and invoice 
fue cost thereof, together wlfu any other costs incurred in connection with obtaining and 
maintaining such iusurance, to the Insurlog Party and tbe Insuring Party shall be required to 
prnmptly reimbUJ'se the Insured Party for such invoiced lllllount. 

ARTICLEVffi. 
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PAYOR CONTRACTS; PATIENTS, CASE RECORDS, AND lllSl'ORIES 

8.1 Payor Contractl!. · Physician aaknowledges flll.d agrees ihat Allsoolatlon shall act as 
Physician's excl11Sive agent to negofurte and execute ccntxacts ("Payor Contracts") with health 
maintenance organizations, in$m'a11ce companies, prefened pmvider organizatiOM and various 
other entitles that pay or an:ange for !he payment of medical services (collectively, "Payors'~. 
Physician agrees to render mediool services in Physician's ll!'ea of expel'tise to patients covered 
by Payor Controots entered Into by Association to the extent that payment thereof is covered by 
such. oonh·aots. Durlng the term of this Agreement, Physician shall not unilaterally negotiate or 
execute any Payor Contract, but shall re.fer to Assoclatl<in all inqujrles from Payors relatlng to 
the negotiation and/or enr.etlng iilto such contracts. Physiole11 acknowledges that he shall have no 
right, power or authority to negotiate or execl!ta any Payor Contract on behalf of Association 
withoiit the express consent of the Association's Board of Directors. Any Payor Contract 
negotiated and/or executed by Physician in contravention to the provislons of this Section 8 .1 
shall be null and void snd without effect as to Association. 

8.2 Patients and R.eoo!tls of Association. Physician acknowledges that any papers, 
X-rays or other imaging materials, slides, medical data, medical records, patient lists, fee books, 
patient records, files, or othel' documents 61· copies thereof, or other confidential info!!lllltion of 
any kind peitalning to Association's business, sales, financial condition, pl'Oducts, or medical 
activities, belong to and will remain the pl.'Operty of Association. Physician fiuther agt:ees that 
should Physician's active service with Association ter.rninat\'> for any reason, Physician will 
neither take nor retain any property of Association without prior written authorh:ation fmm 
Association. Notwiihstanding the foregoing, Physician will have fue right to request, reoeive, and 
use in continuing his practice, if Jiving and then licensed to pl'actice medicine, such copies of 
documents as any patient or former pati.ent treated by Physician specifies in wrlting directed to 
Association; proyided, fu!!!, (i) ilie disposition of such copies is subject to such patient's control, 
and approval of 110lease (li) Physician pays :In advance the amount per chart with respect to any 
such patient as establishe!f by the Texas Medical Board of Examiners under Section 159.00& of 
the· Texas Oooupation Code and (ill) Physician shall beoome th" Medical Re.cord Custodian of 
such patient chatt. Assoruation shall continue to operate as fue Medical Record Custodian of all 
patient chat'ts which remain at Association. 

ARTICLE IX. 

NONDISCLOSURE OF CONFIDENTIAL INFORMATION 

9.1 Background. Physidan undc.rstands and acknowledges that Associatlon has 
developed and cc>ntemplates the :further development of unique con~pts and techniques In the 
management and marketing of Association's business and services. 

9.2 Phvsician's Obligations. Physician understands and acknowledges that Physician 
will have access to "Confidential Information" concerning Association's business and that 
Physician has a duty at all times not to use such lnformation in competition with Assoclatlon or 
to disclose such lnformatlon or pennit snch info1:rnation to be> disclosed to any other person, firm, 
association, or other third party during the fetm of this Agreement or at any time thereafter. For 
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purposes of this Agreement, "Confidential Information" shall include, without limitation, any 
and Wl secrets or confidential technology, proprietary infonnatlo11, custotner or patient lists, trade 
secrets, records, notes, memoranda, data, ideas; process, methods, surgical and other techniques, 
systemll, formulas, patents, modcl~, devices, programs, computer softwirre, writings, reseiirch, 
pa1:sonnel infurmation, customer or patient information, plans or any other information of 
whatever nature ln the possesslon or control of Association. that is not generally known or 
available to members of the general public. Physiclan :further agrees that if bis employment 
hereunder ls terminated for any reason, he will neither take nor retain, without prlor authorlzation 
from Association orlg!neiJB or copies of any records, papers, programs, computer softwlll'e, 
documents, lN'fiYS or o!her Imaging materials, slides, medical data, medical recordg, patient lists, 
fee books, files or any other matter of whatever nature which oont!llns Confidential Information. 

