&1 ORiciNa® ®

Erik I'. Stidham (ISB No. 5483) PR PRI Bt

G. Rey Rcinha;rdt (ISB No. 6209} CUPCT PN B L 0O
SJ.OEL RIVES LLP L e ik .
101 8. Capito] Boulevard, Suite 1900 TR e
Boise, 1D 83702-5558 ELJFER%; e B lllDf'\i'}(\icﬁ

Telephone:  (208) 389-5000

Fax Number; (208) 389-9040

efstidhamigstoel.com

grreinhardt(@stoel . com

Attomey for Defendant Interdent Service Corporation

UNITED STATES DISTRICT COURT
DISTRICT OF IDAHO

POCATELIO DENTAL GROUP, P.C., an

Tdaho Professional Corporation
Casc No.: CV-03-430-E-BLW

Plaintiff,

V. ERRATA TO NOTICE OF REMOVAL
OF CIVIL ACTION
INTERDENT SERVICE CORPORATION, a
Washinglon Corporation

Defendant.

Pleasc be advised that complete copiés of Exhibits A and B (state action docket shect and
court record) to the Notice of Removal of Civil Action Under 28 US.C. § 1441{u), 1446 (Docket
No. 1) filed by Defendant Interdent Service Corporation on October 16, 2003, may have been
inadvertently omitted from the original copy filed with this court. Said exhibits were, however,
served upon Plaintiff's counsel at the time of filing. Given the possibility that exhibits may have
been omitted, Defendant files this errata, with Exhibits A and B attached hercto, to complele the

Court’s record.

4 L
DATED this Z day of Qctober, 2003,

(. Rey Reinhardl
Attorneys for Defendant

ERRATA TO NOTICE OF REMOVAL OF CIVIL ACTION - 1
Boise-163528,1 0021164-00081




CERTIFICATE OF SERVICE

T hereby certify that I served the foregoing ERRATA TO NOTICE OF REMOVAL

OF CIVIL {\.CTIDN on the following named person(s) on the date indicated below by
E/mailing with postage prepad
[0 hand delivery
O facsimile transmission

[0 ovemnight delivery

to said person(s) a true copy thereof, contained in a sealed envelope, addressed to said person(s)

at his or her last-known address(cs) indicated below.

Gary L. Cooper

Ron Kerl

Tames P. Price

COOPER & LARSEN

151 N. 3rd Avenue, Ste, 210
PO Box 4229

Pocatello, ID 83205-4229
Phone: (208) 235-1145

Fax: (208) 235-118 L

DATED: this Ej day of October, 2003,

(AN

e

L
GRey Reinhardt

Altomeys lor Defendant
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0CT-14-2003 04 :44FM FROM-EANNDCKI.YEOLIRT 208-236-7013 . T-684  P.00Z/002 F-TYT

Time: 04:43 PM ROA Repart
Page 1o0f1 Case: CV-2003-0004962-0C Current Judge: Peter D, McDermott
Pocatello Dantal Group vs. Interdent service carporation

Date Code User Judge
10/02/2003 LOCT DCANG Place Location Of File Herelllllupdate Me Peter D. McDermott
NEWG DCAND New Case Filed Feter D. McDermott
DCANO Filing: At - Civil Complaint, More Than $1000 Na  Pater D. McDermott

Prior Appearance Paid by: COOPER &
LARSEMN/POC. DENTAL GRF Receipt number:
0383503 Dated; 10/05/2003 Amount: $77.00

(Check)
MOTN CAMILLE Motian for Temporary Restraining Order, Order to  Peter D, McDermott

Show Cause and Preliminary Injunction; aty Gary

Cooper
AFFD CAMILLE Affidavit of Jeffrey Daan Peler D. McDermoft
MISC CAMILLE Declaration of James Price; Peter . McDermatt
AFFD CAMILLE Affidavit of Eric Johngon Peter D. McDermott
AFFD CAMILLE Affidavit of Mark E Baker Peter D. McDermott
AFFD CAMILLE Affidavit of L..R. Misner, Jr. Peter D. McDermoft
AFFD CAMILLE Affidavit of Dwight Remriall Peter D. McDarmott
BRFS CAMILLE Memorandum in Support of Motion for Temporary Peter D. McDermott

Restraining CQrder, Order to Shaw Cause and
Preliminary Injunction;

10/10/2003 ATTR ELLA Plaintiff: Pocatello Dental Group Attorney Retained Peter D, MeDermott
Gary L Cooper
BNDC ELLA Bond Pasted - Cash (Receipt 383567 Dated Pater D. McDermott
10/10/2003 for 10000.00)
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Gary L. Cooper (18B No, 1814)
Ron Kerl (ISB No. 1768)
James P. Pnce (I5B Na. 5129)
COOPER & LARSEN

151 North 3" Avenue, Suite 210
P.0. Box 4229 .

Pocatello, Tdaho 83205-4229
Telephone (208) 235-1145
Facsimile (208) 235-1182

IN THE DISTRICT COURT OF THE SIXTH JUDICIAL DISTRICT

OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BANNOCK

POCATELLO DENTAL GROUP, P.C,,

) |
an Idaho professional corporation, ) Case No. Q\(._ 0= L\C{ (9 OC

Plaintiff,
SUMMONS
V5,

INTERDENT SERVICE CORPORATION,
a Washington corporation,

PETER D. McDERMOTT

Defendant,

)
)
)
)
)
)
)
)
)
)

TO: InterDent Service Corporation
¢/o CT Corporation System, Registered Agen
300 North 6th Street ‘
Boise, Idaho 83701

You are hereby notified that in order to defend this lawsuit, an appropriate written response
must be filed with the above designated court within 20 days after service of this Summons on you.
If you fail to so respond the court may enter judgment against you as demanded ty the plaintiffs in
the Complaint.

A copy of the Complaint is served with this Summons. If you wish to seek the advice of or
representation by an attarney in this matter, you should do so promptly so that your written response,
if any, may be filed in time and other legal rights protected.

SUMMONS - PAGE 1 RECEIVED
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An appropriate written response requires compliance with Rule 10(2)(1) and other Idaho
Rules of Civil Procedure and shall also include:

I.

2,

The title and number of this case.

If your response is an Answer to the Complaint, it must contain admissions or denials
of the separate allegations of the Complaint and other defense you may claim.

Your signature, mailing address and telephone number, or the signature, mailing
address and telephone number of your attorney.

Proof of mailing or delivery of a copy of your response to plaintiff's attorney, as
designated above.

To determine whether you must pay a filing fee with your response, contact the Clerk of the
above-named court.

DATED this — \ day of October, 2003,

CLERK QF THE DISTRICT COURT

SUMMONS - PAGE 2




Gary L. Cooper (ISB No. 1814)
Ron Kerl (ISB No. 1768)

James P. Price (ISB No. 5129)
COOPER & LARSEN

151 North 3™ Avenue, Suite 210
P.O. Box 4229

Pocatello, 1daho 83205-4229
Telephone (208) 235-1145
Facsimile (208) 235-1182

IN THE DISTRICT COURT OF THE SIXTH JUDICIAL DISTRICT
OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BANNOCK
POCATELLO DENTAL GROUP, P.C., ) ‘
an Idaho professional corporation, ) Case No. [Y/- 0% - A04- 00
)
Plaintiff,
VERIFIED COMPLAINT

and
DEMAND FOR JURY TRIAL

V.

a Washington corporation,

)
)
)
)
INTERDENT SERVICE CORPORATION,}
)
)
Defendant. )

)

COMES NOW Plaintiff, Pocatello De:ntal Gmu'p, P.C. ("the Group") and for its cause of
action against the above-named Defendant states and alleges:

1. The Group is 2 professional services cc.arporation existing under the laws of the State
of Idaho and doing business at the Pineridge Mall in Chubbuck, Idaho. The Group has formerly
done business as Pocatello Dental Group, a parnership, Pocatello Dental Group, PLLC, 2

-~

professional limited liability company; and Idaho Dental Group, P.A., a professional association.
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RECEIVED
STOEL RIVES 1#

By ooy ol




2 InterDent Service Corporation ("InterDent") is a Washington gorporation which 1s
registered as a foreign corporation in the State of Idaho. InterDent provides management services
to the Group as an independent contractor at the Pineridge Mall in Chubbuck, Idaho. InterDent is
believed to be the successor-by-merger of GMS Dental Group Management, Inc. and Gentle Dental,

3. On October 11, 1996, Ideho Dental Group, P.A., entered into a Dental Group
Management Agreement ("Management Agreement") with GMS Dental Group Management, Inc.,
a wholly owned subsidiary of GMS Dental. Idaho Dental then filed Articles of Amendment with
the Idaho Secretary of State’s office on October 18, 1996, changing its name 1o Pocatello Dental
Group, P.C.

4, In October 1996, each of the shareholders-dentists of the Group, including Dr.
Romriell signed employment agreements with the Group. Article IT of Dr. Romriell’s agreement
provided that:

The term of this Agreement (the "Term") shall commence on the
effective date of the merger [October 11, 1996] between Pocatello
Dental Group and Company and shall continue in effect until the
seventh anniversary of such date, unless repewed as set forth below
or terminated earlier pursuant to the provisions of this Agreement.
After the seventh anniversary, this Agreement shall renew each year
for a one year period unless either party gives the other party at least
six (6) month's notice of its intent not to renew this Agreement.

5. On April 11, 2003, Dr. Romriell provided wwittan.ncrtice to the Group that he did not
intend to renew the agreement.

6. In early August 2003, when it became apparent that Dr. Romriell may not have a

physical location to treat patients by October 11, 2003, the Group became concernetl about ensuring

that its patients would be properly cared for after October 11th Dr. Romriell is certified m and
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focuses his practice on thc_- treatment of craniomandibular disorders, often referred to as "TMJ." No
other dentist in the Group or in fha gecsgrﬁphical area has the expertise of Dr. Romriell in the
treatment of TMJ. The Group took action, in the best interests of the patients, to ensure that patients
could continue to receive treatment from Dr. Romriell after October 11, 2003 and until he was able
to treat them elsewhere. It entered into a Dentist’s Employment Agreement ("2003 Employment
Agreement") with Dr. Romriell on August 26, 2003, to take effect on October 12, 2003,

7. The Group provided a copy of the 2003 Employment Agreement to InterDent.
InterDent responded by claiming that the 2003 Employment Agreement must be authorized by the
Joint Operations Committee ("JTOC"). There are five members of the JOC. Of those members, only
Drs. Romriell and Ormond are licensed dentists in the state of Idaho.

8. Inthe past, employment agreements between dentists and the Group have been signed
by the president of the Group without any authorization or approval of the JOC. Nonetheless, Dr,
Romriell, as a member of the JOC, sent a fax to InterDent requesting that a JOC meeting be held.
InterDent never responded to the fax.

9. InterDent also responded to the 2003 Employment Agreement by threatening to
physically exclude Dr. Romuiell from the premises aﬁcr'-bctober 11, 2003.

10.  The Group responded to InterDent’s positions and. threats in a letter dated
September 19, 2003. InterDent never replied to the letter,

11.  OnOctober 1, 2003, InterDent advised all of Dr. Romriell’s staff that they were being
terminated from employment effective October 11, 2003, InterDent did this wimfut warmning and
without consulting with the Group or Dr. Romriéll. Dr. Romriell’s staff include highly trained and
specialized TMJ assistants and hygienist. No other staff employéd by the Group is trained to
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perform the unique functions associated with Dr. Romriell's practice. Without his staff, Dr.
Romriell would be unable to adeqdately and timely treat his patients with care.

12.  Most of Dr. Romrell’s patients are in the course of treatment. The treatment of
TMD involves phases, known as Phase I and Phase II TMD treatment. Successful treatment is
contingent upon completion of both phases. Interruption in the treatment process can have
deleterious effects upon a patient. it is also in the best interest of patients that they be treated by
someone who is familiar with their condition. If they are unable to see Dr, Romriell and be treated
as scheduled or planned, they run the risk of physical harm which, in turn, subjects the Group to
substantial professional liability. Abandoning patients in the course of treatment violates the
professional, ethical and legal obligations of the dentists individually and the Group as a professional
corporation and employer.

13.  The treatment of TMJ patients requires special diagnostic equipment. Currently, the
only place in this part of the state that has such equipment is at the Group’s facility at Pinendge
Mall,

14, Patient scheduling is controlled by InterDent.  Upon information and belief,
InterDent is refusing to schedule Dr. Romriell’s patient;-. for appointments after October 11, 2003
and is canceling appointments already made.

15.  1fDr. Romriell is unable to treat patients, such patients will have to forego treatment
or otherwise travel long distances, to Boise or Utah, for treatment similar to that offered by Dr.
Romriell. In is in the best interests of the Group, the Group’s and Dr. Romrie]l’i patients and the
community that he allo-wed to continue his employment with the Group according to the 2003

Employment Agreement.

VERIFIED COMPLAINT and DEMAND FOR JURY TRIAL - PAGE 4



FIRST CAUSE OF ACTION
Declaratory Judgiment

16. The Group realleges the allegations contained in paragraphs 1 to 15 above and
incorporates the same herein by reference as if fully set forth.

17.  The Group has an interest in the Management Agreement and is therefore entitled to
have determined any question of construction or validity arising under the Management Agreement
and obtain a declaration of its rights, status or other legal relations thereunder.

18.  Paragraph 5.2(b) of the Management Agreement purports to give the JOC authority
to control the negotiation and execution of employment agreements between the Group and dentists.

19.  Paragraph5.2(b) of the Management Agreement is in conflict with otherterms thereof
which vest authority in the Group to enter into contracts with dentists and to control the practice of
dentistry. |

20.  Paragraph 5.2(b) of the Management Agreement violates public policy because it
allows individuals who are not licensed to practice dentistry in Idaho to practice denustry by setting
the terms of employment of a licensed dentist.

21, By reason of the foregoing, the Group is entitled to a declaration that (1) paragraph
5.2(b) is invalid and unenforceable, (2) that the Group was authorized to enter into the 2003
Employment Agreement with Dr. Romriell, and (3) that IuterDént’s fé.ilure to recognize the 2003
Employment Agreement constitutes a material breach of the Management Agreement.

SECOND CAUSE OF ACTION
Breach of Contract

F
22, The Group realleges the allegations contained in paragraphs 1 to 15 and 17 to 21

above and incorporates the same herein by reference as if fully set forth.
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23.  InterDent’s failure to recognize the 2003 Employment Agreement and its threats to
exclude Dr, Rormmell from the prerﬁises constitute a breach of the Management Agreement,

24, InterDent is obligated under the terms of the Management Agreement to provide the
Group and its dentists with a facility, equipment, supplies and support personnel. By terminating
Dr. Romriell’s staff and threatening to exclude Dr. Romnell from thg premises, InterDent is in
breacﬁ of the Management Agreement,

25; InterDent breached and continues to breach the Management Agreement by
terminating Dr. Romriell’s staff without the consent of the Group.

26.  InterDent breached and continues to breach the Management Agreement by failing
to schedule and/or canceling appointments between Dr. Romriell and his patients.

27.  The Group is entitled to restrain and enjoin InterDent’s breaches of the Management

Agreement.

THIRD CAUSE OF ACTION
Injunctive Relief

28.  The Group realleges the allegations contained in paragraphs 1to 15, 17 to 21, and 22
to 27 above and incorporates the same herein by reference as if fully set forth.

29.  The Group will suffer immediate and irreparable injury unless InterDent and its
principals, agents and employees are restrained, without pri;:or nonlce, and enjoined from the
following acts:

a. Physically excluding Dr. Dwight Romriell from the premises of the Pocatello

Dental Group practice at the Pineridge Mall in Chubbuck, Idaho.”
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b. Refusing to pay Dr. Dwight Romriell compensation and benefits according
to the 2003 Emplo:}mem Agréa_ment.

c. Terminating, refusing to pay compensation and benefits to , or reducing the
hours of Dr. Dwight Romriell’s staff, including Shonda Bauer, Elyse Harper,
Tangi Kutler, Sheri Yerbick and Autumn Hoskins, without his consent.

d. Refusing to schedule Dr, bwight Romriell’s patients, including existing and

new patients, for appointments.

e. Cancelling appointments scheduled for Dr. Dwight Romriell without his
consent.
f. 'Committing any act which interferes with the relationship between Dr.

Dwight Romriell and his patients or in any way inhibits his ability to treat his
patients in an efficient and effective manner.
30.  The threatened injury to the Group outweighs whatever damage the proposed order
of injunction may cause by restraining or enjoining InterDent.
31, There is a substantial likelihood that the Group will prevail on the merits of this
action. |

FOURTH CAUSE OF ACTION
Additional Breaches of Contract

32 InterDent filed for filed for bankruptcy on May 9, 2003 in the United States
Bankruptcy Court for the Central District of California ("Bankruptcy Court").
33. On October 3, 2003 the Bankruptcy Court entered its Order confieming InterDent’s

Chapter 11 Plan, The effective date of the Plan is currently set for October 31, 2003,
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34,

Since October 4, 2003, in addition to the breaches set forth above, InterDent has

breached and continued to breach the Management Agreement by its:

a.

33

failure to include in dentists’ compensation the dentists’ share of mterest
charged on patients’ accounts;

failure to deposit accounts receivable in an account approved by the Group;
faiture to pay the claims and obligations of the Group;

interference with the Group's practice of dentistry;

failure to hire and train ail non-dentist personnel necessary for the operation
of the practice;

charging paid time off, a benefit, to dentists as direct wages,

failure to maintain practice as the preeminent group practice in the Pocatello
and surrounding area;

failure to provide and maintain equipment and supplies necessary for the
efficient and effective operation of the practice;

failure to provide an experienced manager;

failure to provide financial statéments ant;l accounting records;

denial of access to patients’ records; and

violation of laws and public policy related to the practice of dentistry.

The Group reserves the right, upon notification to this Court that InterDent’s Chapter

11 Plan is in effect, to assert claims for damages and other relief, including termination of the
e ‘

Management Agreement, occasioned by the foregoing breaches of the Management Agreement.
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¢ L
REQUEST FOR ATTORNEYS FEES

16.  The Group realleges the allegations contained in paragraphs 1-35 above, and
incorporates the same herein by reference as if fully set forth,

37 The Group has been required to retain the services of Cooper & Larsen, Chartered,
to prosecute this action on its behalf The Group reserves the right, after the effective date of
InterDant;s Chapter 11 Plan, to asserta claim for the recovery its attorney fees pursuant to applicable
law, including without limitation, Idaho Code §§ 12-120(3), 12-121 and 10-1210 in such sums as
the Court deems reasonable, together with actual costs incurred herein,

WHEREFORE, the Group prays for judgment against InterDent as follows:

A. For a declaration that paragraph 5.2(b) of the Management Agreement is invalid and
unenforceable,

B. For a declaration that the Group had authority to enter into the 2003 Employment
Agreement,

C. For a declaration that InterDent materially breached the Management Agreement by
refusing to recognize the 2003 Employment Agreement;

. For injunctive relief as set forth herein;

E. After the effective date of InterDent’s Chapter 11 Plan, for damages for breach of ‘

contract in an amount to be determined at trial and for termination of the Management Agreement;

F. After the effective date of InterDent’s Chapter 11 Plan, for attorneys fees and costs,
and
&
G. For such other and further relief as the Court deems just and equitable under the
premises.
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DEMAND FOR JURY TRIAL

The Group hereby demands a trial by jury on all issues so triable.