9.3 Subsequent Bmp:Ioynwnt. Physician expressly agrees that fur a period of five (5) 
years after the termination of this Agreement, he will not accept any position, enter into a 
contractual atl'angement or have any interest in any business or organizatl<>n if by doing so 
Physician would be 1-equited to disclose Confidential Informa:ti.011. except ta the extent disclosure 
ls made in the course of treating Physician's patients as contemplated under Section S.2 of this 
Agreement. 

9.4 Survival of Protective Covenmts. Each covenant in tllls .Article IX on the patt of 
Physician shall be construed as an agreement independent of any other provlslon af thls 
Agreement, and shall otn:vive the fcrtnlnftifon of this Agreement, and the existence of any clclm 
or cause of action of Physician against Association, whether predicated on thi.$ Agreement or 
otherwise, shall not constitute a defense to the enforcement by Associatlo:n of such covenant. 

ARTICLE: :X. 

REMEDIES. 

Physician acknowledges that the covenants of Physician set forth in Articles Vil and IX 
are necessarily of a special, unique, and emaordinruy nature and that the loss arising from a 
breach. thereof cannot reasonably and adequately be compensated by money damages, as such 
bi-each will cause Association to suffer b:reparabw harm. Physician recognizes and acknowledges . 
that irreparable injury will result to Association and its respective business and property in the 
event of any breach by Physician of any of the pwvisions of A.liicles VIlI and IX. Physician's 
continued employment hereunder is predicated in pait upon the covenants of Physician as set 
forth in Articles vm and !X. In the event of any breach. of any of Physician's covenants as set 
forth in Articles VIII and IX, Association or any of its successors or assigns shall be entitled, in 
addition to any other remedies and damages available, to injunotlve relief to restrain the violation 
of such covenants by Physician or by any person or persons acting for or with Physician in any 
capacity, Association shall be enfrtled to such lnjuncfive relief without the necessity of posting a 
bond of cash or otherwise. The rights and duties of the parties set forth in Articles Vil and IX 
end th" pwvisions of this Attic le X shall survive termination of this Agreement. 
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ARTICLE XL 

REPRESENTATIONS AND WARRAN'fIES 

Physician 1'epresen.ts and warrants to Association as follows: 

(a) Physician is, or will be upon fue Conimencel).1ent Date, duly licensed to 
praotioe :medicine> under the laws of the Stare of Texas; · 

(b) Physician has cQlllpJied with all applicable laws, rules and 1'egulatlons 
relatlug to the practice of medicine and is able to einter into and peDhrm all duties under 
this Agreement; 

( o) Physician possesses a valid federal narcotics number which has never been 
revoked or snspended ( ooo than a tempormy suspension, now cured, resulting solely 
from late flling of renewal papers); 

(d} Physician's medical staffpdvileges at any hospital have never been (other 
than for delinquency in the completion of medical reeords) and at'e not :In the process of 
being curtailed, suspended, revoked or otherwise the subject of any prooeedings which 
c&n or could have resulted in the same; 

(e) Neither Physician's provider 11J.1mber for md eligibility to participate in 
Blue Cross Blue Shield, Medicare or Medicaid progr!lllls not' Physician's eligibility to 
participate in any other tblrd":Piuiy payment system has ever been or is in the process of 
being curtailed, suspended, revoked or othe1wise the subj cct of !l!lY proceedings which 
can or could have resulted in the same; · 

(I) Physician has not been convicted of a cdmlnal offense related to 
participation in the delivery of medical care service under Titles XVIII, XIX or XX oftbe 
Social Security Act; 

(g) Physician's license to practice medicine in any state has. never been 
1·evoked (not including revocation solely for non-payment of :filing 01· renewal fees), 
suspended, restriot<ld or otherwise cm'tailed nor has Physician been placed mt probation 
by any medical licensing board; and 