DATED this ﬂl@' day of October, 2003.

COOPER & LARSEN

VERIFICATION

STATE OF IDAHO )
88

County of Bannock )
LR MISNER, JR., being first duly sworn, deposes and says:

I am the duly elected and acting President of Pocatello Dental Group, P.C., the Plaintiff
herein. I have read the foregoing document, know the contents thereof, and that the facts therein
stated are true to the best of my knowledge and belief.

ke Antr g ooy .__._._..,+ ’
(SEALY™ |AMES P PRICE N@TARY PUBLIC FOR IDAHO
I NOTARYPUBLC siding at: ﬂ:mk (lo, TP
}  STATEOF IDAHO My Commission expires: 5 -3- o4&

VERIFIED COMPLAINT and DEMAND FOR JURY TRIAL - PAGE 10




Gary L. Cooper (ISB No. 1814}
Ron Kerl (ISB No. 1768)
.James P. Price (ISB No. 5129)
COOPER & LARSEN

151 North 3 Avenue, Suite 210
P.O. Box 4229

Pocatello, Idaho 83205-4229
Telephone (208) 235-1145
Facsimile (208) 235-1182

IN THE DISTRICT COURT OF THE SIXTH JUDICIAL DISTRICT

OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BANNOCK

POCATELLO DENTAL GROUP,P.C., )
an Idaho professional corporation, ) Case No. CV-‘ 0D~ 490300
)
Plaintiff, ) MOTION FOR TEMPORARY
) RESTRAINING ORDER, ORDER  ~
Vs. ) TO SHOW CATUSE AND
) PRELIMINARY INJUNCTION
INTERDENT SERVICE CORPORATION,)
a Washington corporation, )
)
Defendant. )
)

COMES NOW Plaintiff and pursuant to Rule ;’55 of the Idaho Rules of Civil Procedure
hereby requests that the Court temporarily restrain, and preliminar:iiy enjoin Defendant, their '
officers, agents, servants, employees, attorneys and tt_xose persons in active concert or participation
with them from:

1. Physically excluding Dr. Dwight Romrieli from the premises of the Pocatello Dental

-
Group practice at the Pineridge Mall in Chubbuck, Idabo.

MOTION FOR TEMPORARY RESTRAINING ORDER, ORDER TO SHOW CASE AND PRELIMINARY
INJUNCTION - PAGE 1

RECEIVED
STOEL RIVES Lp

By Jdorwi i tdin




2. Refusing to pay Dr. Dwight Romriell compensation and benefits according to a
Dentist’s Employment Agreement .entared into between Pocatello Dental Group, P.C. and Dwight
Romriell, DMD, on August 26, 2003.

3. Terminating, refusing to pay compensation and benefits to , or reducing the hours of
Dr. Dwight Romriell’s staff, including Shonda Bauer, Elyse Harper, Tangi Kutler, Sheri Yerbick and
Autumn Hoskins, without his consent.

4, Refusing to schedute Dr. Dwight Romriell’s patients, including existing and new
patients, for appointments.

5. Cancelling appointments scheduled for Dr. Dwight Romriell without his consent.

6. Comunitting any act which interferes with the relationship between Dr. Dwight
Romriell and his patients or in any way inhibits his ability to treat his patients in an efficient and
effective manner.

Further, Plaintiff moves the Court for an order requiring Defendant to appear and present
testimony, if any it has, at a date and time certain, why an order should not be entered preliminarily
enjoining Defendant from engaging in the conduct described above.

Further, Plaintiff moves the Court for- a prelimi;lary injunction which will continue in full
force and effect during the pendency of this action or until agreement of the parties or further order
of this Court. |

This motion is supported by the Affidavits of L.R. Misner, Ir., Dwight G. Romriell, Jeffrey
S. Dean, Mark E. Baker and Eric Johnson, the Declaration of James P Price, Verified Complaint and

&

memorandim filed herewith. The showing of irreparable harm required by Rule 65(b) is established

MOTION FOR TEMPORARY RESTRAINING ORDER, ORDER TO SHOW CASE AND PRELIMINARY
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by the pleadings. The temporary restraining order is sought without notice or hearing, as such wuuld

provide Defendant with an opportunity to further damage and retaliation, causing irreparable loss

and damage to Plaintiff.

DATED thisg r day of October, 2003.

COOPER & LARSEN

L

A e e
ﬁ‘h GARY L. COOPER

MOTION FOR TEMPORARY RESTRAINING ORDER, ORDER TO SHOW CASE AND PRELIMINARY
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® o
FiLED

LARRY W. GHAH

Gary L. Cooper (1SB No. 1814) CLERK OF THE COURT

Ron Kerl (1SB No. 1768)

James P. Price (1SB No. 5129) : 93 00T 10 PM 12 25
COOQPER & LARSEN

151 North 3™ Avenue, Suite 210 By _

P.O. Box 4229 DEPUTY CLERK

Pocatello, Idaho 83205-4229
Telephone (208) 235-1145
Facsimile (208) 235-1182

IN THE DISTRICT COURT OF THE SIXTH JUDICIAL DISTRICT

OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BANNOCK

POCATELLO DENTAL GROUP,P.C., )
an Tdaho professional corporation, ) CaseNo. £v-02-4462 -
)

Plaintiff TEMPORARY RESTRAINING ORDER
AND ORDER TO SHOW CAUSE

V8,

a Washington corporation,

)
)
)
)
INTERDENT SERVICE CORPORATION,)
)
)
Defendant, )

)

TO: INTERDENT SERVICE CORPORATION, a Washington Corporation.

Upon application of Pocatello Dental Group, P.C. ("the Grmi[.;"), and after review of the |
Group’s Verified Comi:rlaint; Affidavits of L. R, Misner, Jr., Dwight G. Romriell, Jeffrey S. Dean,
Mark E Baker and Eric Johnson: Declaration of James P. Price; Motion for Temporary Restraining
Order, Order to Show Cause, and Preliminary Injunction; and Memorandum in Support of Motion
for Temporary Restraining Order, Order to Show Cause, and Preliminary Injixnction, all filed herein;
and the Court having found that the Group has made a sufficient showing for the issuance of 2

Temporary Restraining Order and Order to Show Cause, pursuant 10 Rule 63(b) of the Idaho Rules

TEMPORARY RESTRAINING ORDER AND ORDER TO SHOW CAUSE - PAGE 1 RE CEI VED
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of Civil Procedure, and t!aat the Group will suffer immediate and irreparable injury as a result of
Defendant interfering with the conﬁnued treatment of the Group’s patients after October 11, 2003,
and it further appearing that irreparable damage will result to the Group before this matter can be set
for hearing and notice served upon the Defendant, as a result of the continued hostilities between the
Defendant and the Group and Dr. Romriell;

Now, therefore, it appearing that this Temporary Restraining Order must issue without
notice to the Defendant in order to avoid irreparable harm which will result to the Group, and for
other good cause;

ITIS HEREBY ORDERED that INTERDENT SERVICE CORPORATION, and its officers,
agents, servants, employees, attorneys and those persons in active concert or participation with it are
restrained from:

1. Physically excluding Dr. Dwight Romiell from the premises of the Pocatello Dental
Group practice at the Pineridge Mall in Chubbuck, Idaho.

2, Refusing to pay Dr. Dwight Romriell compensation and benefits according to 2
Dentist’s Employment Agreement entersd into between'Pocatello Dental Group, P.C. and Dwight
Romriell, DMD, on August 26, 2003. |

3. Terminating, refusing to pay compensation and benefits t.o , or reducing the hours of |
Dr. Dwight Romriell's staff, including Shonda Bauer, Elyse Harper, Tangi Kutler, Sheri Yerbick and
Autumn Hoskins, without his consent.

4 Refusing to schedule Dr. Dwight Romuiell's patients, including gxisting and new
patients, for appointments.

5. Cancelling appointments scheduled for Dr. Dwight Romuriell without his consent,
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6. Committing any act which interferes with the relationship between Dr. Dwight

Romriell and his patients or in any way inhibits his ability to treat his patients in an efficient and

effective manner.

IT IS FURTHER ORDERED that

Defendant is restrained from pursuing any other acts or

conduct that would interfere with the treatment of Dr. Dwight Romyiell’s patients by Dr. Dwight

Romriell or his staff.

IT IS FURTHER ORDERED that this Temporary Restraining Order shall expire within

fourteen (14) days of entry hereof, unless extended pursuant to the terms of LR.C.P. 63(b).

IT IS FURTHER ORDERED that Defendant appear at the courtroom of the above-entitled

Court, at the Bannock County Courthouse located at 624 East Center, Pocatello, Idaho, on the a}g’

_ day of October, 2003, at the hour of

& e ‘ﬁ_.m., to show cause, if any it has, why the

Temporary Restraining Order issued herein should not be made permanent during the pendency of

this action to maintain the status quo and prevent irreparable injury and harm to the Group.

o — Defendantisfurther-given notice-of its-right to-elect to-produce-testimony. and evidenceat . _

the hearing and/or to cross-examine the Group's representatives by first iving at least twenty-four
P Y gving at, Y

hours notice to the Court and counsel before the Show Cause hearing. The Group's motion and

supporting affidavits shall be served upon

than October {71, 2003.

DATED this [ﬂmday of October,

TEMPORARY RESTRAINING ORDER AND

Defendant, or counsel appeanng on its behalf, no later

2003 at the hour of ZZ . & p_.m. x,‘J

Khea M e

District Judge
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Gary L. Cooper (ISB No. 1814)
Ron Kerl (ISB No. 1768)

James P. Price (ISB No. 5129)
COOPER. & LARSEN

151 North 3™ Avenue, Suite 210
P.O. Box 4229

Pocatello, Idaho 83205-4229
Telephone (208) 235-1143
Facsimile (208) 235-1182

N THE DISTRICT COURT OF THE SIXTH JUDICIAL DISTRICT

OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BANNOCK

POCATELLQ DENTAL GROUP,P.C, )
an Idaho professional corporation, ) Case No. (\JV- 0%- 44200
) _
Plaintiff, ) MEMORANDUM IN SUPPORT
) OF MOTION FOR TEMPORARY
vs. ) RESTRAINING ORDER, ORDER
) TO SHOW CAUSE AND
INTERDENT SERVICE CORPORATION,) PRELIMINARY INJUNCTION
a Washington corporation, )
)
Defendant. )
)

COMES NOW Plaintiff, Pocatello Dental Group, P.C. (“the Group"), through counsel and
submits this memorandum in support of its Motion for Temporary Restraining Order, Order to Show

Cause and Preliminary Injunction.
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INTRODUCTION

The Group is a professional services corporation which provides a wide range of dental
services to patients, There are currently five shareholder-dentists in the Group, including Drs. L.R.
Misner, Gregory Romriell, Dwight Romriell, Errol Ormond and Arnold Goodliffe ("member
dentists"). The member dentists have practiced together for approximately twenty years under a
variety of business entities. The Group also employs several “emplog,!ee" dentists who are not
shareholders in the Group.

Tn 1996, the Group entered into a Dental Group Management Agreement ("Management
Agreement") with GMS Dental Group Management, Inc. ("GMS"). The purpose was to allow the
dentists to focus on their practices while GMS handled the business aspects of the practice, such as
billing and collecting accounts receivable, ordering supplies, scheduling appointments, and the like.
The arrangement worked fairly well until a few years ago when Defendant, InterDent Service
Corporation ("InterDent"), allegedly merged with GMS, or its successor-in-interest, and allegedly
acquired the rights and obligations under the Management Agreement.

Shortly after InterDent took over management responsibilities, troubles began and continue
to this day. In short, InterDent wanted to control all a_tspn.;cts of the Group, including its practice and
treatment decisions. InterDent lost sight that it was to serve the needs.of the Group and, instead, |
assumed the role of dictator.

Not surprisingly, in May of this year, InterDent filed for Chapter 11 bankruptcy in California.
The Group filed claims against InterDent in the bankruptcy case, but ultimately, withdrew those
claims for financial reasons cansed by InterDent densrmg the Group access to any funds to prosecute
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® @
the claims. On October 3, 2003, the bankruptcy court in California entered its order confirming
InterDent’s Chapter 11 plan. | ‘.

As described in greater detail below, Dr. Dwight Romriell, one of the shareholders-dentists,
has an employment agreement with the Group that expires on October 11, 2003. Dr. Romriell’s
practice is specialized and unique in this area of the state. Dr. Romriell’s patients are patients of the
Group. Both Dr. Romriell and the Group have professional, ethical and legal resfmnsibilitias to the
patients to ensure that their dental needs are met and that they are not abandoned in the course of
treatment. Because it did not appear that Dr. Romriell would be able to treat these patients at another
location after October 11, 2003, the Group entered into an employment agreement with Dr. Romriell
to take effect on October 12, 2003 and continue on a month-to-month basis.

InterDent, in an attempt to dictate how and by whom Dr. Romriell's patients would be
treated, objected to the new employment agreement, claiming it required approval by a Joint
Operations Committee ("JOC"). Such appr_oval had not been necessary in the past; InterDent likely
.. made-the-assertion out of personal animosity toward Dr. Romriell and perhaps in retaliation forthe ...
Group filing claims in the bankruptey action. InterDent threatened to exclude Dr. Romriell from the
premises after October 11, 2003, On October i, 2003, w&thout warning or the consent of the Group
or Dr. Romriell, InterDent terminated all of Dr. Romriell’s staff.

InterDent’s threatened and actual conduct puts the Group at risk for serious and irreparable
harm. InterDent has, without any legal authority, abandoned Dr. Romiiell’'s patients, thereby

subjecting the Group to the risk of professional Liability claims, statutory penalties and disciplinary
-~ }
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action. InterDent’s actiqns also place a significant burden on Dr. Romriell's TMJ patients who
would have to travel to Boise or Utah to obtain or continue treatment.

The Management Agreement makes it clear that practice issues are the exclusive authonty
of the Group. To the extent that any provision of the Management Agreement allows InterDent, or
a JOC member who is not licensed to practice dentistry in Idaho, to make or control practice
decisions, it violates public policy. Three of the five members of the JOC are not licensed to practice
dentistry in Idaho.

A temporary restraining order is necessary to preserve the status quo until the respective
rights of the parties under the Management Agreement can be determined through litigation.

STATEMENT OF FACTS

The following facts demonstrate that the Group is entitled to & temporary restraming order
and preliminary injunction:
1. What is now Pocatello Dental Group, P.C., started in 1983 as a partnership known

aS-EDca.tello-Dental..Gmup,_AfﬁdmLiI_Qf_L,E_NﬁSREI.,JL-.(MSB@LAM@I'_'). € 4. In December

1993 Pocatello Dental Group reorganized as an Idaho professional limited liability company known
as Pocatello Dental Group, PLLC ("the PLLC'l')‘ Id Tl.:u: PLLC owned the assets of the business,
including without limitation all equipment, furniture,. fixtures, inventory, and accounts receivable '
and its members provided professional services to the;. patients of the PLLC. Id.

2. In 1996, the PLLC negotiated an agreement with GMS Dental Group, Inc. (GMS
Dental) whereby GMS Dental would purchase the hard assets of the PLLC, such as equipment and

-~ .

inventory, and then provide the member dentists with management services in exchange for a fee.
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Id, Y1 5and 6. Aspart of the parties’ agreement, all of the "Dental Practice Assets" were transferred
to a new entity, Idaho Dental Group, P.A. ("Idaho Dental"), which was incorporated as an Idaho
professional association for the purpose of carTying on the dental practice, and owned by the same
dentists who owned the PLLC.

3. On Octaber 11, 1996, Idaho Dental entered into a Dental Group Management
Agreement ("Management Agreement") with GMS Dental Group Management, Inc., a wholly
owned subsidiary of GMS Dental. /4, 7. Idaho Dental then filed Articles of Amendment with the
Idaho Secretary of State’s office on October 18, 1996, changing its name to Pocatello Dental Group,
P.C. ("the Group"), a wholly distinct entity from the PLLC which shared the similar name, Jd.
Allegedly, over the years, GMS Dental merged into Gentle Dental, which later merged into
InterDent. Id., ¥ 8.

4, In Qctober 1996, the shareholders-dentists of the Group each signed employment
agreements with the Group.! Jd, 19. Article Il of Dr. Romriell's agreement provided that:

The term of this Agreement (the "Term") shall commence on the
effective date of the merger [October 11, 1996] between Pocatello
Dental Group and Company and shall continue in effect until the
seventh anniversary of such date, unless renewed as set forth below
or terminated earlier pursuant to the provisions of this Agreement.
After the seventh anniversary, this Agreement shall renew each year
for a one year period unless either party gives the other party at least
six (6) month’s notice of its intent not to renew this Agreement.

5. On April 11, 2003, Dr. Romriell provided written notice to the Group that he did not

intend to renew the agreement. Id., § 10.

ys

! Dr. Romuiell’s agreement will be referred to hereater as the 1996 Employment
Agreement.
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6. In early Apgust 2003, when it became apparent that Dr. Romriell may not have a
physical location to treat patients by.r October 11, 2003, the Group became concerned about ensuring
that the patients would be properly cared for after October 11th. 74, § 11. Dr. Romriell is certified
i and focuses his practice on the treatment of craniomandibular disorders, often referred to as
“IMI." Id.: Affidavit of Dwight G. Romriell ("Romriell Afﬁd_avit“), 4 2. No other dentist in the
Group or in the geographical area has the expertise of Dr. Romriell in the treatment of TMJ. Misner
Affidavit, § 11; Affidavit of Eric Johnson ("Johnson Affidavit"), 1 2. The Group took action, in the
best interests of the patients, to ensure that patients could continue to receive treatment from Dr.
Romriell after October 11, 2003 and until he was able to treat them elsewhere. Misner Affidavit,
{1 11. Tt entered into a Dentist’s Employment Agreement ("2003 Employment Agreement") with Dr.
Romriell on August 26, 2003, to take effect on October 12, 2003, 1d.