(h) Physician Is not a p111ty to or bound by any other agreement or 
commitment, or subject to any res!J.fotion or agreement related to previous employment 
01· co:rtsultatian containing confidentiality or non-compete covemurts or other relevant 
wstrictioM which may have a possible present or future adverse effect on Association or 
Physician iu the perfonnance of his duties under this Agreement 

Physician agt'ees to immediately notify Association of any aqt or circumstance which 
occurs or is discovered dming the term of this Agreement, which in itself or with the j)llssage of 
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time and/or the combination With other reasonal>.ly an.tlcipated :factors renders or will render any 
of these rep!'esentatim1s and warranties to be untme. 

ARTICLE XU. 

SUBSTANCE ABUSE POLicY 

It is Assoclatlon's policy (the "Polley") that noo.e of its employees shall use or abuse sny 
controlled substances at any time (other than those medications lawfully prescn'bed by a medical 
doctor in a reason ab! e diagnosis and "\Vb.ich do not interfere with the Physician's capacity to 
perlonn his obligations under this Agreement) or be under the influence of alcohol or be affected 
by the use of alcohol duting the time period required to perfo1:m their duties and obligations 
under any employment ao:angements. Association and Pl;tysician both ooknowledge and awee 
that the pmpose of this Policy is for the benefit of Association, Physician and the individuals 
whom they serve. 

In COJr\Piian.ce with this Policy, Physician agrees to submit to random drug te.~ting 
:immediately upon Assoc!atl0111s request. Testing may include, but shall not be limited to, ihe 
talclng of blood and ur'Ine samples and utilization of gas clu:omatography. In the event that a 
positive test l'esult is reached indicating a violation of the Policy, Physician may, at his own 
expense and subject to the llllpervfuion and approval of Association of the manner and testing 
facilities utilized, elect to have a second dl'Ug test perfO!'.ll:lOO, at a time whlcli is no longer trum 
two (2) days after the Initial positive results wel'e received by Association and Physician. 
Association may, in its sole and absolute discretion, terminate Physician for cause in the event 
eitlm~ (i) a positive test result is !'eceived in the initial drug test ruld the Physician fails to 
exeroise his option for a second test in the manner provided for ln this Al'ticle, or (ii) positive test 
results are received :from both tests, Association may, at any thw, retest Physician pursuant tn 
the terms of this Article, 

ARTICLEXill, 

M!SCELLANEOUSPROVlSIONS 

13.1 Additional Assumnr:es. Physician shs!i :from time to time execute such additional 
instrlll1lents ruld- documents as the- parties may deem reasonably necessruy to effectuate this· 
Agteeme>nt. 

13 .2 Consents Approvals and Dfaai:etlon. Except as herein expl'essiy provided to the 
contrary, whenever in 1his Agreement any consent or appl'Oval is requi!'ed to be given by either 
party, or either party must or may exercise discretion, the parties agree that such consent ol' 
approval shall not be uru:eas0nably withheld or delayed and such discretion shall be reasonably 
exercised. 

13.3 Governing Law. TIITS AGREEMENT, AND THE RIGB:rS AND 
OBLIGATIONS OF. THE PARTIES BERETO, SHALL BE GOVERNED BY AND 

-13-



CONSTRUED AND ENFORCED W ACCORDANCE WIIH THE SUBSTANTIVE LAWS 
OF THE STATE OF TEXAS, WITHOUT REGARD TO ITS PRINCIPLES OF CONFLICTS 
OF LAWS .. 