7. As a matter of courtesy, the Group provided a copy of the 2003 Employment
Agreement to InterDent. /d., § 12. InterDent responded by claiming that the 2003 Employment
Agreement must be authorized by the Joint Operations Comumittee ("JOC"). Id. There are five
members of the JOC: Ivar Chhina, Kevin Webb, Dr. Gerald Aaron, Dr. Romriell and Dr, Ormoﬁd.
Jd Of those members, only Drs. Romriell and Ormond' are licensed dentists in the state of 1daho.
/d Gerald Aaron, an employee of InterDent, 15 a dent.ist, but is not licensed in Idaho. Jd. Messrs. '
Chhina and Webb, who are upper-level managers in the InterDent hierarchy, are not dentists. Id

8. Inthe past, employment agreements between dentists and the Group have been signed

by the president of the Group without any authorization or approval of the JOC. Id Nonetheless,

-
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Dr. Romriell, as a mcmbeif ofthe JOC, sent a fax to InterDent requesting that a JOC meeting be hcld.
Romriell Affidavit, § 12. Intchenf never responded to the fax, Jd

Q. InterDent also responded to the 2003 Employment Agreement by threatening to
physically exclude Dr. Romriell from the premises after October 11, 2003. Misner Affidavit, § 12.

10.  The Group responded to InterDent’s positions and threats in a letter dated
September 19, 2003, Id., | 13. InterDent never replied to the letter. Jd. The Group does not know,
but assumes, that InterDent still intends to attempt to exclude Dr. Romriell from the premises after
October 11, 2003, Jd

11, On October 1, 2003, InterDent advised all of Dr. Romriell's staff that they were being
terminated from employment effective October 11, 2003. /i, § 14. InterDent did this without
warning and without consulting with the Group or Dr. Romriell. /d.; Affidavit of Dwight G
Romriell, § 13. Dr. Romriell’s staff include highly trained and speciahized TMJ assistants and
hygienist. /d., 1 13 and 14. No other staff employed by the Group is trained to perform the unique
functions associated with Dr. Romriell’s practice. [d, § 14. Without his staff, Dr. Romriell would
be unable to adequately and timely treat his patients with care. /d

12.  Many, if not most, of Dr. Romriell’s patie‘nts are in the course of treatment. /d., § 14
and 17. The treatment of TMD involves phases, known as Phase I auci Phase II TMD treatment.
Johnson Affidavit, § 4. Successful treatment is contingent upon completion of both phases. /d.
Interruption in the treatment process can have deleterious effects upon a .patient. Id ltisalsointhe
best interest of patients that they be treated by someone who is familiar with their‘ condition. /d If

they are unable to see Dr. Romviell and be treated as scheduled or planned, they run the risk of
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physical harm which, in turm, subjécts the Group to substantial professional liability. Misnér
Affidavit, 1 15. Abandoning patients in the course of treatment violates the professional, ethical and
legal obligations of the dentists individually and the Group as a professional corporation and
employer, Id.; Romriell Affidavit, § 17.

13.  The treatment of TMJ patients requires special diagnostic equipment. /&, § 15.
Currently, the only place in this part of the state that has sﬁch equipment is at the Group’s facility
at Pineridge Mall, /d; Johnson Affidavit, § 3. If Dr. Romriell is barred from the Group’s premises
at the Pineridge Mall, his patients will not be.able to get treatment without going to Boise or Utah,
Romriell Affidavit, § 15.

14.  Patient scheduling is controlled by InterDent, Misner Affidavit, ] 16. Based upon
the current calendar and compared to past scheduling, it appears that InterDent is refusing to
schedule Dr. Romriell's patients for appointments after October 11, 2003 and is canceling
appointments already made. Id: Romriell Affidavit, {17,

15. It is also imperative that Dr. Romriell be available to accept new patients. Most of
Dr. Romriell’s patients are referred to him by medical doctors and dentists throughout the region in
addition to physical therapists, chiropractors and others. ;'al . 16. Such professionals have literature
about Dr. Romriell and his practice, including the Group’s location and telephone number, or have '
routinely referred patients to him. /d. IfDr. Romrieli is barred from the premises or Jacks sufficient
staff to accept new patients, such patients will likely be referred to specialists in Boise or Salt Lake
at longer distances from their residents than Pocatello. Jd.: Affidavit of Jeffrey S. Dean ("Dean

s

Affidavit),  2; Affidavit of Mark E. Baker ("Baker Affidavit"), §2. If Dr. Romriell could not

MEMORANDUM IN SUPPORT OF MOTION FOR TEMPORARY RESTRAINING ORDER, ORDER TO
SHOW CAUSE AND PRELIMINARY INJUNCTION - PAGE 8



continue to treat patients, it would be a tremendous loss to the community and to the TMJ patients
who live here. Dean Affidavit, { 3; Baker Affidavit, {3; Johnson Affidavit, 113 and 4.

STANDARD OF REVIEW

The issuance of a temporary restraining order ("TRO") is governed by Rule 65(b) of the
Idaho Rules of Civil Procedure. A TRO may be granted without notice to the adverse party or its
attorney when (1) it appears from specific facts shown by affidavit or verified complaint that
immediate and irreparable injury, loss, or damage will result to the applicant before the adverse party
or the party’s attorney can be heard in opposition, and (2) the applicant’s attorney certifies to the
court in writing the efforts, if any, which have been made to give the notice and the reasons
supporting the part’s claim that notice should not be required.
Rule 65(e) identifies the types of cases in which a preliminary injunction may be granted,
including:
(1) When 1t appears by the complaint that the plaintiff is entitled to
the relief demanded, and such relief, or any part thereof, consists in
restraining the commission or continuance of the acts complained of,
either for a limited period or perpetually.
(2) When it appears by the complaint or affidavit that the commission
or continuance of some act during the litigation would produce waste,
or great or irreparable injury to the plaintiff.
(3) When it appears during the litigation that the defendant is doing,
or threatens, or is about to do, or is procuring os suffering to be done,
some act in violation of the plaintif’s rights, respecting the subject
of the action, and tending to render the judgment ineffectual.
A TRO or preliminary injunction requires the giving of security, in the form of a surety bond

A~

or undertaking, by the applicants, in such sum as the court deems proper, for the payment of costs
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and damages incurred bylany party found to be wrongfully enjoined or restrained. LTR.CP. 65(c)._
Recoverable attorney fees are those incurred in a proceeding to dissolve a TRO or a preliminary
injunction, rather than those earned through defending the merits of the action. Devine v. Cluff, 110
Idaho 1, 713 P.2d 437 (Ct.App. 1985).

ARGUMENT

L INTERDENT INTENDS TO MATERIALLY BREACH THE MANAGEMENT
AGREEMENT, THERERY CAUSING IMMEDIATE AND IRREPARABLE HARM
AND INTERFERING WITH THE GROUP’S RIGHTS TO CONTROL ITS
PRACTICE AND THE TREATMENT OF ITS PATIENTS.

A, InterDent is prohibited under the terms of the Management Agreement and
Idaho law from practicing dentistry.

The Management Agreement vests responsibility for practice-related decisions in the Group,
as evidenced by the following provisions:

Nothing in this Agreement shail be construed to alter or in any
way affect the legal, ethical and professional relationship between
and among Provider* and Provider’s patients, nor shall anything
contained in this Agreement abrogate any right or obligation arising
out of or applicable to the dentist-patient relationship. Management
Agreement, ] 2.1 (emphasis added).

Pursuant to applicable laws and requirements governing the practice
of dentistry, Group shal} retain ultimate responsibility for all
activities of Group that are within the scope of a dentist’s
licensure and cannot be performed by [InterDent] due to
[nterDent’s] non-licensed status. Management Agreement, Y 3.2
{emphasis added).

y

2 "provider” is defined as licensed individuals who provide dental services to the patients
of the Group. Management Agreement, Recital B,
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. nor shall [InterDent] have or exercise any control or direction over
the methods by which Group shall practice dentistry. Management
Agreement, §3.3. :

Group shall have the sole responsibility and authority for all
aspects of the practice of dentistry and delivery of dental services
by Providers. Management Agreement, {3 A(a)(1)(emphasis added).
Except in unusual circumstances approved by the Joint Operations
Committee, (InterDent] shall not employ or contract with any
Providers for the provision of dental services. Management
Agreement, § 3.8(a)(zmphasis added).

Group shall employ or contract with the mumber of Providers
Group deems necessary for the efficient operation of the Practice® and
in accordance with quality assurance, credentialing and utilization
management protocols approved by {InterDent]. Group shall provide
full and prompt dental coverage for the Practice. . . Management
Agreement, ] 5.2(a)(emphasis added).

These provisions of the Management Agreement are consistent with Idaho law which
'prohibits the practice of dentistry by persons who are not licensed to practice dentistry in Idaho. I.C.
§ 54-905(1). The practice of dentistry includes the examining, diagnosing and treating of patients.
1.C. § 54-901. Furthermore, the Rules of the Idaho State Board of Dentistry prohibit the
abandonment of patients before completion of a phase of treatment without first advising the patient
of such abandonment and that further treatment is necessary. IDAPA 19.01.01.040.10.
Abandonment of patients constitutes unprofessional conduct. MAPA lé.01.01.04‘0. Penalties for

unprofessional conduct include disciplinary action such as non-renewal, revocation, suspension of

a license and administrative penalties of up to $10,000 per violation. LC. § 54-924(8).

_'G

3 "Practice” is broadly defined as all activities of the Group subject to the Management
Agreement. Management Agreement, Recital C.
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Read together, the Management Agreement and Idaho law give the Group the right and
obligation to continue Dr. Romriell’s employment and to enter into a contract with him. Conversely,
InterDent cannot contract with a dentist for the provision of dental services and cannot decide how
patients will be treated. Success or failure of treatment often depends on the competence of the
person providing it. It is indisputable that Dr. Romnell is highly qualified and competent to treat
patients. As a group of licensed dentists, the Group is qualified to determine who should treat a
particular' patient. InterDent is not. InterDent’s primary concern is whether a patient pays histher
bill InterDent’s threat to exclude Dr. Romriell from the premises and deny his patients the
opportunity to be treated by him offends the patients’ rights, breaches the Maﬁagement Agreement
and violates Idaho law.

InterDent relies upon paragraph 5.2(b) of the Management Agreement to claim that the 2003
Employment Agreement is invalid, That paragraph reads:

Group shall not negotiate or execute any Provider Subcontract,

Employment Agreement, or any amendment thereto, or terminate any

Provider Subcontract or Employment Agreement without the

approval of the Joint Operations Committee.*
[nterDent’s members of the JOC are three of its high-ranking managers, including its Chief Financial
Officer and one of its Regional Vice-Presidents. The Group is represented by only two members.

1f 5.2(b) were valid, it would give InterDent control over the employment of licensed dentists.

However, the paragraph is invalid and unenforceable.

&
+ The Joint Operations Committee is comprised of five individuals, two of which are

designated by the Group and the remaining three are designated by InterDent. See, Management
Agreement §3.5(a).
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First, this single paragraph is in conflict with the purpose and intent of the several paragraphs
cited above including paragraphs 2.1; 3.2, 3.3, 3.4(a)(1), 3.8() and 5.2(a). In Morgan v. Firestone
Tire & Rubber Co., 68 Idaho 506, 201 P.2d 976 (1948), the Court stated:

While the provisions of a contract are to be read together and

harmonized whenever possible, yet if two clauses relating to the same

thing are so repugnant that they cannot stand together, the first will be

received and the later one rejected, especially when the latter is

inconsistent the general purpose and intent of the instrument and

would nullify it.
Paragraph 3.8(a) states that InterDent shall not employ or contract with any dentists for the provision
of dental services and yet paragraph 5.2 effectively gives InterDent the right to do just that.
Paragraph 5.2(a) requires the Group to employ dentists and the remainder of the paragraphs cited
show a clear purpose and intent for the Group to control practice issues. Paragraph 5.2 must be
rejected.

Furthermore, paragraph 5.2(b) violates public policy. In Worlton v. Davis, 73 1daho 217,
221-2. 249P.2d 810, 813 (1952), the Court cited Messner v. Bd. of Dental Examiners of California,
87 Ca.App. 199, 204-5, 262 P. 58, 60 (Cal Dist.Ct.App. 1927), as follows:

Had it been shown that Cohn had authority to participate in the

employment or discharge of those engaged to do professional work

and the fixing of their compensation a different question would arise,

The power to hire and discharge and to fix compensation of an

employee necessarily implies the power to control his work.
(Emphasis added.) The question in Wolton was whether a contract of employment between a
partnership, which was comprised of licensed professionals and one unlicensed person, and a

licensed professional was void as against public policy. The unlicensed person acted as the

partnership’s business manager. Relymg upon the language cited above from Messner, the Court
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concluded that the “layman” was impermissibly attempting to practice medicine without a license
and that the employment agreement was therefore void ab initio as against public policy.

Paragraph 5.2(b) of the Management Agreement allegedly gives approval power to the JOC
over professional employment issues. By doing so, it impermissibly grants unlicensed persons
authority over professional matters. If InterDent’s members of the JOC were to exercise their
purported authority under that paragrapﬁ, they would be engaging in the illegal practice of dentistry.
Paragraph 5.2(b) is void as against public policy.

It is further noted that it has never been the practice of the JOC to authorize the Group to sign

employment agreements.

Because InterDent has no authority to approve or reject the 2003 Employment Agreement,
it must honor its terms as it would any other employment agreement between the Group and its
dentists.

B. InterDent is obligated to provide Dr. Romriell with a facility, staff, equipment
and materials. f

Maving determined that the Group has a right to continue to employ Dr. Romriell after
October 11, 2003, InterDent is obligated to provide support to Dr. Romuiell so that he is able to treat
his patients in an efficient and effective manner. The following provisions of the Management
Agreement demonstrate InterDent’s responsibilities: -

.. {InterDent] shall employ all non-Prover personnel necessary for
the operation of the Practice. Management Agreement, § 3.8(b).

.. [InterDent] shall provide or arrange for the provision to Group of
all support services reasonably necessary and appropriate for the”
efficient operation of the Practice. Management Agreement, §4.1.
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[InterDent] shall seiect, hire, train, supervise, monitor and terminate
all non-Provider personnel necessary for the operation and
management of the Practice; provided, however, with respect 1o the
selection, hiring and termination of non-Provider clinical staff,
[InterDent] shall obtain the consent of the Group, which consent will
not be unreasonably withheld. Management Agreement, | 4 4(b).

When appropriate, {InterDent] shall secure and maintain facilities,
including, without limitation, office space, improvements,
furnishings, equipment, supplies and personal property, of a nature
and in a condition necessary and appropriate for the efficient and
effective operations of the Practice subject to the general approval of
the Joint Operations Committes. Management Agreement, 14.2.

InterDent should be enjoined from failing to meet these obligations.

I IN THE ABSENCE OF A TRO AND PRELIMINARY INJUNCTION, THE GROUP
WILL SUFFER IMMEDIATE AND IRREPARABLE INJURY, LOSS OR DAMAGE.

InterDent is threatening to exclude Dr. Romriell from the premises after October 11, 2003
and has already terminated his staff. Patients are scheduled to see Dr. Romriell aext week and
through November 11, 2003. Those patients are patients of the Group and .the Group has an
obligation to ensure that they are properly treated and are not abandoned.

Rased upon Dr. Romriell’s calendar, it appears that InterDent has been refusing to schedule
appointments and/or canceling them. In doing so, InterDent is refusing treatment to patients who
need it. That is a practice decision that InterDent cannot make. InterDent’s actions are placing the
Group at risk of professional liability claims from pa.t-ients and \;iolatioﬁs of the Idaho statutes and
regulations governing the practice of dentistry. The liability claims and penalties are potentially
substantial. For the patients, the potential risk to their health should also be considered.

TnterDent’s actions also place a burden upon patients and other practitioners who have

routinely referred patients to Dr. Romriell. The services Dr. Romriell is able to provide are umique
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in this part of Idaho. If h_e cannot continue to practice and treat patients, they will be required to
travel long distances for treatment.. The extra time and expense required and insurance coverage
issues may result in patients deciding to forego treatment, potentially worsening their conditions.
There is & strong public policy component in this case weighing in favor of allowing Dr. Romriell
to continue his employment with the Group.

A TRO should be issued without notice to InterDent. Notice would simply allow InterDent
to take retaliatory actions such as canceling all of the patients who are still scheduled to see Dr.
Romuielt. Each patient canceled is a potential violation for abandonment of a patient which could
result in a penalty of $10,000.00 and disciplinary action. There are 45 patients scheduled. That
could result in penalties up to $450,000.00, in addition to the professional liability claims that might
also result from the abandonment.

A preliminary injunction is necessary to prevent the same type of irreparable harm during
the pendency of this action. The breaches of the Management Agreement and potential violations
of law and public policy have been explained above. The facts of this case make it likely that the
Group will be successful on the merits. In addition to the potential for great or irreparable harm to

the Group, if a preliminary injunction is not issued, an ultimate judgment in favor in the Group may

be ineffectual. It will be too late by then to aveid the damages caused by abandoning the patients

now,
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o INTERDENT WILL NOT BE DAMAGED BY THE ISSUANCE OF A TRO AND

PRELIMINARY INJUNCTION. IN FACT, INTERDENT WILL BENEFIT FROM

THE CONTINUED EMPLOYMENT OF DR. ROMRIELL.

The compensation schemes of the 1996 and 2003 Employment Agreements are virtually the
same.’ Under both agreements, Dr. Romriell's compensation is set at 38 percent of his net
collections, leaving a large enough margin for InterDent to pay pverhead, labor and laboratory -
expenses and still make 2 considerabie profit from Dr, Romriell’s efforts. InterDent will benefit
from the revenues generated by Dr. Romuell’s services during his continued employment.

The amount of security to be required under LR.C.P. 65(c) is a determination that is left to
the discretion of the court. The facts of this case, howsver, warrant that the amount of secunty be
minimal. In the end, InterDent béars the burden of paying the cost of any security required.
According to the Management Agreement:

[InterDent] shall be responsible for paying all claims and obligations
associated with the operation of Group pursuant to this Agreement...
Management Agreement, § 2.6(b).