13.4 Arbitration. The parties shall use thoo· respeotive best efforts to settle amicably 
any disputes, differences ox eontmversles arising between the parties out of 01• in cottnectlon with 
or in respect of this Agreement. However, if not so settled then the same shall be submitted to 
arbitration and to the fullest extent permitted by law, be solely and :finally settled by arbilration, 
except as specifically provided otherwise herein. The arbit:ratimt proceeding shall be held In. 
Dallas, Texas, befure a single arbitrator and shall be conducted in accordance with the Ame>Lican 
Health. Lawyeis Alternative Dispnte Resolution Service Rules of Procedure for Arbitration. 
Judgment upon the awat'i! rendered by the arbitrator may be entered in any cotnt ha.Ying 
jurisdiction, or application may be made to such co mt :fur a judicial acceptance ofthe award and 
any 01-der of enforcament as the case may be. Tue arbitrator shall oot award any party punitive, 
exemplmy, multiplied or consequential ~ges, and each party hereby Irrevocably waives any 
right to seek such damages in iu:bitration or in judicial proceedings. Each pllliy shall bear its own_ 
costs in th!} arbitration 1Wd the fees and expenseg of the arbitration shall be shared equally by the 
parties. N otwlthstanding the furegoing, fue !il'bitrator shall ha.ve the right and authority to 
apportion among the parties all reasonable costs, including attorney's fees and witness fees, 
taking ~to account relative fault of the parties. The foregoing provisions of this Seotion 13.4 do 
not limit the right of a paity to seek injunctive or other equitable relief from 11 court of competent 
jurisdiction pendl1lg resolution of a dispute by atbfuation, 

13.5 Jurisdiction. Stibjeot to the provisions of Section 13.4, each of the parties hereto 
submits ro the exclusive jurisdiction of any stirte or fede.l'al court sitting in Dallas, Texas, in any 
action or proceeding arising out of or relating to this Agreemcit and agrees fuat all claims in 
respect of the action or proceedings may be heard and determined :in any sucl1 court and heteby 
expressly submits to the personal jurisdiction and venue of such court for the> purposes hereof 
and expressly waives any claim of impmper venue and my claim that such courts are an 
inconvenient forom. Each of the parties hereby it1wocably consents to the sei'Vice of process of 
any of the aforementioned comts iu any such siiit, action or proceeding by the mailing of copies 
thereof by registered or certified mall, postage prepaid, to its addt'eSs set forth Jn Section 13 .10, 
such service to beoome effective ten (10) ds.ys !Uter suoh mailing, 

13.6 No Strict Construction. The patties hereto have partlcipsted jointly in the 
negotiation and drafting of this Agreement, In the event an ambiguity or question of intent or 
interpretation arlses, this Agreement shall be construed as if drafted jointly by the parties hereto, 
and no presumption or burden of proof shall 111:ise faVllring or disfavt>1ing any party hereto by 
virtue of the authorship of any of the pmvlsions of this Agreement. 

13.7 Attorneys' Fees, Subject to Section 13.4 hereof, in the event that my action or 
proceeding is commenced by either pa:ti:y hereto for the putpose of enforciog any provision of 
this Agreement, the party to such action or proceeding may receive as part of any award, 
judgment, decision or other resolution of such action or prooeeding its casts and attorneys' fees 
as determined by the person. or body making such award, judgment, decision or resolution. 

-14-



Should any claim b.ereun®r be settled sho1t of the commencement of any such aotion or 
proceeding, the parties ln such settlement may mutually agree to include as pw.t of the damages 
alleged to have been incurred reasonable costs of attorneys or oilier profussionals in investigation 
or counseling on sLich claim. 

13.8 BenefitfAsslgnraent. Subject to any pi:ovisl= herein to the contl'ary, this 
Agreement shall inW'e to the· benefit of and be binding upon the pmiies hereto and their 
respective legal representatives, $Uccessoxs, and assigns; provlded, howeve1; that neither party 
may assign this Agreement or any of such party's rights or obligations hereunder without the 
prior wrltten consent of the oilier patty. 

13 .9' Waiver of Breach. The waiver by either· pru:ty hereto of a breach or violation of 
any provision of fu!s Agreement shall Mt operllte as, cii.• be construed to be, a waiver by BUoh 
paity of any subsequent breach of the same or ofuer provision hereof. 

13.10 Notices. All notices, claims or otller oonnnnnications. to be given or delivered 
un®1· 01· l;y reason uf the pl'ovislons of this Agreement shall be Jn writing and shall be deemed to 
have been given (i) when deliverod personally to the recipient, (!!) wheri sent by facsimile 
followed by delivery by reputable ovemight courier service (providing proof of delivery), (iii) 
one day after being sent to the recipient hy reputable overolglrt comier service (charges prepaid) 
and providing proof of delivery, or (lv) five (5) day!.' after being deposited in the United States 
mail, postage prepaid and sent by elther registered or ce1ti:fied mail, return 1-eceipt l'eqllesl:ed. 
Such notices, claims and other communications shall be sent to Physician and Association at the 
addresses indicated below or to such other address or to the attention of sucli other person as the 
recipfont palty has specified by prior written. notice to the sending patty. 