The Group's only liquid asset is its accounts receivable, which happen to be controlled
entirely by InterDent at the present time. Because of lnterf)ent’s control of the accounts receivable,
the Group will have to borrow money to pay for a bond .or deposit an undertaking and then seek to
obtain reimbursement from InterDent under the provision cited above. The individual shareholders

of the Group could not be liable to InterDent for those fees because there is no basis to pierce the

corporate veil. If InterDent is liable to pay for the bond or undertaking from the accounts receivable

y

S Comparing the two agreements, it is readily apparent that the 1996 Employment
Agreement was used as a framework for the 2003 Employment Agreement.
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® o
of the Group, thereby red_ucing its own profit, it makes little sense to require a bond or undertaking
of any significant amount.® |
CONCLUSION

Given the combination of probable success on the merits and the possibility of
irreparable injury, the Group is entitled to 2 TRO and preliminary injunction. The Group 1s entitled
to orders temporarily restraining, and preliminarily enjoining Defendant, their ;:ufficers, agents,
servants, employees, attorneys and those persons in active concert or participation with them from:

1. Physically excluding Dr. Dwight Romriell from the premises of the Pocatello Dental
Group practice at the Pineridge Mall in Chubbuck, Idaho.

2. Refusing to pay Dr. Dwight Romriell compensation and benefits according to 2
Dentist’s Employment Agreement entered into between Pocatello Dental Group, P.C. and Dwight
Romriell, DMD, on August 26, 2003.

3. Terminating, refusing to pay compensation and bepefits to , or reducing the. hours of
Dr. Dwight Romriell’s staff, including Shonda Bauer, Elyse Harper, Tangi Kutler, Sheri Yerbick and
Autumn Hoskins, without his consent.

4, Refusing to schedule Dr. Dwight Ronu:iell’s patients, including exasting and new
patients, for appointments.

5. Cancelling appointments scheduled for Dr. Dwight Romniell without his consent.

&

§ Also because of InterDent’s control of the accounts receivable, it is doubtful that a
bonding company will issue a bond to the Group. Accordingly, it is likely that the Group will
have to deposit an undertaking.

MEMORANDUM IX SUPPORT OF MOTION FOR TEMPORARY RESTRAINING ORDER, ORDER TO
SHOW CAUSE AND PRELIMINARY INJGNCTION - PAGE 18



6. Committing any act which interferes with the relationship between Dr. Dwight

Romriell and his patients or in any way inhibits his ability to treat his patients in an efficient and

effective manner.

DATED this Z # day of October, 2003,

COOPER & LARSEN

Y L. COOPER
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Gary L. Cooper (ISB No. 1814)
Ron Kerl (ISB Ne, 1768)

James P. Price (ISB No. 5129)
COOPER & LARSEN

151 North 3™ Avenue, Suite 210
P.0O. Box 4229

Pocatello, Idaho 83205-4229
Telephone (208) 235-1145
Facsimile (208) 235-1182

IN THE DISTRICT COURT OF THE SIXTH JUDICIAL DISTRICT
OF THE STATE OF IDAHOQ, IN AND FOR THE COUNTY QF BANNOCK
POCATELLO DENTAL GROUP,P.C, )
an Idaho professional corporation, ) Case No, (V- 09 -4 40@- D0
)
Plaintiff,

DECLARATION OF

Vs, JAMES P. PRICE

a Washington corporation,

)
)
)
INTERDENT SERVICE CORPORATION,)
)
)
Defendant. )

)

1, James P. Price, declaré as follows:

1. 1 am one of the attorneys for the plaintiff, Pocatello Dental 'Group, P.C. ("the Group"). |
I have personal knowledge of the matters set forth in this declaration.

2. On October 1, 2003, I received telephone calls from Drs. L R. Misner and Dwight
Romriell, informing me that Defendant, InterDent Service Corporation ("InterDent}) had terminated

all of Dr. Romriell's staff effective October 11, 2003, Drs. Misner and Rornriell advised me that

DECLARATION OF JAMES P. PRICE - PAGE 1
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these terminations came without warning and without the knowledge or consent of the Group or Dr.

L4

Rorariell,

3. I have been involved in the representation of the Group for approximately one year.
In my opinion it is the intent of InterDent to suppress the rights and wills of the dentists who practice
with the Group. [ recommended that the Group file this action and request a temporary restraining
order and preliminary injunction without aotice to InterDent because I do not want to afford-
InterDent the opportunity to further retaliate and/or cause further harm against the Group, Dr.

Romriell and/or his patients before a hearing could be held.

%a—,ﬂ o 2 2
WES P. PRICE

SUBSCRIBED AND SWORN TO before me this_27 day of October, 2003.

DATED this Z % day of October, 2003.

--------- e
el fenf el e » )
{ KIMC.PETERSON Ko & /-'LW-—
$  Nomasypulc §  NOTARY PUBLIC FOR IDAHO
'_: STATE OF iDAHO i Regiding at: £3 denep S
e o S

My commission expires: /.2 /o7
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Gary L. Cooper (ISB No. 1814)
Ron Kerl (ISB No. 1768)

James P. Price (ISB No. 5129)
COOPER & LARSEN

151 North 3™ Avenue, Suite 210
P.O. Box 4229

Pocatello, Idaho 83205-4229
Telephone (208) 235-1145
Facsimile (208) 235-1182

IN THE DISTRICT COURT OF THE SIXTH JUDICIAL DISTRICT

QF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BANNOCK

POCATELLO DENTAL GROUP, P.C,,
an Idaho professional corporation,

Case No. CV‘ 05' 44(p2 - e

Plaintiff,
AFFIDAVIT OF JEFFREY 8. DEAN
VS.

INTERDENT SERVICE CORPORATION,
a Washington corporation,

)
)
)
)
)
)
)
)
)
)
Defendant. )
)

STATE OF IDAHO )
. 58
County of Banmock )
JEFFREY §. DEAN, being duly sworn, deposes and states:
1. I have been a licensed dentist in the state of Idaho since 1997, 1 specialize in oral and

maxillofacial surgery at Facial and Oral Surgery Associates in Pocatello, Idaho. Ihave known Dr.

Dwight Romrnell since coming to Pocatello in 1997,
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2. Dr. R.omr_iell has expertise in the filed of temporomandibular joint disorders and
craniofacial treatment. He has distilnguished ﬂimself in this area of care and treatment. His expertise
is unique in southeast Idaho. IfDr. Romriell Wére prohibited from treating his patients, such patients
would have to travel to Boise or Utah (Logan or Salt Lake City) to find similar care and treatment.

3. I have treated numerous patients jointly with Dr. Romriell, Because of Dr. Romriell’s
dedication to continuous education and research in the field, his- treatment is outstanding. Heisa
valuable asset in this area to those patients who require the type of services he can provide. If he
were prohibited from practicing, it would be a tremendous loss to the community and & detriment
to the TMJ patients who live here.

e ,
DATED this 8 day of October, 2003,

)@/rf/c\t;; g&%u (o,

REY 3. PEAN, DDS, MD

SUBSCRIBED AND SWORN to before me this Z day of October, 2003.

e ﬁ@%ﬂ/}wﬁ%%ﬂ%

N omace 10 _{on 503 ARY PUBLIC FOR IBAHO
;
A

Subscribed to and sworn before me this Residing at: /6 5 77 /
My commission expires: | /5, 2023

it
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Gary L. Cooper (ISB No. 1814)
Ron Kerl (ISB No. 1768)

James P. Price (ISB No. 5129)
COOPER & LARSEN

151 North 3™ Avenue, Suite 210
P.O. Box 4229

Pocatello, Idaho 83205-4229
Telephone (208) 235-1145
Facsimile (208) 235-1182

IN THE DISTRICT COURT OF THE SIXTH JUDICIAL DISTRICT

OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BANNOCK

POCATELLOQ DENTAL GROUP, P.C,, )
an Idaho professional corporation, ) Case No.
)
Plaintiff, )
) AFFIDAVIT OF MARK E. BAKER
V5. )
)
INTERDENT SERVICE CORPORATION,)
a Washington corporation, )
)
Defendant. )
)

STATE OF IDAHO )
Couaty of Bannock ) B
MARK E. BAKER, being duly sworn, deposes and states:
1, I have been a licensed dentist in the state of Idaho since 1992. I specialize in oral and

maxillofacial surgery at Facial and Oral Surgery Associates in Pocatello, Idaho. T have known Dr.

Dwight Romriell since coming to Pocatello in 1992
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2. Dr. Romr_iell has expertise in the filed of temporomandibular joint disorders and
craniofacial treatment. He has distinguished ﬁimself in this area of care and treatment. His expertise
is unigue in southeast Idaho, IfDr. Romuiell were prohibited from treating his patients, such patients
would have to travel to Boise or Utah (Logan or Salt Lake City) to find similar care and treatment.

3. I have treated numerous patients jointly with Dr. Romriell. Because of Dr. Romriell's
dedication to continuous education and research in the field, his treatment is outstanding. Heisa
valuable asset in this area to those patients who require the type of services he can provide. If he

were prohibited from practicing, it would be a tremendous loss to the community and a detriment

VILOESL.

MARK E. BAKER, D.D.S.

to the TMJ patients who live here.

Hn
DATED this 8_ day of October, 2003,

SUBSCRIBED AND SWORN to before me this (?) day of October, 2003.

YW/\ AW,M@WM

UNTY OQF | UY APPORITMENT EXPIRES TARY PUBLIC FOR ID
ﬂﬂa"ffD ON: _—5’-75'.1944 Residing at: / 5'74 /

Subscrlbed to and sram be!or e ma this My com:mssxon expires: 5-_. /5 ﬂ
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Gary L. Cooper (I1SB No. 1814)
Ron Kerl (ISB No. 1768)

James P. Price (ISB No. 5129)
COOPER & LARSEN

151 North 3™ Avenue, Suite 210
P.O. Box 4229

Pocatello, Idaho 83205-422%
Telephone (208) 235-1145
Facsimile (208) 235-1182

IN THE DISTRICT COURT OF THE SIXTH JUDICIAL DISTRICT

OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BANNOCK

POCATELLO DENTAL GROUP,P.C, " )
an Idaho professional corporation, ) Case No. (V- 12~ 4940400
)
Plaintiff, )
) AFFIDAVIT OF ERIC JOHNSON
VS, )
)
INTERDENT SERVICE CORPORATION,)
a Washington corporation, }
)
Defendant. )
)

STATE OF IDAHO )
: 88
County of Bannock )

ERIC JOUNSON, being duly sworn, deposes and states:

1. I graduated from the University of Nebraska, Medical Center College of Dentistry
with a Doctorate in Dental Surgery (DDS). I continued my education in an Orthodontic residency
at the Mayo (Clinic) Graduate School of Medicine, Department of Dentistry. While at the Mayo
Clinic, I served on the Temporo-Mandibular Disorder (TMD) Team for approximately three years.
AFFIDAVIT OF ERIC JOHNSON - PAGE 1
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2 I came to ‘Pocatello i July of 1 Q93. I was introduced then to Dr. Dwight Romriell,
who at the time had oriented mostlof his practice time to the treatment of TMD. Under the ethical
laws of our profession, dentists are required to refer a patient for treatment to another individual,
who practices within a reasonable referring distance, when that individual possesses greater skall in
the particular treatment area. Once I became acquainted with Dr. Romriell’s knowledge and skills
in the treatment of TMD, I realized that despite the training I had received at the Mayo Clinic, Dr.
Romriell’s knowledge and skills surpassed my own and I started referring patients with the disorder
to Dr. Romriell for treatment. I have specialized and focus my practice in Orthodontics and Dento-
facial orthopedics. I practice with the Pocatello Dental Group, P.C., as an employee and &lso
maintain my own independent practice in Pocatello, Idaho.

3. Over the course of the years I have known Dr. Romriell, I have observed Dr.
Romrell’s dedication to the study, research and treatment of TMD. Dr, Romriell utilizes special
diagnostic equipment and techniques that are unavailable anywhere else in the surounding
communities. Because of Dr. Romriell’s unique skills and knowledge, Dr. Romriell is an important
asset to the Southeastern Idaho community.

4, T currently treat in excess of 60 patients with Dr. Romriell. The treatment of TMD
involves phases, known as Phase 1 and Phase I TMZD treatment.- SUCCE:.SSful treatment is contingent |
upon completion of both phases. Intenui)tion in the treatment process can have deleterious effects
upon a patient. It is aiso in the best interest of patients that they be treated by someone who is
familiar with their condition. Dr. Romriell’s patients should be given the opporﬁunity to continue
to receive the quality and unique care that Dr. Rotﬁ:iell is able to provide. It is my opinion that it
would be a great loss to the general community and to the dental community to not have the abilities
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of Dr. Romriell available. It is further my opinion that the treatment of many hundreds of patients

with disabling TMD would be compromised without the continued care of Dr. Romrnell.

DATED this _1_ day of Octaber, 2003.

ERIC JOHNSON,|DDS, M5

SUBSCRIBED AND $WORN to before me this qf’i day of October, 2003,

_______ -

"""""""""" N{TARY PUBLIC FOR TDAHO
Residing at: fimhl{a, Td
O OF IDAHO % My commission expires: 3 -3-0é

T
,,,,,
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Gary L. Cooper (ISB No. 1814)
Ron Kerl (ISB No. 1768)

James P. Price (ISB No. 5129)
COOPER & LARSEN

151 North 3™ Avenue, Suite 210
P.O. Box 4229

Pocatello, Idaho 83205-4229
Telephone (208) 235-1145
Facsimile (208) 235-1182

IN THE DISTRICT COURT OF THE SIXTH JUDICIAL DISTRICT

OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BANNOCK

POCATELLO DENTAL GROUP, P.C,, )
an Idaho professional corporation, ) Case NO.C V- U’b' 4 Wa* b
)
Plaintiff, ) AFFIDAVIT OF
) DWIGHT G. ROMRIELL
Vs, )
)
INTERDENT SERVICE CORPORATION,)
a Washington corporation, )
)
Defendant. )
)

STATE OF IDAHO )
. 88
County of Bannock )

DWIGHT G. ROMRIELL, being duly sworn, declares:

1. [ am over the age of eighteen. The matters contained in this affidavit are within my
personal knowledge, -
2. [ received 2 DMD degree from the University of Louisville in 1976, 1 am certified

in the treatment of cramomandibular disorders ("TMI") and a Diplomat of the American Academy

AFFIDAVIT OF DWIGHT G. ROMRIELL - PAGE 1

RECEIVED

&TOEL RIVES e
By e o | \L\{(—.;z_




of Pain Management. My credentials are set forth in my curriculum vitae, 2 copy of which is
attached hereto as Exhibit A. |

3, 1 am licensed to practice dentistry in the state of Idaho.

4 In 1983 Ibecame a partner in Pocatello Dental Group. At that time, Pocatello Dental
Group was a partnership comprised of 11 partners-dentists. In December 1993, Pocatello Dental
Group reorganized as an Idaho professional limited liability company known as Pocatello Dental
Group, PLLC ("the PLLC"). |

5. In approximately March 1996, Grant Sadler and Kenneth Davis of GMS Dental
Group, Inc. (GMS Dental) began soliciting the PLLC concerning dental practice management
services. Over the course of several months, GMS Dental and the PLLC negotiated an agreement
whereby GMS Dental would purchase the hard assets of the PLLC, such as equipment and iﬁve.ntory,
and then provide the member dentists with management services in exchange for a fee. As part of
the parties’ agreement, afl of the "Dental Practice Assets" were transferred to a new entity, Idaho
Dental Group, P.A. ("Idaho Dental"), which was incorporated as an Idaho professional association
for the purpose of carrying on the dental practice.

8. On OQctober 11, 1996, Idaho -Dental entered into a Dental Group Management
Agreement ("Management Agreement”) with GMS Deatal Group Management, Inc., a wholly
owneéd subsidiary of GMS Dental. Idaho Déntaj then filed Articles of Amendment with the Idaho
Secretary of State’s office on October 18, 1996, changing its name to Pocatello Dental Group, p.C.
("the Group"), a wholly distinct entity from the PLLC which shared the similar name. Ihave been
a member of the Group since its creation. The Group operates its practice at the Pineridge Mall in

Chubbuck, Idaho.
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9. In October 1996, I signed an Employment Agreements with the Group. A copy of

the agreement is attached hereto as Exhibit B. Article III of the agreement states:

The term of this Agreement (the "Term") shall commence on the
effective date of the merger [October 11, 1996] between Pocatello
Dental Group and Company and shall continue in effect until the
seventh anniversary of such date, unless renewed as set forth below
or terminated earlier pursuant to the provisions of this Agreement.
After the seventh anniversary, this Agreement shall renew each year
for a one year period unless either party gives the other party at least
six (6) month’s notice of its intent not to renew this Agreement.

10.  On Apnl 11, 2003, I provided written notice to the Group that I did not intend to
renew the agreement,

11, Inearly August, I spoke with Dr. Misner, who 1§ president of the Group about the
treatment of my patients after October 11, 2003. Iinformed Dr. Misner that I was in the process of
establishing an independent office, but that it may not be operational by Qctober 11, 2003, Dr,
Misner asked me if T would be willing to stay with the Group and treat my patients and some of the
other dentists’ patients for some period of time. After some discussions, I signed an Employment
Agreement, a copy of which is attached hereto as Exhibit C ("2003 Employment Agreement") to be
effective during my professional transition.

12, Shortly thereafter, InterDent advised me of its position that the 2003 Employment
Agreement was not effective because it had not been authorized by the Joint Qperations Committee
("JOC"), despite the fact that besides Dr. Ormond and myself, none of the others members of the
JOC are even licensed to practice dentistry in Idaho and the continued treatment of my patients is

a practice issue which can only be addressed by dentists licensed to practice in Idaho. I was also

advised that InterDent would have me evicted from the premises if I attempted to honor the new
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agreement. Therefore, as a member of the JOC 1 sent a fax to InterDent requesting that 2 JOC
meeting be held. A copy of my fﬁ is attached hereto as Exhibit D. InterDent has never responded
to the fax.

I3 On October 1, 2003, I was advised by all of my staff that InterDent had advised them
that they were being terminated from employment effective October 11, 2003. InterDent did this
without consulting with me as the doctor, or as 2 member of the JOC, My staff are highly trained
and critical to my ability to treat my’patients. My staff includes:

Shonda Bauer - Receptionist and TMJ Certified Dental Assistant,
Shonda has worked for me for fourteen years. In addition to
receptionist duties, she assists with patients and trains other staff on
an ongoing basis. She is the only certified member of the American
Academy of Head, Neck and Facial Pain in the state of Idaho,

Elyse Harper - Hygienist. Elyse has worked for me for thirteen years,
While teeth cleaning can be unpleasant for healthy patients, for TMJ
patients it is particularly traumatic and require additional skill and
training to deal with the fragility of a TMJ disorder. Elyse has that
exira experience in dealing specifically with TMJ patients, whereas
other hygienists who work for the Group do not.

Tangi Kutler, Sher Yerbick and Autumn Hoskins - TMT Assistants.