Jfto Associirtion: 

MISI,P.A. 
10400 N. Central Exp1-essway 
Dallas, Texas 75231 
Attn: Ch!efExeoutlve Officer 

lfto Physician! 

Christophe.t• Duntsch, MD. 
1564 Vance Avenue 
Memphis, Tennessee 38104 

14. 11 $e.verability. This Agreetnent is intended to be ped'ormed in accordance with, 
and only to tho ex:tent permitted by, all applicable laws, ordinances, rules and regulat!oM. In the 
event any state or federal laws or regulations, n~w existing or enacted 01· promulgated after 1he 
di® hereof, are interpreted by judicial decision, a regulatmy agency or legal COW1sel in suoh a 
manner as to indicate that this Agreement or any provlsion he1'eof may be In violation of such 
laws or regulations, the parties hereto shrill !llllend this Agreement as neoesssry to p1'eserve the 
underlying economic and fm.oncial arrangements between the parties hereto and without 
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substantial economic detriment to either party. Neither party shall claim or assert illegality as a 
defense to the enforcement of this Agreement or any provision hereof; instead, any such 
purported illegality shall be resolved pursuant to the terms of thrs Section, 

13,lZ Gander and Number. Whenever the context of this Agreement requires, the 
gender of all words :herein shall !nolude the masculine, feminine, and neuter, and the number of 
all words herein shall inolllde the singular and plural. 

13.13 Divisions aru1Headings. The divisions of this Agreement into sections and the use 
of captions and headings hi connection therewith ai-e solely for convenl"1llle and s"hall have no 
legal effect in construing the provisions of this Agrooment. 

. 13 .14 Exhibits. The terms and pl'ovislons contained in 1he Exhibits attached hereto shall 
be and hereby are incorporated herein by refereiico for all parposes. 

13.lS Entire Agreement; Am@dment. This Agreement supersedes all previous 
contracts, and constitutes the entire agi:eement of wlmtsoever kind or natm-e existing between or 
among the parties respecting the subject matter and no pru:ty shall be entitled to benefits other 
than those speoi:fied he1·ein. As between or among the parties, no oral statemeuts or prior written 
material not specifically lncoqmrated herein shall bi; of any force and effect The partie!i 
specifically acknowledge that, in entering into and executing this Agre=rt, each is relying 
solely. upon the representations and agreements contained herein and not others. All plior 
representations 01• agi-eemonts, whether written or oral, not expt-essly incorporated herein, are 
superseded and no changes in or additions to this Agreeinent shall be recognized unless and uo:til 
made in writing and signed by the parties herero. 

13.16 Countemmw. This Agreement may be executed in two 01· more counteiparts, each 
of which shall be deemed an original, but all of which shall oonstltute one and the same 
instrument, and it shall not be necessmy in making pl'OOf of this Agreement to produce or 
account fur mm-e ihan one such counte1part, 

[Remainder of l'agr< Intentfrmally Left Blank:] 
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··-· ---.-----·-.,.---,···--- ....... ,~ ·--·-

IN WITNESS WHEREOF, the patties hereto have caused this Agreement to be executed 
as of the date :first written above. 

ASSOCIATION: MISI,P.A. 

PHYSICIAN: 

Printed Name: Christopher Duntsch, MD. 
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·-··-·---·~···- ······-· ............... , ......... _.,, 

EXIDBITB 

ADDENDUM OF.Am)ITIONAL TERMS 

Additional Terms and Provisions 

1. Base Compensation. Putsuant to Section 3.1 of the Agi,-eement, Assocll'ltion shall 
pay Physician a base sala1y of Six Hunrlred Thousand Dollars ($600,-000.00) per annum for the 
first and second year(s) that ttw Agreement is in effuct. 