Tangi has worked for me for four years; Sheri and Autumn have

worked for me for three years. These assistants take TMJ x-rays,

gather data, take impressions of teeth, perform electromyography

(EMG), joint vibration analysis (JVA) and elctrognathography

(EGN), use appliances, and make adjustment to appliances,
All of these staff are necessary and essential personnel,

14. My staff is trained to perform unique functions that no other staff for the Group is

trained to perform. With the assistance of my staff, T am able to see three to four times as many
patients as I otherwise could without them Because of the number of my patients, it would be

impossible for me to give them adequate and timely care without the above staf The nearest TM]
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specialists with training and experience similar to mine are in Boise and Salt Lake. Requinng my
patients to travel long distances fo.r treatment places a substantial burden on my patients. Mast of
my TMJ patients require ongoing treatment over the course of a least one year.

15.  The treatment of TMJ patients also requires special equipment. Currently, the only
place in this part of the state that has such equipment is at the Group’s facility at Pineridge Mall.
If I am barred from the Group’s premises at the Pineridge Mall, my patients will not be able to get
treatment without going to Boise uriSa]t Lake.-

16,  Most of my patients are referred to me by medical doctors and dentists throughout
the region in addition to physical therapists, chiropractors and others. Such professionals have
literature about me and my practice, including my location and telephone sumber, or have routinely
referred patients to me. If I am barred from the premises or lack sufficient staff to accept new
patients, such patients will likely be referred to speciahsts in Boise or Salt Lake at longer distances
from their residents than Pocatello.

17.  Inrehance on the interim agreément, I currently have 45 patients scheduled through
November 11, 2003. More than one-half of those patients are scheduled through Qctober 15, After
that, the number of patients scheduled drops signiﬁca‘ntly and ig totgﬂy at odds with historical
scheduling. Patient scheduling 1s currently controlled by InterDent. Given the low number of
appointments after October 15th, it appears that InterDent is refusing to schedule my patients for
appointm&nts after October 11, 2003 and has canceled appointments already made. Many of my
patients are il the course of treatment and some have already paid for additional services. T have a
professional, ethical and legal duty to ensure that my patients are properly treated and not
abandoned. If [nterDent bars me from the premises, tenﬁnates my staff, refuses to schedule
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appointments and/or cancels appointments, I cannot meet my professional and fiduciary duties to

my patients. My patients will suffer harm and I will be placed at risk for professional liability

claims.

DATED this 9“’ day of October, 2003,

SUBSCRIBED AND SWORN to before me this % day of October, 2003

— . i %me

ARY PUBLIC FOR IDAHO
Rebiding at: Ceeatello. 5P

DN et My commission expires: - -0 ¢
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CURRICULUM VITAE

DWIGHT G. ROMRIELL, DMD DAAPM
Pocatello Dental Group
4155 Yellowstone Highway
Pocatello, Idaho 83202
06/15/03

Birth Date: July 26, 1948 Pocatello, Idaho
Personal: Marmmed. Six Children. Ten Grandchildren

EDUCATION

Highland High School 1966
Idaho State University BS 1966-1972
University of Louisville, Kentucky DMD 1972-1976

BUSINESS

Private Practice Dental Practice 1976-Present
Owner Pocatello Dental Group P.C.

Owner Mission Dental Service

Manager E-Riter LLC

Northwest Bec.-Corp. Consultant

APPOINTMENTS

Bannock Regional Medical Center Staff 1978 - Present
Helping Hand Sanctuary of 1daho - Board of Directors
(Health care for medically indigent. Not for profit corporation)
Portneuf Valley Hospital and Rehabilitation Center - Staff ,
Joint Committee on Audiology and Cranio-mandibular Disorders

American Academy of Cranio-facial Disorders Committee on Audiology
Clinical Instructor - Idaho State University Health Science Dental Hygiene

Medical Director Coordinator for North West Bec-Corp
Externship Instructor University of Louisville Ky.



PROFESSIONAL SERVICES AGREEMENTS
Nationa! Dental Health
Blue Cross of Idaho

MEMBERSHIP AND OFFICES

American Dental Association

Idaho Dental Association

Upper Snake River District Society

President of Pocatello Dental Society 1983-1985

Sleep Disturbance Evaluation Teamr

Chairman PRMC Dental Staff 1981-03

Chairman Idaho Chapter Pierre Fuchard Honorary Academy 1999-2001
Academy of Dental Sleep Medicine

Honors

American Academy of Head Neck and Facial Pain
Intemmational College of Cranio-Mandibular Orthopedics
Diplomat of the American Academy of Pain Management
Invited Member of the Pierre Fuchard Honorary Academy

DENTAL LICENSE
Idaho

Certificates

Cardio-Pulmonary Resuscitation (CPR) AHA 2003

Patient Assessment for TMD |

Osteo-integrated Implants

Dental Office Safety & Disinfection, Idaho Dept. of I-Iealth and Welfare
Trigger point Therapy, Dr. J. Travel

Cranial-Sacral Therapeutics, Dr. V. Fryman

Doppler Assessment of the TMJ

Trauma Assessment (Whiplash), Texas A & M

Collision Reconstruction & Bio-Mechanics of Human Injury, Texas A&M
Electromyography, Bio-Research

Computerized Mandibular Jaw Tracking, Bio-Research

Joint Vibration Analysis (JVA), Bio-Research

Sleep Apnea - Appliance Therapy & Maintenance,

Academy of Dental Sleep Medicine

- Whiplash and TMD-Assessment and Treatment, O’ Expert Resources



PRESENTATIONS

Pocatello Insurance Claims Adjuster - Symptoms and Recognition’s of TM
Disorders

Eastern Idaho Chiropractors Association - Cervical Relationship to TMJ
Physical Therapists Study Group - Rehabilitation of the TM Patient

Physicians Bannock Regional Medical Center - Recognition and Treatment
of TM Disorder

Upper Snake River District Dental Society 1996 - Recognition and
Treatment of the TMD Patient in the General Practice

American Association of Audiologists 1997 - TMIJ Disorders and their
Considerations in CIC Treatment-planning, Retention, and Feedback

American Academy of Head, Neck, Facial Pain 1997 - Protocol for
Comprehensive Medical Examination and Insurance Considerations

Medical Insurance Considerations for the TMD Practice
Orthodontic Summit Minneapolis Minnesota 1997

USRDS Exam. Diagnosis, & Treatment Objectives of the TMD Patient
Salmon Idaho 6 hours October, 1997

FBI Feb. 19, 2000 Trauma & TMJ Injury 3 hours
SEIDS Computer Diagnostics and TMJ Disorders Nov. 9 2000 =2 hours.
Proliferative Thérapy &and Gaanglion Nerve Blocks - Rational and

Technique of Administration for the Healing and Stabilization of TMD
Milwaukee Wisconsin April, 2003 4 hours



CONTINUING EDUCATION RELATED TO JAW INJURIES

Roy Smudde, DDS, MS « Las Vegas1978
Harold Gelb, DDS - Provo 1979
Roy Smudde, DDS, MS - Pocatello 1980
Harold Gelb, DDS - Provo 1581
Dr, V. Fryman - Des Moines 1982
V.A. Symposium Biochemistry & Nutrition Dec. 1983
Roy Smudde, DDS, MS - Boise 1983
Dr. Peter Dawson Diagnosis & Treatment of TMJ Dec. 1984
Dr. V. Fryman - Pamona 1984
Dr. James Guinn - Salt Lake City 1985
Dr. Baskar - Pathology & Diagnosis Dec. 1985
BYU Academy Provo Aug. 1986
Patterson- Asepsis in Dental Office Aug.1986
Dr. W. Brown Diagnosis & Treatment of Root Canals Dec. 1986
Peter Dawson, DDS - Seattle 1986
Parker Mahan, DDS - Seattle 1987
Dr. M. Monegni -Seattle 1987
Dr. G. Christensen Dental Materials Jan. 1987
Dr. Piper - Doppler - Diagnosis of Myofascial Pain June 1987
Dr. James Guinn - Salt Lake City 1988
American Academy of Head, Neck, Facial Pain - Baltimore 1989
Dr. Owen Rogal - Baltimore 1989
Jack Haden, DDS - Kansas City 1990
Janet Travel, DDS - Pocatello 1991
John Char, DDS - Las Vegas 1992
American Academy of Head, Neck, Facial Pain - Anaheim 1993
Bio Research Seminar - Milwaukee April, 1994
(EMG JVA GVA)
James Booth, DDS - Bozeman 1994
American Academy of Head, Neck, Facial Pain - Scottsdale January 1995
Bio Research Seminar - Milwaukee April 1995
(EMG, Sonography, Jaw Tracking, Nutrition, Phase I Treatmenf Plans)
Experdent Seminar Hosted by John Char, DDS - Las Vegas June 7-8,1995
American Academy of Pain Management - Dallas September 10-14, 1995
American Academy of Head,Facial Pain - Scottsdale Januvary 18-20, 1996
Academy of General Dentistry (Implant 7 CME Credits) - February 1, 1996
~ Bio Research Seminar (Milwaukee) - April 26-29, 1996



The only Idaho doctor to be invited and attend the National Institutes of
Health & the National Institute of Dental Research  (NIH) Technology
Assessment Conference on Management of Temporomandibular Disorders.
Participated in position paper (14 CME Credits) - April 29-May 1-3, 1996

Idaho State Dental Association - Dr. Terry Tanoka June 19-20, 1996

Upper Snake River District Dental Ass. - Salmon Id. Nov. 1996

American Academy of Head, Neck, Facial Pain -Ft, Worth July 23-27, 1996

American Academy of Head Neck, Pain -Bermuda January 19-21,1997

American Association of Audiologists (AAA) - April 17-19, 1997

Integrated Health Technologies -Sleep Apnea Recognition and Treatment -

Apnl 1, 1997

Americar Academy of Head, Neck, Facial Pain - Boston Aug. 13-16, 1997

Ortho. Summit Dr. Whitzig Minneapolis Nov 6-8, 97

International College of Cranio-Mandibular Orthopedics Phoenix Nov,

20-23, 1997

American Academy of Head Neck, Pain Scottsdale AZ, Jan 15-17 1998
Myofascial Disease: Diagnosis and Treatment

Dr. O’Shaughnessy - Las Vegas, Feb 27, March 1, 1998 Orthopedic Trauma

Idaho State Dental Association - March 27, 1998, Pocatello, ID, Dr.
Michael Schuster

Idaho State Dental Association - May 21, 1998, Pocatello, ID, Dr. Lowder

Dr. O’Shaughnessy - Las Vegas - Diagnosis and Treatment - June 26-27,

1998 16 Hrs.

Dr. O’Shaughnessy - Las Vegas - Whiplash and TMD Assessment and

Treatment - 1998

Idaho State Dental Association - Endodontic Treatment - 1998

AAFNFP July 29-31 1999 Differential Diagnosis and Trcatmcnt of TMD

and Pain Houston, Texas 22 hours

Texas A&M IIT Soft Tissue Injuries Lit. Review Feb.5-6 2000 16 Hrs.

Texas A&M IV Preparation and Discovery March 18-19 2000 Dallas 18 Hrs

Texas A&M Collision reconstruction for health care provider- W.R. (Rusty)

Haight- Dallas Texas 100 hours Jan.- April 2000

Texas A&M  Collision V Live Human Crash Test April 8-9 Dallas 12 Hrs.

Examination

Amernican Academy of Head, Neck, Faclal pain, Diagnosis, Case Planning,

Splint Construction, Joint Replacement & Implications, Cleveland Ohio

July 27-29, 2000 20Hrs.

AA Pain Management Clinical Meeting Las Vegas Sept. 21-24 2000 24 hrs



Amencan Academy of Craniofacial pain, Soft Tissue Injuries Resulting
from MVA Biomechanic$ Diagnosis part I, Phoenix, January 10, 2001,

Wes Shankland, PHD, DMD, and Chris Brown, DMD, MS, 12hr.
AACP MVA Biomechanics Part II Dallas TX. April 20, 21 2001 Exam
Bio-Research, Neuromuscular dentistry, Joint vibration analysis, EMG, Jaw
movement, March 17, 2001, Dr. Steve Rose, California, 12 hr.
American Academy of Craniofacial pain, Soft Tissue Injuries Resulting
From MVA; Biomechanics & Diagnosis Part I Dallas, April 20-21, 2001
Wes Shankland, PHD, DMD, and Chris Brown, DMD, MS, 12 hr.
American Academy of Craniofacial pamn, Trauma and Reconstruction,

Part II and Certification exdmination, Dallas, April 20-21, 2001,

Wes Shankland, PHD, DMD, and Chris Brown, DMD, MS, 14 hr. Exam

N. Lee Smith MDD Pain Management and Treatment of Arthritis

Pocatello City Lights April 24 2001 1.5 Hr.
Prolotherapy and Ganglion Nerve Blocks & their application to TM Joint
Rehabilitation. Hand on with 5 patients Dr. Jack Haden Study group Xansas
City March 8-9, 2002 12hrs

American Academy of Craniofacial Pain, Clinical Guidelines of Craniofacial
Pain and TMD Related to Occlusion & Esthetic Restorative Dentistry, Las
Vegas, July 26,27 2002, 12 hr.

AA Pain Management Reno, Nevada Sept. 26-28 2002 18 Hrs.
American Academy of Craniofacial Pain Sleep Disorders, Craniofacial Pain
& TMD: Their Inter-relationship Jan24-25,2003 Phoenix AZ, 12 hrs.
American Academy of Craniofacial Pain  Sleep Disorders:

Implementing Treatment in the Dental Practice 12 hrs.
Bio-Research Annual Update Session Milwaukee April 24-27, 2003 24 Hrs.



RESEARCH ACTIVITIES

Oro-Facial Pain in Temporomandibular Disorders and their Non-Surgical
Management

Relationship of Conservative Temporomandibular Treatment to the Relief
of Far, Noise & Throat Symptoms  (American Academy of Audiology)

National Institutes of Health (NTH) Outcome Study by Sixty Two Doctors in
the Conservative Treatment of the TMD Patient (> 6000 patients/4 refereed

papers)

AAHNFP/AAA TM Disorders & their Effect on CIC Retention or Failure

GENERAL DENTAL SEMINARS

Create a Practice for 2001, Today, 5 hours continuing education, March 24,
2000 by Dr. Randolph Shoup Pocatello _

Medical Savings, Flexible Spending, Speed up your accounts receivable, 2

hours continuing education, Thursday May 11, 2000, Presented by Terry R.
Arp, CIC, RPLU Southeast Idaho Dental Society

Endodontic Techniques, Tulsa Dental, Division of Dentsply, Dr. Jackobson,
4 hours continuing education, May 6, 2000

Endodontic Advance Techniques, Tulsa Dental, May 19 2000, 21%
Century Endo Dr. Boyd Jacobson 4 Hrs.

Dr. Kurz, 7hours continuing education, September 8, 2000.

AA Pain Management Clinical Meeting Las Vegas Sept. 21-24 2000 24 hrs
Sterilization Universal Percussion, Physicians Research, 2/hours continuing
education, August 2001,

Composites, Densply Company, Salt Lake City, Utah, 5/hours continuing
education, November 2001,

Oral and Systemic Disease in Women Dr. Marjorie Jeffcoat Boise Feb. 14,
2002 4 Hrs. .

Management and Leadership of High Performance Teams Boise Feb, 15,
2002 7Hrs.

HIPPA Compliance in the Dental Office April 9, 2003 1Hr.
Pocatello Fire Dept.  Fire Safety in the Dental Office June 11,2003 1 Hr.



EXHIBIT B



DENTIST'S EMPLOYMENT AGREEMENT

This Dentist‘s Emplovment Agreement (this "Agreement") is
made and entered into this ilth day of October, 1396 by and
petween Idaho Dental Group, P.A., an Idzho professional
corporation {"Group®), whose primary office is located at PpPine
Ridge Mall, Chubbuck, Idaho 83202 and Dwight Romriel, DMD
{"Provider"), whose address iz 13840 N. Moonglow Lane, Pocacello,
ID 83202.

RECITALS

WHEREAS, Group is a professional corporation organized under
the laws of the State of -Idaho to provide the professional
services of dentistry;

WHEREAS, Provider was previously affiliated as a member in
Pocatello Dental Group P.L.L.C., an Tdaho professional limited
liapility company (the "Pocatello Dental Group");

WHEREAS, Pocatello Dental Group has been merged (the
“Merger®”) with and into GMS Dental Group, Inc., a Delaware
corporation ('Company”), the sole shareholder of GMS Dental Groum
Management, Inc., with which Group has an affiliation;

WHEREAS, prior to the Merger, pursuant to the terms of that
certain Assignment Agreement dated as of October 11, 1996, all of
Pocatello Dental Group’s right, title and interest in all
contracts with dentist employees and independent .contractors and
other licensed health professional employees and independent
contractors, all independent physician association and managed
care plan contracts, all patient records, and any and all other
assets required by statute, rule or regulation to be owned or held
by an entity licensed to practice dentistry, together with all
goodwill associated with the foregoing (collectively, the "Dental
Practice Assefs") were assigned to Group;

WHEREAS, Group desires to enter into employment agreements
with dentists licensed to practice dentistry in the State of Idaho
to provide dental services to patients of Group;

WHEREAS, Provider possesses a valid, unrestricted license to
practice dentistry in Idaho and specializes in the area or areas
of dentistry indicated on Appendix A attached hereto and
incorporated herein by reference;

WHEREAS, Group wishes to employ Provider to provide dental
services to the patients of Group and Provider wishes to accept
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WHEREAS, Group and Provider desire that this Agreement
Supersede all pricr employment or employment-related agreements,
including, but not limited to, any member or pre-member agreemenc
with the Pocatello Dental Group (collectively, . the

" Prior
Employment Agreements"),

NOW, THEREFORE, in censideration of the recitals, COVeEnants,
conditions and promises contained herein, the parties agree ag
follows:

ARTICLE I
EMPLOYMENT P._T.‘_JD DUTTES

1.1 Emplovment. Group employs Provider for the purpose of

‘rendering professional dental services to patients on behalf of

Group and Provider hereby accepts employment on the terms and
conditions set forch herein.

1.2 Outline of Duties. During the term of this Agreement,
Provider shall serve Group faithfully, and to the best of his
ability in the practice of dentistry, shall devote his time,
energy and skill to such employment and, at the request of Group,
shall perferm such services, advisory or otherwise, and shall act
in such capacity or office for Group without compensation beayond
that which is provided herein. Provider shall perform the duties
and meet the obligations described herein, including the duties
and obligations described in Appendix B attached to this Agreement
and incorporated herein by reference,.

1.3 Rights and Duties of Group.

(&) Group shall direct and supervise the duties and work of
Provider but shall pot impose employmen: duties or constraints of
any kind which would require Provider to infringe the ethics of
the dental profession or violate any -ordinance or law.