2. Incentive Bonw CPmpeµgation. PUl'S\\ant to Section 3.2 of the Agreement:, not 
lat& than fol'ty·five {45) days after the end of each full year that Physfofan is employed by 
Association, Association shall determine, award and pay to Physician such additional lncellti.ve 
bonus compensation, if any, as !!hall be detei:mined to beo payable by the Management of 
Association. Association ·shall determine and pay to Physician the following incentive bolllls 
compensation: 

(a) For the year beginning on the Corntnencernent D.ate and ending on June 14, 2012, 
Physician shali be paid forty percent ( 40%) of all Gross Collections collected by 
Assooll'ltion and that are gl>Ml-ated by Physician in excess o:f Bight Hundred Thousand 
Dollars Cl>&00,000.0D); mid 

(b) Ft>r the year beginning on the June 15, 2012 and ending on June 14, 2013, 
Physician shall be paid forty percent (40%) of all Gross Collections collected by 
Association and that are generated by Physician in excess of Eight Hundred Thousand 
Dollars ($&1)0,000.00). 

For purposes of tlrls Paragraph 2, the term "Gross Collections" shall mean the revenues 
collected by Association for medical se1vices personal!)'. rendered by Physic.ian 11ereunder. 

3. Membership. Dues and Fees, Pursuant to Section 3,3 of the Agreement, 
Association shall reimburse Physician.up to an aggregate mnount of Two Thousand Six Rlindred 
Do!lai'S ($2,600.00) per annum for fees associated with establishing and maintaining a medical 
practice in the State of Texas. In addition to this annually permitted reimbursement, Association 
shall reilllburse Physician up to an aggregate amount of One Thousand Five Hundred Dollars 
($1,500) p<::i' annum, for expenses associated with professional society fees, medical staff dnes, 
and professional subscdptions. 

In addition to this annually pemrltred reimbursement, Association shall also reimburse 
Physician 'for the full documented. !ltllonnt of all fees and eXpenses associated with obtaining and 
maintaining board ce11ifioat!on(s) previously approved by the Association. 

. 4. Term of Employmen!. Pursuant to Section 4.1 of tbe Agi:eement, the initial t<::i:m· 
oftbe Agreement shall commence as of June 15, 2011 (the "Commencement Date'') and, subject 
to earlier termination pm'Suant to Section 4.2 of 1he Agreeinent, sli.aj.J end at midnight on the 
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second (2nd) year anniversary of the Commenoement Date (the "Termination Date1'). The tetm 
oftb.e Agreement shall be subject to renewal llS set forth in Section 4.1 of the Agreement. 

6. Paid Time Off Allocation. Pursu!lllt to Section 5.1 of the Agreement, PhYBl.cian 
shall be entitled to 1111 allocation of one hundred and twenty (120) hours ~.nnually to use fur 
personal time off. Such allocation shall be scheduled at the mutual agreement of Association and 
Phy!l.iclan 11nd shall abide by Association palicies fo1· such matters. Neither party's agteement in 
this respect shall be unreasonably wlthheld. 

7. Professional Meetings and Continuing Medical Education. Pursuant to Section 
5.2 of the Agreement, Physician shall be entitled to (i) take o:ffup to five (5) buslness days pee 
annum to attend pl'Ofessional meetings and continuing medipal edncation conferenceil, wlrlch 
shall not be counted toward the maximum numbe1· of vacation days set forth above, and (li) be 
reimbursed up to Two Th<>usand Five Hundred Dollars ($2,500.00) par amnun fu connection 
with Physician attending: any such meetings and cGnferences. 

8. Health Insuram;e. Pursuant to Section 6.1 of 1he Agreement, Physician shall be 
entitled to health insurance benefits and term life insurance fur Physician only on the same basis 
aa health insurance benefits' and/01· term lifu insurance are pwvlded to all other physician 
employees of Association. Family enrollment in s!tld benefits is optional and cost of such 
benefits for Physician's dependents will be the sole responsibility of Physician. 

9. Professional Liabllity Tnsut·ance. Pursuant to Section 7.1 of the Agreement, 
Physician shall be entitled to professional liability insurance in a minimum amount equal to that 
in place for each of the other physician employees of the Association. 
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;EJ@BITB 
OTHERBHCS RELAT!ONSRl:PS 

The Physician and/or the Practice have the :following other BHCS Relati.onsbips: 

e None 
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