(b) Group shall determine (i) whether an individual will be
accepted as a patient of Group and (il) which managed care plans
(HMQO's, PPQ‘'s, EPQ’s, etc.) Group contracts with and the amount of
the -fees or other payments to be charged with respect to
professional services rendered by or available from Provider.
Provider shall have the option to participate in each managed care
plan or in the state welfare program. For each such plan,
Provider will make zn election to participate or not to
participate, with such election being for a minimum period of one
vear from the date of such election. Notwithstanding anything to
contrary herein, Provider may dismiss a patient from the practice
if a satisfactory dentisc-patient relationship cannot be achieved.

()  Group shall have the right to assign patients among its
dentist employees (and to change such assignments) pursuant ta a
Drocess and plan for patient distribution similar to the process
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utilized by Pocatelle Dental Group in September 1996 with due
regard to established dentist-patient relationships, the economic

well being of Group and the acuity, specialty, skills and workload
of dentists.

{d) Group shall establish clinical hours and days when
Provider shall periorm Provider's duties {including call rotation)
pursuant to a process and plan implemented by Group which shall be
subject to change to meet Group's needs.

(e} -Group shall determine the place or places at which
Provider’s duties will be performed pursuant to 2 process and plan
which takes inte account Provider's wishes, patient volume,
patient expectations Qnd the wishes of other dentists and

employees.

(£} Group will provide, at its sole expense, professional
liability insurance with per occurrence and aggregate limits as
established from time to time by Group’s Board of Directars. Al
a minimum, Provider shall be insured pursuant to a policy that
will provide policy limits not less than the limits in the palicy
that insured Provider at August 1, 1996 during his tenure as a
dentist for the Pocatello Dental Group. FProvider will be insured
under the same policy, and with the same limits, that Group
provides 1its other dentist employees. Notwithstanding the
foregoing, in the event that the premium cost for Provider exceeds
the standard rate charged by the insurer for dentists with the
same practice specialty as Provider, Group shall have the right,

at its option, to require Provider to reimburse Group for. the
excess premiums.

J{,. - (d{f(:E’J a%JfVﬂ\Jc.w:f;

ARTICLE II
HOURS AND RESTRICTIONS

2.1 Hours. Prgvider shall be available to work the hours
and. days scheduled /by Group. Provider shall devote Provider's
entire productive professional time, ability and attention to the
business of Group/ ,In general, Provider is expected to work for
Group a minimum of 1200 hours per year; provided, however, that
unless otherwise mutually agreed te by Provider and Group,
Provider shall not be obligated to work more than 1200 hours per
year. Group may authorize Provider to work a2 lesser schedule, in
which event it shall appropriately adjust Provider'’s compensation
payable pursuant to Article IV.

rFs

2.2 Restrictions. During the term of this Agreement,
Provider shall not directly or indirectly render or agree to
render any services of a professional dental nature to or on
behalf of any other person or organization, for compensation or
otherwise {except as otherwise agreed in writing by Group) and
shall not render any services of a business or commercial naturs
which Group determines is likely to reflect adversely cn Group or
Provider with respect to the practice of dentistry; provided,

12341510 14/5/9¢ -3




ﬁfegﬂﬁz

however, that nothing in this Agreement shall prohibit Provider
£from teaching at a dental school and/or dental hygiene school.
Notwithstanding ~anything to the contrary, Provider shall he
allowed to continue ownership, management and use of _Mission
Dental Services, for the purpose of providing laboratory services
only.

ARTICLE III
TERM OF EMPLOYMENT Jeuﬁfl .

The term of this Agreement {(the "Term") shall cpmmence on the
effective date of the merger between Pocatello Dental Group and
Company and shall centinue in effect until the % anniversary
of such date, unless renewed as set forth below or terminated
earlier pursuant to the provisions of this Agreement. After the
tenth anniversary, this Agreement shall renew each year for a one
year period unless either party gives the other party at least six
(6) month’s notice of its intent not to renew this Agreement.

ARTICLE IV
COMPENSATION

4,1 Compensation. Group shall pay to Provider the
compensation set forth on Appendix € attached hereto and
incorporated herein by reference in accordance with the provisions
sat forth therein.

4.2 Assignment of Professional Fees. Provider hereby
assigns to Group all amounts directly or indirectly payable as a
result of professional services provided by Provider for Group
during the term of this Agreement (including, in the case of
capitated payments, professional services which Provider is
prepared to provide or has provided), including by way of example
and not by way of limitation amounts paid by patients, amounts
paid by any insurance company, amounts paid pursuant to any
governmental program (Medicaid, etec.), amounts pald pursuant to
any workers’ compensation program, amounts paid by employers or
employer plans and amounts paid by any other third party payor
(collectivealy, "third party payors").

4.3 Tax Withholding. Except as otherwise provided by law,
all amounts payable pursuant to Article IV, V, VI and IX shall be
subject to all required or authorized payzroll withholding,
including, but not limited to, withholding for state, federal and
lecal income or pavroll tax.

&>
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ARTICLE V
EMPLOYMENT BENEFITS

During the term of this Agreement, Provider shall be entitlag
to participate, in accordance with their terms, in all plans of
accident, medical, health, disability, pension, savings ang
similar benefits which are generally made available to employees
of Group, 2s such benefits may be increased, decreased, modifieqd
or discontinued from time to time by Group. The benefits to be
provided at this time shall be those set forth on Appendix [
heresto.

ARTICLE VI
TER.MINA'];‘I ON

6.1 ZITermination bv Provider. Provider may terminate this
Agreement by giving Group a written notice of termination. Such
termination shall be effective upon the earlier of &0 days after
the date of such notice or the expiration of the term of this
Agreement (the "Effective Date"). Prior to the BEffective Date and
after the date of such termination notice, Provider shall continue
Lo be entitled to the compensation and benefits which are payable
hereunder. After the Effective Date, Provider shall have no right
to receive salary or benefits except to the extent legally
mandated or accrued and payable at such date. Notwithstanding any
other provision of this Agreement, Group may exclude Provider from
scme or all of its facilities or from providing professional
services to Group patients at any time prior to the Effective Date
but such exclusion shall not otherwise affect Provider's rights
and obligations hereunder. 1In the event Group elects to exclude
Provider from its facilities or frem providing professional
services at any time prior to the Effective Date, Group shall pay
Provider as salary during the period that Provider is sg excluded
an amount equal to the compensation Provider received during the
equivalent time period immediately prior to Provider’'s delivery of
written notice of termination. The equivalent time period shall
be measured by counting backwards from the date the termination
notice was delivered the number of days Provider is excluded by

Group from Group's facilities or frem providing professional
services,

6.2 Termination bv Group Without Cause.

During the term of this Agreement, Group may terminate this
Agreement without cause by providing Provider a written notice ot
termination. TIf Group elects to terminate Provider's %mmloyment
without cause, then (a) Provider shall be entitled to receive an
amount equal to the compensation paid to Provider over the twelve
month period immediately preceding such termination, and shall be
paid in twelve equal monthly installments, (b) subject to
applicable legal reguirsments, Provider shall be entitled to
continued henefit coverage Pursuant to Article V during the period
for which compensation is payable and (¢} Provider shall have no
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right to any beonus which is determined after the date of the
termination notice. Except as provided in this Section 6.2,
Provider shall have no rights to any salary, bonus, benefits or
other compensation as a result of such termination.
Netwithstanding any other provision of this Agreement, Group may,
at any time after the termination notice, exclude Provider from
some or all of the facilities of Group or from providing serviceg
to patients of Group, but such exclusion snail not otherwise
affect Provider's rights and obligations hereunder.

6.3 Termination bv Group With Cause. Notwithstanding any
other provision in this Agreement, Group shall have the right to
terminate this Agreement £or cause upon written notice to
Provider, subject to any applicable due process rights of
Provider. Upon a termination. for cause, Provider shall not be

.entitled to receive compensation, continued benefit coverage

(except to the extent legally mandated) or any other compensation.
For the purposes of this Agreement, Lonse shall be defined as:

{a) Restriction, suspénsion or revocation of Provider's
license to practice dentistry in the state of Idaho;
—2

(b) Conviction of Provider of a felony or conviction of a
misdemeanor invelving moral turpitude; -

(¢) Determination by Group in its sole and absolute
discretion that Provider is professionally incompetent;

(d) The material breach of any term of this Agreement by
Provider unless such breach can reasonably be cured within thirty
(30) days and is in fact cured within thirty (30) days after
Provider receives written notice of the breach from Group;

{e) Failure to qualify or be eligible for professional
malpractice insurance in amounts required: by Group for its
professional employees or, if such insurance can only be obtained
at higher than standard rates, failure of Provider to pay that
portion of the premium which is in excess of the standard rate;

(£) Material failure of Provider to comply with Group’s peer
review, quality assurance or utilization review procedures or

availability and accessibility standards as established from time
to time by Group; and .

(g) Material failure of Provider teo comply with Group's
policies and procedures, including but not limited to failure of
Provider to conduct his/her personal and professional affairs in
such a manner as to reflect favorably upon Group.
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ARTICLE VIT
REPRESENTATIONS

7.1 Representations by Group.

{a) Group hereby represents and warrants that it is an Idahe
professional corperation in geod standing with the State of Idaho.

(b} Group represents and warrants, subject to the
compensation requirements of Appendix C, that it will furnish all
apparatus, instruments, equipment, supplies, laboratory services
and support personnel reasonably necessary to permit Provider to
conduct the practice. of dentistry in accordance with this
Agreement.

i

7.2 Representations bv Provider.

{a} Provider hereby represents and warrants that he is
currently, and during the term of this Agreement shall remain, a
dentist duly licensed to practice dentistry in the state of Idaho
and in good standing with the applicable Board of Dental Examiners
or eguivalent. '

(b) Provider hereby represents and warrants to Group and
Group relies on Provider’s representation that by entering into
this Agreemant he is ncot in any way breaching any other agreement,
whether written or oral.

ARTICLE VIII
DENTAL RECORDS

With respect to each patient to whom Provider provides
service, Provider shall maintain in legible form a standard dental
record in such form and ceontaining such information as are
required by Group and Group will provide support services and
systems to assist Provider 1in dolng so. Notwithstanding the
foregoing, Group shall have custody of and shall be the scole owner
of all dental records concerning patients of Group.

: ARTICLE IX
PROPRIETARY INFORMATION; NON SOLICITATION; NON-COMPETITION

It is understood that Provider is a fiduciary of Group with
regard to proprietary information. T"Proprietary Information”
includes all information and any idea which a reasonable person
would believe is confidential, in whatever Iform, tangible or
intangible, pertaining in any manner to the business of Group,
unless (i) the information is or becomes publicly known through
lawful means, (ii) the information was rightfully in Provider's
possession or part of his general knowledge prier to his
employmen: with Group or (iii) the information is subssguently
disclosed to Providar by a third party without breach of this

12341510 1Q/5/96 iy




Agreement and without restricticn on its use. Provider agrees to
hold all Proprietary Information irn confidence and not to directly
or indirectly disclose, use, CORY. publish, summarize or remove
from Group’'s premises any Proprietary Information, except
(i) during the term of this Agreement, to the extent necessary to
carry out his responsibilities under this Agreement or (ii) after
rermination of this Agreement -as specifically authorized in
writing by Group.

All writing or works, including but not limiced to training
materials, practice gquides, practice devel opment aids,
methodologies, Dbooks, marketing proposals and brochures,
pémphlets,systems.computerprograms,operationinstructions,and
all other documentation, techniques, or methods created or
conceived by Provider gduring the term of this Agreement and
related to the specific performance of Provider's duties to Group,
Company Sub or any affiliate or subsidiary of either Group or
Company Sub, and any and all intellectual property right therein,
chall at all times become and remain the exclusive property of
Group, provided, however, that this Agreement does not require
assignment of an invention which qualifies fully for protection
under applicable state law in the state in which Provider has his
permanent residence. Provider shall, upon reguest by Group,
execute any documents necessary Lo give effect to the terms of
this Article IX. Notwithstanding ~ anything to the contrary,
provider may continue in the development of processes, techniques
and systems for computer assisted case management for TMT
Practices and any such items developed shall be the proprietary
praperty of Provider. '

In the event of termination of Provider's employment with
Group for any reason, Provider shall return, or causa. to be
raeturned, to Group any and all of Group’'s property, including but
not limited to the above-listed property and property which is in
provider’s control or possession at such time. Provider shall be
entitled to copies of patient dental records in the event of
claims or litigation alleging professional liability agailnst
Provider or pursuant to a duly authorized request by or on behalf
of the patient.

For a period of two (2) years after termination of Provider's
employment, Provider shall not, directly or indirectly (2) solicit
in any way on behalf of himself or in conjunction with others any
patient being ox having been under the care and treatment of
Provider and/or Group or any subsidiary, affiliate or successor in
interest to Group at any time during the term of this Agreement
for the purpose of providing dental benefits or dental care, or
(b) solicit in any way or make offers of employment to, on hehalf
of nimself or in conjunction with others, any person emploved by
Group, Company Sub or any subsidiary or affiliate of Group or
Company Sub, during the peried of such person’'s employment by
Group or Ceompany Sub and for a period of one year thereafter.
This vprovision shall not prohibit Provider ftrom ennouncing in a
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newspaper of general circulatien his practice relocation upen
termination of employment hereunder.

Provider agrees that, during the two (2) vyear period
immediately follewing termination of his employment hereunder
unless such termination is effected by Group pursuant to Section
6.2 or Section 10.2 hereof, Provider shall not, serve as an
employee, independent contractor, consultant or otherwise,
directly or indirectly, perform services for a person or entity or
own or operate any entity engaged in the business of providing
dental benefits or dental care (a "Dental Business"), within a
twenty mile radius of the location of any facility at which Group
engages in a Dental Business, except.as specifically permitted in
Section 2.2 above. For purposes of this Agreement, ownership of
less than 2% of the outstanding securities of a Dental Business
shall not constitute & vicolation of this Agreement. Tt is agreed
by the parties hereto that the restrictions set forth in this
Article IX are reasonable and necessary to protect the

confidentiality of the trade sacrets, and other confidential
information concerning Group.

The parties agree that the remedy at law for any breach of
such covenant or of the related covenants set forth herein would
be inadequate, and that therefor Group or any other person
entitled to enforce such covenants shall be entitled to injunctive
relief thereon in addition to its rights to monetary damages.

In the event the provisions of this 2Article IX should ever bz
adjudicated by a court of competent jurisdiction to exceed the
time or geographic or other limitations permitted by applicable
law, then such provisions shall be deemed reformed to the maximum
time or geographic or other limitations permitted by applicable
law, as determined by such court in such action.

ARTICLE X.
DISARTLITY

+10.1 Disabilitvy of Provider. 1In the event that Provider
shall be absent from work due to physical or mental incapacity
("disability"), Group agrees to advance to the Provider during his
absence the full amount of his compensation for up to sixty days,
subject to the monthly reconciliation requirements detailed in
Appendix C of this Agreement. Moreover, at the request of
Provider, Group shall for a period of sixty (60) days after
Provider has become disabled, arrange for other dentists enployed
by the Group to assume the responsibility for the continiing care
of disabled Provider’s scheduled patients, and will complete all
cases in progress that cannot reasonably wait for his return. 2all
fees so0 generated during the sixty (60) day period will be
credited to the collections of disabled Pravidar,

. 10.2 Leave of Absence. After sixty days, as specified in
the preceding paragraeph 10.1, Group shall determine whether or not
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Provider should be placed on a leave of absence. In that event
Provider shall receive no further compensatiocn advances but shall
participate in the monthly reconciliation, pursuant to Appendix ¢,
If under the compensation formula, Provider is entitled tqg
compensation, Group shall promptly pay Provider accordingly., If
Provider has taken more compensation than he is entitled to under
the compensation formula, Provider shall promptly reimburse the
Group. If after 12 months Provider's disability still prevents
him frem returning to work, Group may in its sole discretion
terminate Provider . During Provider’s leave of absence, Provider
alszso shall be entitled to receive any benefits for which he is
eligible pursuant to the benefit programs described in Article v,
but, after the effective date of termination, he shall not b

‘entitled te any other benefits, unless legally mandated. ‘

10.3 pPartial Disability. " If Provider is partially disabled

but could still perform the functions of his work with reasonable

accommodation, Group will determine whether such accommodation
will cause an undue hardship to Group. If Provider cannot perform
the functions of his dental practice or the accommodation reguired
would cause an undue hardship on the Group, Group shall have the
right to declare Provider totally disabled, in which event the
provisions of 10.1-10.2 shall apply.

10.4 Participation in Disability Suoport. In the event
another dentist employee becomes disabled, and at that time
Provider is not disabled, Provider agrees to participate, together
with the other non-disazbled dentists, in the treatment of the
disabled employee’s patients, pursuant to the same arrangement
that, pursuant to 10.1, would be available to Provider in the
event of his disability.

10.5 Veoluntarv Leave of Absence. Upon the consent of Group,
which may not be unreasonably withheld, Provider may take a leave
of absence for religiocus rTeasons or to engage in activities
believed to be in the best interest of Group. In that event
Provider shall receive no further compensation advances but shall
participate in the monthly reconciliation, pursuant to Appendix C.
If under the compensation formula, Provider is entitled to
compensation, Group shall promptly pay Provider accordingly. If
Provider has taken more compensation than he is entitled to under
the compensation formula, Provider shall promptly reimburse the
Group. If Provider does not return to work at the end of such
leave, Group may in its sole discretion terminate Provider.
During Provider’s leave of absence, Provider also shall be
entitled to receive any benefits for which he is eligible pursuant
to the benefit programs described in Article V, but, ,after the
effective date of termination, he shall not be entitled to any
other benefits, unless legally mandated. In no event shall a
leave of absence permitted under this paragraph 10.5 exceed 18

months. A Provider may not take more than one leave of absence
under this paragraph 10.5.
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ARTICLE XI
USE_OF NAME/LIKENESS

Subject to Provider’s prior consent, which consent shall not
be unreasonably withheld, Provider hereby grants to Group and
third party payors which contract with Group, the right to use his
name and likeness during the term of the Agreement (and for a
reriod of one year thereafter with respect to materials prepared
prior to such termination) in their promoticnal activities,
rosters, directories and marketing campaigns; provided, however,
that Provider’'s consent shall not be required with respect to
promotional activities, rosters, directories and marketing
campaigns prepared and conducted in accordance’ with the
activities, rosters, directories and markating campaigns conducted
by Pocatello Dental Group.

ARTICLE XIT
MISCELLANEQUS PROVISTONS

12.1 Netices. All notices regquired to be given hereunder
shall be in writing and shall be deemed delivered if personally
delivered or dispatched by certified or registered mail, return

recelpt requested, postage prepaid, addressed to the parties as
follows: :

Group: Idaho Dental Group, P.A.
Pine Ridge Mall
Chubbuck, Idaho, 83202
Attn: Porter Sutton

Provider: .a.wz.?ld" & féﬂ"}’ﬂf!t/}’ , DMD
£ it

5
lota ot T Ab 220

Notice shall be deemed given on the date it is depeosited in
the mail in accordance with the foregeing. Any party may change
the address to which to send notices by notifyving the other party
of such change of address in writing in accordance with foregoing.

12.2 Gender and Pronouns. Whenever appropriate from the
context of this Agreement, the use of any gender shall include any
and all other genders and the single gender shall include the
plural and the plural number shall include the singular.

12.3 Governming Law. The existence, validity and construction
of this Agreement shall be governed by laws of the State*of Idaho.

12.4 Assigonment. This Agreement shall be binding on the
parties and their respective successors and assigns, Neither
party shall assign this Agreement without the prior written
consent of the other party, except that subject to applicable law,
Group may assign this Agreement to Company, - Campany Sub or any of
its affiliates. 1In such event, Provider shall be deemed to have
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agreed to the assignment until the end of the term of this
Agreement.

12.5 Waiver. The waiver by either party to this Agreement of
any one of more defaults, 1f any, on the part of the other, shall
not be construed to operate as waliver of any other or future
defaults, under the same or different terms, conditions or
covenants contained in this Agreement.

12.6 Caption and Headings, The captions and headings
contained in this Agreement are for convenience of reference only

and shall in no way be held or deemed to be a part of or affect
the interpretation of this Agreement.

12.7 Entire Agreement. This Agreement states the entire

-contract between the parties in respect to the subject matter of

this Agreement and supersedes any oral or written proposals,
statements, discussions, negotiations, or other agreements before
or contemporanecus to this Agreement. This Agreement may be
modified only by mutual agreement of the parties provided that,
before any modification shall be operative or valid, it be reduced
to writing and signed by bhoth parties.

12 .8 -Supersession. Provider agrees that this Agresment
supersedes all Prior Employment Agreements subject to Company as
the successor to Pocatello Dental Group, also agreeing to such
supersession and that, as a consequence, neither Provider,
Pocatelle Dental Group, Group {as the assignee of any such Prior
Employment Agreements) nor Company shall have any rights, duties
or obligations under any Prior Employment Agreement.

12,9 Arbitration Provision. Any dispute or controversy
arising out of or relating to this Agreement shall be settled
exclusively by arbitration, in accordance with the rules of the
American Arbitration Association, except where federal or Idaho
law requires otherwise. The parties acknowledge and agree that
Bannock County, Idaho is an appropriate forum for any such
arbitration. Judgment may bhe entered on the arbitrator’'s award in
any court having proper Jjurisdiction. "The costs of such
arbitration shall be borne by the prevailing party in such
arbitration, who shall be entitled to recover from the non-
prevailing party, as part of any award entered, his or its

reaschable expenses including attorneys’ fees, costs and other
out-of-pocket disbursements. ' |

12.10 Partial Ipvalidity. If any provisigqn of this
Agreement Jis held to be invalid, wvoid or unenforceable, the
remaining provisions shall nevertheless continue in full force
without being impaired or invalidated in any way and any provision

neld to be too restrictive shall be modified so as to give effect
to the intent thereof. '
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IN WITNESS WHEREQF, the parties hereto have executed this
agreement on the day and year set forth hereinabove.

Dated: OO_-[-Dberll - , 1996

' IDAHO DENTAL GROUP
DRL—IE) /%,—71:- _ﬁ'c{é‘#- . ,jp//
SO .

Tl _Previdédn+ 70

PROVIDER

GMS ﬁental Group, Inc., as successor to Pocatello Dental
Group, hereby agrees to Section 12.8 of this Agreement,

.1:. y
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States in which Licensed:

A
Idaho

Dental Specialties:
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APPENDIX A&




-

APPENDIX B

DUTIES AND OBLIGATIONS QF PROVIDER

1. Normal and Customary Functions. Provider agrees to
perform the normal and customary functions of a dentist practicing
dentistry in his specialty(ies).

2. Compliance with Law and Ethical Standards, Provider
shall, at all times during the term of this Agreement, comply with
all applicable federal, state or municipal statutes or ordinances,
all applicable rules and regulations of any board or other
licensing or regulatory body and the ethiral standards of the

American Dental Association apnd the dental association of any

state in which Provider practices ‘dentlistry.

3. Continuing Education. During the term of this
Agreement, Provider shall maintain his professional competence and
s%ills commensurate with the dental standards of Group, and as
required by law, by attending and participating in continuing
education courses.

4. Compliance with Articles, Bvlaws and Group Rules.
Provider agrees to Dbe bound by and comply with all of the
provisions of the Articles of Incorporation, Bylaws, plans,
programs, policies and procedures of Group as well as all
provisions of any process and plan established by Group or any
determinations made by Group pursuant to a provision of this
Agreement. provider recognizes that the Articles of
Incorporation, Bylaws, plans, programs, policies, procedures or
processes and plans and Group determinations (collectively, the
"Rules") may be terminated, modified or amended from time to time
by the members of Group and agrees Lo be bound by and comply with
cuch Rules as .s0 terminated, modified or amended; provided,
nowever, that no termination, modification or amendment shall be
adopted which substantially reduces the overall Dbenefits to
provider while this Agreement is in effect.

5. Peer Review, Et¢. Provider agrees to participate in and
abide by the provisions and determinations of any peer review,
utilization . review or quality assurance program which is
esrablished by Group or to which Group has agreed to be subject.

6. Cooperation. Provider agrees Co reasonably cooperate

with Group in helping Group to meet its obligations to third

partles. »

7. Discrimination. Provider agrees not to differentiate or
discriminate in the provision of services to patients due to race,
color, nation origin, ancestry, religion, sex, marital status,
disability, sexual orientation or age, excebt as medically

indicated.
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8. compliance with OSHA. Provider agrees to comply with
all pertinent state, local, QSHA or similar requirements,
including receiving specific immunizatlons, and to comply with

activities necessary to insure Group’s "drug free” environment
sCatus.

9. Frnhancement of Profesgional Practice. Provider agrees
to reascnahly promeote, to the extent permicited by law and
professional ethics, the professional practice of Group by

maintaining and improving rapport with peers, patients, referring
dentists and managed care plans. -

10.  After Hours/Emergency Coverade. Provider shall bYe
availaple for after hours and emergency coverage tor patients on
a 24 hours a day, 365 days a Yyear basis pursuant to a process and

plan which fairly allocates such coverage ameong Group's dentist

employees,

11. call Rotation. provider shall serve Group's call
rotation in accordance with call rotation practices approved by
Group after comsultation with Provider’'s clinical department.
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APPENDIX C

Compensation

Provider’'s annual compensatian shall be (i} 38% of Provider's
Net Collections, less (ii} Allocable Excess Expenses.

"pllocable Excess Expenses” means rhe following expenses
allocable to the Net tollections of Provider:

(a) direct labor costs of the dental hygienists, dental
agsistants, ,receptionists and any other personnel
assigned to Provider in excess of 19% of his Net
Collections; and

(b} direct laboratory expenses in excess of 8.5% of his
Ner Collections. ~ |

“Net Collections® means cash collections collected after the
Closing Date for revenues produced by provider, before or afrer
the Closing Date, net of adjustments for cash payments or losses
made or suffered by Group attributable to Provider’s dental work,
including but not limited Lo, billing service "huy packs, " patient
cash refunds, bad checks, etc. For purposes of this Agreement,
cash collections chall mean moneys collected from patients who are
not covered under a prepaid dental plan {commonly referred to as
capitation plan) . For those patients coverad under a prepaid
dental plan, & compensation formula for each plan will be
specifically developed, which will have as its basis a percentage
formula similar to that described above except that net
collections will be replaced by a relative value unit {"RVU")
system which adds the premiums and patient copayments together to
obtain an RVU pool from which distributions will be made based on
the number of RVU's attributable té a Provider. "losing Pate’
chall be as defined in that certain Agreement and plan of
Recrganization dated oetoker 11, 1996 by and among Company, the
individuals signatory thereto, Pocatello Dental Group and Group.

payment of Comnensation

provider shall.receive an advance on nis compensation in the
amount of § twice monthly. calculation of the actual
compensation to be paid to Provider for a specific mgpth shall be
completed on or before the fifth day of the following month. In
the event Provider 1s entitl2d to compensation in addition to the
amounts advanced during the preceding month, Group shall
immediately pay to Provider the difference between tne amounts
advanced and the actual compensation. In the event Provider’s
actual Szlary is less thann the amounts advanced during the

13134131Q 1075/9%6




-‘\r.-_)

preceding meonth, rhen Provider shall immediately Pay to Group the
surplus advances received.
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Appendix D
Benefit Plans

1. Non contributory 401K Plan
2. Cafeteria Plan

3. Dental benefits for Provider
4. Medical benefits for Provider




Addendum to Dentist Employment Agreement

The material breach of any term of this Agreement entered into by the Provider with the Group,
unless such breach can be reasonably cured within thirty (30) days, and is in fact cured within

" thirty (30) days, after Group receives written notice of the treach from the Provider, then the
terms of this Agreement wiii be considered nen-binding on the Provider,




EXHIBIT C




DENTIST'S EMPLOYMENT AGREEMENT

This Dentist’s Employment Agreement (this “Agreement”) is made and entered into
this 26" day of August, 2003, and effective October 12, 2003, between POCATELLO
DENTAL GROUP, P.C., an Idaho professional corporation (“Group”), whose primary
office is located at Pine Ridge Mall, Chubbuck, Idaho, 83202 and Dwight Romriell, DMD
(“Provider™).

RECITALS

WHEREAS, Group is a professional corporation orgamzed under the laws of the
State of Idaho; '

WHEREAS, Provider possesses a valid, unrestricted license to practice dentistry in
Idaho;

WHEREAS, Provider is certified in the treatment of craniomandibular disorders (also
known as “TMJ”} and has provided such treatment to patients of the Group;

WHEREAS, Provider and Idaho Dental Group, P.A., entered into a Dentist’s
Employment Agreement on QOctober 11, 1996, which agreement will be terminated on
October 11, 2003, because Provider gave timely notice of his intent not to renew said
agreement;

WHEREAS, the parties anticipate that patients of the Group requiring treatment of
TMI and other patients currently being treated by Provider will continue to need such
treatment after October 11, 2003,

WHEREAS, no other dentist in the Group has the expertise or experience of Provider
in treating TMJ disorders; '

WHEREAS, Provider’s patients will continue to require treatment and services;
WHEREAS, it is in the best interest of the Group and its patients for Provider to
continue to provide services to patients after October 11, 2003, and for a time to be

determined by the parties; *

NOW, THEREFORE, in consideration of the recitals, covenants, conditions and
promises contained herein, the parties agree as follows:
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ARTICLE |
EMPLOYMENT AND DUTIES

1.1 Employment. Group employs Provider for the purpose of rendering
professional dental services to patients on behalf of Group and Provider hereby accepts
employment on the terms and conditions set forth herein.

12  Outline of Provider’s Duties, Provider shall serve Group faithfully, and to
the best of his ability in the practice of dentistry, shall devote his time, energy and skill to
such employment and, at the request of the Group, shal! perform such services, advisory ot
otherwise, and shall act in such capacity or office for Group without compensation beyond
that which is provided herein. Provider shal] perform the duties and meet the obligations
described herein, including the following:

(2) Hours. Provider shall'be available to work the hours and days scheduled
by Group. :

(b) Normal and Customary Functions. Provider agrees to perform the
normal and customary functions of a dentist practicing dentistry in his
specialty.

(¢) Compliance with Law and Ethical Standards. Provider shall, at all
times during the term of this Agreement, comply with all applicable federal,
state or municipal statues or ordinances, all applicable rules and regulations
of any board or other licensing or regulatory body and the ethical standards of
the American Dental Association and the dental association of any state in
which Provider practices dentistry.

(d) Continuing Education. During the term of this Agreement, Provider
shall maintain his professional competence and skills commensurate with the
dental standards of Group, and ‘as required by law, by attending and
participating in continuing education courses.

'~ (e) Compliance with Articles, Bylaws and Group Rules. Provider agrees
to be bound by and comply with all of the provisions of the Articles of
* Incorporation, Bylaws, plans, programs, policies and procedyres of Group as
well as all provisions of any process and plan established by Group or any
determinations made by Group pursuant to a provision of this Agreement.
. Provider recognizes that the Articles, Bylaws, plans, programs, policies,
procedures or processes and plans and Group determinations (collectively, the
“Ryles”) may be terminated, modified or amended from time to time by the
Board of Directors of Group and agrees to be bound by and comply with such
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Rules as so terminated, modified or amended.

(f) Peer Review, Etc. Provider agrees to participate in and abide by the
provisions and determinations of any peerreview, utilization review or quality
assurance program which is established by Group or to which Group has
agreed to be subject.

(g) Cooperation. Provider agrees to cooperate with Group in helping Group
to meets 1ts obligations to third parties.

(h) Discrimination. Provider agrees notto differentiate or discriminate in the
provision of servicés to patients due to race, color, national origin, ancestry,
religion, sex, martial status, disability, sexual orientation or age, except as
medically indicated.

(i) Compliance with OSHA and Other Regulations. Provider agrees to

comply with all pertinent state, local, QSHA, or similar requirements,
including receiving specific immunizations, and to comply with activities
necessary to insure Group’s “drug free” environment status.

(j) Enhancement of Professional Practice. Provider agrees to promote, to
the extent permitted by law and professional ethics, the professional practice

of Group by maintaining and improving rapport with peers, patients, referring
dentists and managed care plans.

(k) After Hours/Emergency Coverage. Provider shall be available for after
hours and emergency coverage for patients on a 24-hours-a-day, 365-days-a-
year basis pursuant to a process and plan which fairly allocates such coverage
among Group’s dentist employees.

(I) Call Rotation. Provider shall serve Group’s call rotation in accordance
with call rotation practices approved by Group after consultation with
Provider’s clinical department. If Provideris scheduled less than 15 hours per
week, Provider shall not be required to participate in the call rotation.

1.3  Rights and Duties of Group. In addition to the rights and duties set forth
herein, Group shall have the following: *

(2) Group shall direct and supervise the duties and work of Provider but shall
not impose employment duties or constraints of any kind which would require
Provider to infringe the ethics of the dental profession or violate any
ordinance or law. '
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(b) Group shall determine whether an individual will be accepted as a patient
of Group. Group shall determine which managed care plans (HMO’s, PFO’s,
EPO's, etc.) Group contracts with and the amount of the fees or other
payments to be charged with respect to professional services rendered by or
available from Provider. Notwithstanding anything to the contrary herein,
Provider may dismiss a patient from the practice if a satisfactory dentist-
patient relationship cannot be achieved.

(c)  Group shall the have the right to assign patients among its dentist
employees and to change such assignments. New patients requiring treatment
of TMJ will be assigned to Provider. The Group, in its sole discretion, may
assign new patients requiring general dentistry care to Provider.

(d) Group shall establish clinical hours and days when Provider shall perform
Provider’s duties (including call rotation).

(¢) In consultation with Provider, Group shall determine the place or places
at which Provider duties will be performed.

(f) Group will provide, at its sole expense, professional liability insurance
with per occurrence and aggregate limits as established from time to time by
Group. Ataminimum, Provider shall be insured pursuant to a policy that will
provide policy limits not less than the limits in force prior to October 11,
2003. Group’s obligation to provide such professional liability is subject to
its availability on economically reasonable terms. At the beginning of each
year, Group will provide Providers with written evidence of the professional
liability insurance.

ARTICLE I}
COMPENSATION

2.1 Compensation. Provider's compensation under this Agreement shall be
Thirty-Eight Percent of Providers Net Collections.

22  NetCollections Defined. “Net Collections” as used herein shall be the actual
cash collected, however and whenever collected, resulting from professional services of
Provider to patients on or after October 12,2003, The term “Net Collections" contemplates
that there will be circumstances where no fee is charged, or, where an initially anticipated
collection from services rendered is ultimately a lesser amount because of such things as
billing errors, a fee adjustment between a patient and the Provider, courtesy discounts,
patient refunds or other reimbursement, charges incidental to accepting payment by credit
card, bad checks, or refunds to an insurer. “Net collections™ is, thus, intended to mean
actual net funds received. In payment to Provider as set forth herein, that actual net sum
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may not be artificially reduced or offset by any other theoretical sum that might have been
received but for some other event nor may it be reduced further for any other overhead item.

23  Advance. Provider shall receive as an advance against his compensation the
surn of Six Thousand Dollars on the 10* day of the month beginning October 10, 2003. of
each month, The actual compensation calculation, as outlined above, shall be completed by
the 25 of the following month. If the calculation indicates that Provider is entitled to
additional compensation, over and above the advances received during the previous month,
the Group shal} immediately pay him the difference. Ifthe calculations show that Provider’s
compensation for the preceding month is less than the advances received during the
preceding month, Provider shall immediately reimburse the Group for the surplus received.

24,  Prior Contract Payments. Provided, further, Group shall pay to Provider in
addition to the above, 38% of all net sums collected for services provided to patients prior
to October 12, 2003, whenever collected without regard to the term of this Agreement.

25  Assionment of Professional Fees. Provider hereby assigns to Group all
amounts directly payable as a result of professional services provided by Provider during the
term of this Agreement, including by way of example but not limited to, amounts paid by
patients, insurers, governmental entities, employers, third-party payors, and any workers’
compensation program.

ARTICLE !il
EMPLOYMENT BENEFITS

Ny hm s I Y -

During the term of this Agreement, Provider shall be entitled to participate, in
accordance with their terms, in all plans of accident, medical, health, disability, pension,
dental, 401K, Cafeteria plan, savings plan, and sirmilar benefits which are generally made
available to employees of the Group, as such benefits may be increased, decreased, modified
or discontinued from time to time by Board of Directors of Group.

ARTICLE IV
EFFECTIVE DATE - TERMINATION

41 Effective Date/Termination. This Agreement is effective as of October 12,
2003. Either party may terminate this Agreement by giving the other party written notice
of termination at least one-month prior to the termination date.

ARTICLE V
TERMINATION

52  Termination by Group for Cause. Notwithstanding any other provision In
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this Agreement, Group shall have the right to terminate this Agreement for cause effective
immediately upon written notice to Provider. For the purposes of this Agreement, cause
shall be defined as, but shall not be limited to:

(a) Restriction, suspension or revocation of Provider’s license to practice dentistry
in the state or states in which Provider is licensed;

(b) Conviction of Provider of a felony or conviction of a misdemeanor involving
moral turpitude;

(¢) Determination by the Board of Directors of Group in its sole and absolute
discretion that Provider is professionally incompetent;

(d) The material breach of any term of this Agreement by Provider unless such
breach can be reasonably cured within thirty (30) days of and is in fact cured within
thirty (30) days after Provider receives written notice of the breach from Group;

(e) Failure to qualify or be eligible for professional malpractice insurance in amounts
required by Group for its professional employees or, if such insurance can only be
obtained at higher than standard rates, failure of Provider to pay that portion of the
premium which is in excess of the standard rate;

(f) Material failure of Provider to comply with Group’s peer review, quality
assurance or utilization review procedures or availability and accessibility standards
as established from time to time by Group;

(g) Material failure of Provider to comply with Group’s policies and procedures,
including but not limited to failure of Proyider to conduct his/her personal and
professional affairs in such a manner as to reflect favorably upon Group;

(h) Disagreement between the parties over a courtesy discount.

53  Termination by Provider for Cause. Notwithstanding any other provision
in this Agreement, Provider shall have the right to terminate this Agreement for cause
effective immediately upon written notice to Group. For the purposes of this Agreement,
cause shall be defined as, but shall not be limited to:

o

(2) Failure to provide necessary equipment or adequately-trained certified personnel
necessary to the providing of professional services;

(b) Detrimental interference with the physician-patient relationship absent specific
prior written consent of Provider, including, but not limited to: advising a patient

services will not be provided contrary to the physician’s agreement to provide
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services; altering the fee agreement established by the physician with the patient;
making payment demands of patients in contravention of the payment agreement
made by the physician with the patient;

(c) Failure to timely make the payments required by this Agreement Restriction,
(d) Change in the ownership of Group;

(e) Disagreement between the parties over a courtesy discount.

ARTICLE VI
PROPRIETARY INFORMATION

All writing or works, and all techniques or method created or conceived by Provider
during the term of this Agreement and related to the specific performance of Provider’s
duties to Group, and any an all intellectual property right therein, shall at all times become
and remain the exclusive property of Provider. Specifically, Provider may continue in the
develapment of processes, techniques and systems for computer-assisted case management
for TMJ Practices and Electromyography (“EGN™), Jeint Vibration Analysis (*JVA™), and
Electrognathiology (“EGN™) and the entirety of any such items developed shall be the
proprietary property of Provider.

ARTICLE VI
REPRESENTATIONS

7.1 Representations by Group.

(a)  Group hereby represents and warrants that it is a professional corporation in
good standing with the State of Idaho.

(b)  Group represents and warrants that it will furnish all apparatus, instruments,
equipment, supplies, laboratory services, and certified support personnel reasonably
necessary to permit Provider to conduct the practice of dentistry in accordance with this
Agreement.

7.2 - Representations by Provider.

F

(a)  Provider hereby represents and warrants that he is currently, and during the
term of this Agreement shall remain, 2 dentist duly licensed to practice dentistry in the state
of 1daho and in good standing with the Idaho State Board of Dentistry.

(b)  Provider hereby represents and warrants to Group'and Group relies on
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Provider's representation that by entering into this Agreement heis not in any way breaching
any other agreement, whether written or oral.

ARTICLE VIl
DENTAL RECORDS

With respect to each patient to whom Provider provides service, Provider shall
maintain in legible form a standard dental record in such form and containing such
information as are required by Group and Group will provide support services and systems
to assist Provider in doing so.

ARTIGLE IX
USE OF NAME/LIKENESS

Provider hereby grants to Group and third party payors which contract with Group,
the right to use his name and likeness during the term of the Agreement (and for a period of
one year thereafter with respect to materials prepared prior to such termination) in their
billings, promotional activities, rosters, directories and marketing campaigns.

ARTICLE X
MISCELLANEQUS PROVISIONS

10.1 [Notices. All notices required to be given hereunder shall be in writing and
shall be deemed delivered if personally delivered or dispatched by certified or registered
mail, return receipt requested, postage prepaid, addressed to the parties as follows:

Group: Pocatello Dental Group, P.C.  Provider: Dwight G. Romriell
Pine Ridge Mall " 13840 N. Moonglow Lane
Chubbuck, Idaho 83202 Pocatello, Idaho 83202
Attn: President '

Notice shall be deemed given on the date it is deposited in the mail in accordance

with the foregoing. Any party may change the address to which to send notices by notifying
the other party of such change of address in writing in accordance with foregoing.

10.2 Governing Laws. The existence, validity and construction of this Agreement
shall be govemed by laws of the State of Idaho.
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103 Waiver. The waiver by either party to this Agreement of any one of more
defaults, if any, on the part of the other, shall not be construed to operate as waiver of any
other or future defauits, under the same or different terms, conditions or covenants contained
in this Agreement.

104 Entire Agreement. This Agreement states the entire contract between the
parties as it relates to employtment by Group of Provider after Octaber 12, 2003. It doesnot,
however, waive or negate any of the rights or obligations existing under any prior written
agreement between the parties. This Agreement may be modified only by a mutual
agreement of the parties provided that, before any modification shall be operative or valid,
t be reduced to writing and signed by both parties. This Agreement shall not be construed
to be a renewal of any pror erhployment agreement. Notwithstanding the foregoing,
nothing contained herein shall alter Provider’s right to compensation under previous
agreements and as set forth herein. Provider shall be entitled to compensation under the
previous contract for work performed an or before October 11, 2003 as set forth in such
prior agreement and as provided herein.

10.5 Partial Invalidity. If any provision of this Agreement is held to be invalid,
void or unenforceable, the remaining provisions shall nevertheless continue in full force
without being impaired or invalidated in any way and any provision held to be too restrictive
shall be modified so as to give effect to the intent thereof,

10.6 No Third Party Beneficiaries. The parties agree that this Agreement and the
covenants made in it are expressly and solely for the benefit of the parties and that no person
or entity is entitled or deemed to be entitled to any benefits or rights under this Agreement,
nor be authorized or entitled to enforce any rights, claims or remedies under or by reason of
this Agreement.

10.7 Non Assignement. This Agreament‘ shall not be assigned by either party.
TN WITNESS WHEREOF, the parties hereto have executed this Agreement effective
October 12, 2003.
“GROUP” ' “PROVIDER”

POCATELLO DENTAL GROUP, P.C.

Gl ™

Title: %5;,& rey A
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STATE OF [IDAHO )
1 55
Count of Bannock )

On this lﬁ day of A'-'W\u 5t 2003, before me, the undersigned, a Notary Pubiic in
and for said State, personally aﬁ’pcared 1 R. Misner, Jr., President of Pocatelio Dental Group, P.C,
knowrl to me to be the person whose name is subscribed to the foregoing and acknowledged to me
that he executed the same as President of Pocatello Dental Group, P.C.

IN WITNESS WHEREOF, I have hereunto setmy hand and seal the day and year first above
written.

----- P N "
Yot el T
L7 JAMES P. PRICE Q g/ A
3 Lnte {7 /et

g%'?zﬂgg H:?«Lr‘t% . N?TARY PUBLIC FOR IDAHO
Résiding at: catetle, IO

Ji
(SEALLL oottt ot
Commission Expires: 3 -3 -0¢

----------

STATE OF IDAHO )
| 8%
Count of Bannock )

On this 77} day of br (AG s r.7b 2003, before me, the undersigned, 2 Notary Public in
and for said State, personally appeared Dwight G. Romuiell, DMD, known to me to be the person
whose name is subscribed to the foregoing and acknowledged to me that he executed the same.

IN WITNESS WHEREQF, T have hereunto set my hand and seal the day and year first above
written.

(SEAL) - KIM C. PETERSON %esiding at:  Panarel Co

’lﬁ NOTARY PUBLIC ommission Expires: .ff/ 2L / a7
STATE OF IDAHO
| S e e ofnkafoctotofrfofot
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‘Oet Q2 03 11:18a Russ MHisner (208)237-17486

~ Pocatello Dental Group
4155 Yellowstone
Pocatello, Idaho 83202 |

Tvar Chinna
727 North Sepulveda Blvd. Suite 740
Fl Segundo, California 50245

Dear Mr. Chinna

We are requesting 2 meeting of the Joint Operating Comunittee t0 be held as was
recommended by Interdent’s attorney Mr. Kim J Dockstader from the office of Stoel
Rives.

I have included for your review a copy of the Stoel Rives letter dated Sept. 8, 2003.

Thank You
\
Dr. Dmg;i\‘t gmriell C

Member of the JOC




qb.

Gary L. Cooper (ISB No. 1814)
Ron Kerl (ISB No. 1768)

James P. Price (ISB No. 5129)
COOPER & LARSEN

151 North 3% Avenue, Suite 210
P.O. Box 4229

Pocatello, Idaho 83205-4229
Telephone (208) 235-1145
Facsimile (208) 235-1182

[N THE DISTRICT COURT OF THE SIXTH JUDICIAL DISTRICT

OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BEANNOCK

POCATELLO DENTAL GROUP,P.C, ) . -
an Idaho professional corporation, ) Case No. C V- D'b AMUa‘ 00
)
Plaintiff, ) AFFIDAVIT OF L.R. MISNER, JR.
)
YE. )
)
INTERDENT SERVICE CORPORATION,)
a Washington corporation, }
)
Defendant. )
)

STATE OF IDAHO )
58
County of Bannock )

L.R. MISNER, JR., being duly sworn, declares:

L. 1 am over the age of eighteen. The matters contained in this declaration are within
my personal knowledge. -
2. I received a DDS degree from Creighton University m 1971. I obtained a Specialty

Certificate in Pediatric Dentistry from the University of Nebraska Medical Center in 1976.

AFFIDAVIT OF L.R. MISNER, JR.- PAGE 1 RECEIVED
STOEL RIVES e

By doog itlia Ex




3 Tam licen_sed to practice dentistry in the states of Wyoring (since 1971) and Idaho
(since 1972).

4, In 1983 [ became a pariner in Pocatello Dental Group, At that time, Pocatello Dental
Group was a partnership comprised of approximately 11 partners-dentists. In December 1993,
Pocatello Dental Group recrganized as an Idaho professional limited liability company known as
Pocatello Dental Group, PLLC (“the PLLC"). Its members included Porter Sutton, Emest Sutton,
Gregory Romriell, Dwight Romuiell, Errol Ormond, Arnold Goodliffe and me. The PLLC owned
the assets of the business, including without limitation all equipment, furniture, fixtures, inventory,
and accounts receivable and its members provided professional services to the patients of the PLLC.

5. In approximately March 1996, Grant Sadler and Kenneth Davis of GMS Dental
Group, Inc. (GMS Dental) began soliciting the PLLC concerning dental practice management
services. They offered to manage the business operations of the PLLC so that the dentists cr;:mld :
focus on the practice of dentistry. They represented that GMS would not interfere with the practice
of dentistry.

6. Over the course of several months, GMS Dental and the PLLC negotiated an
agreement whereby GMS Dental would purchase the he;rd assets of the PLLC, such as equipment
and inventory, and then provide the member dentists with management services in exchange for a
fee. Aspartof tﬁe parties’ agreement, all of the "Dental Practice Assets" were transferred to a new
entity, Idaho Dental Group, P.A. ("Idaho Dental"), which was incorporated as an [daho professional
association for the purpose of carrying on the dental practice. "Dental Practice Assets” included
contracts and agreements with dentist employees and independent contractors and other licensed

health professional employees and independent contractors, independent physician associations and
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o @
managed care plans; patient records; and other assets required by statute, rule or regulation to be
owned or held by an entity licensed tt.;; practir;a; dentistry.

7. On October 11, 1996, Idaho Dental entered into a Dental Group Management
Agreement ("Management Agreement") with GMS Dental Group Management, Inc., a wholly
owned subsidiary of GMS Dental. A copy of the agreement is attached hereto as Exhibit A. Idaho
Dental then filed Articles of Amendment with the Idaho Secretary of State’s office on October 18,
1996, changing its name to Pocatelio Dental Group, P.C. ("the Group"), a wholly distinct entity
from the PLLC which shared the similar name. I have been a member of the Group since its creation
and the President of the Group for approximately the past 20 months. The Group operates its
practice at the Pineridge Mall in Chubbuck, Idaho.

8. 1 am unsure how the Group went from dealing with GMS Dental Group Management
to InterDent Service Corporation (InterDent), the defendant in this action. 1 have been told that
GMS Dental merged into Gentle Dental, which later merged into InterDent. I have made several
requests on behalf of the Group for documentation of the relationship between GMS Dental and
InterDent and evidence of any assignment of the Management Agreement to InterDent. However,
InterDent has refused to provide such documentation or' evidence.

9. In October 1996, the shareholders-dentists of the Group each signed Employment
Agreements with the Group. A copy of the agreement signed by Dr. Dwight Romriell is attached
hereto as Exhibit B. Article T1 of Dr. Romnell’s agreement states:

The term of this Agreement (the "Term") shall commence on the
effective date of the merger [October 11, 1996] between Pocatello
Dental Group and Company and shall continue in effect until the

seventh anniversary of such date, unless renewed as set forth below
or terminated earlier pursuant to the provisions of this Agreement.
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After the seventh anniversary, this Agreement shall renew each year
for a one year period urless either party gives the other party at [east
six (6) month’s notice of its intent not to renew this Agreement.

10.  OnApril 11,2003, Dr. Romriell provided written notice to the Group that he did not
intend to renew the agreement.

11.  Inearly August, I spoke with Dr. Romriell about whether he had a physical location
to go to after October 11, 2003. ﬁe indicated he did not. T was concerned about the treatment of
Dr. Romriell’s patients after Octob;:r 11th. Dr. Romriell’s practice focuses on the treatment of
craniomandibular disorders, often referred to as "TMJ." Tam familiar with the dentists who practice
in this part of Idaho. No other dentist in this area has the expertise of Dr. Romriell in the treatment
of TMJ. 1 also became aware that Dr. Romriell did not anticipate having another office set up to
treat patients by October 11. I took this matter to the shareholders of the Group who unammously
gave me authority to enter into an employment agreement with Dr. Romriell whereby he would
continue to serve his patients. Copies of the Consent to Take Action without a Meeting and
Dentist's Employment Agreement ("2003 Employment Agreement") are attached hereto as Exhibit
C. Ttisin the best interests of the Group and Dr. Romriell’s patients that he be allowed to continue
serving those patients. '

12.  Asthe Group has done in the past as a matter of counésy, I provided a copy of the
2003 Employment Agreement to InterDent. Inresponse, Ireceived aletter from InterDent’s counsel,
dated September 8, 2003, A copy of the letter is attached as Exhibit D. In the letter, InterDent
claims that the 2003 Employment Agreement must be authorized by the Joint Operations Committee
("JOC"). There are five members of the J 0C: Ivar Chhina, Kevin Webb, Gerald Aaron, Dr. Romriell

and Dr. Ormond. Of those members, only Drs. Romriell and Ormond are licensed dentists in the
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state of Idaho. Gerald Aaronis a dentist, but is_not licensed in Idaho. Messrs. Chhina and Webb are
not dentists. In the past, employmént agreements between dentists and the Group have been signed
by the president of the Group without any authorization or approval of the JOC. As far as T am
aware, the JOC has not authorized or approved of employment agreements between a dentist and the
Group. The Group’s counsel has asked for minutes of any JOC meeting where authorization was
given to sign an employment agreement. InterDent has not provide;d any such minutes. InterDent’s
letter of September 8§, 2003, also thre;itens to phlysica!ly exclude Dr. Romriell from the premises after
Qctober 11, 2003,

13,  On September 19, 2003, the Group’s counsel sent a response to InterDent’s
September 8, 2003 letter. A copy of the response is attached hereto as Exhibit E. InterDent has not
replied to the letter, The Group does not know if InterDent still intends to attempt to exclude Dr.
Romriell from the premises after October 11, 2003.

14, On October 1, 2003, InterDent verbally advised all of Dr. Romriell's staff that they
were being terminated from employment effective October 11, 2003. InterDent did this without
consulting with the Group or Dr. Romriell.

15.  InterDent’s unilateral decision to terminate all of Dr. Romriell’s staff and potentially
exclude him from the premises will cause serious and irreparable harnmn to the Group. Dr. Romriell

has patients scheduled after October 11, 2003. No other dentist in the Group is qualified to treat

those TMIJ patients. Many, if not most, of the patients are in the course of treatment. If they are
unable to see Dr. Romriell and be treated as scheduled, they run the risk of physicet harm which, in

turn, subjects the Group to substantial professional liability. Abandoning patients in the course of
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treatment violates the professional, ethical and legal abligations of the dentists individually and the
Group as a professional corporation.

16.  Patient Schﬂdl.lling is currently controlled by InterDent. The possibility exists that
InterDent is refusing to schedule Dr. Romnell’s patients for appointments afier October 11, 2003
and/or will cancel appointments already made. Such conduct would place the Group at risk as
discussed above and should be prohibited.

Th ’ ‘
DATED this 6 day of October, 2003.

TR MISNER, IR, V4 ;

SUBSCRIBED AND SWORN to before me this é& day of Octaober, 2003,

P
,,,,,,

NG@TARY PUBLIC FOR IDAHO
esrding at: Rwa‘ke”b, iy
v commission expires: 3-3% -06

OTARY PUBLIC
NCATE OF IDARO

P
"""""""
......

.....
,,,,,
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DENTAL GROUZ _MANAGEMENT AGRE-M-NT

THIS DENTAL GROUX MANACEMENT AGREEM=NT {this "Agreement”) is
dated as of October 11, 1996 and is effective &5 of the date se:
s~w~rh in Section 6.1 ("tffective Date") by and between GMS DENT2L
GRO0UP MANAGEMENT. INC., a Delaware corporation ("Manager") and
wholly-owned subsidizry of GMS Dental Group, Inc.., 2 Delaware
corporation (the “Company”) and IDAHO DENTAL GROUE, p.A., an Idzho
professional corporation ("Group®}.

RECITALS

A, Group engages in the practice of dentistry by providing
dental services to patients ¢of Group ("Group Patients") and to

- enrollees ({"Beneficiaries") of dental plans ("Plans"} under
contracts ("Payor Contracts") between Group and Plans or between

Bepeficiaries and Plans.

BE. Group provides dental sexvices to Beneficiaries and to
Group Patients through arrangements with licensed individuals
(“Providers"). such arrangements may include contracts
("Employment Agreements®) with dentist employees (collectively
"fmployee Providers®") and agreements ("Provider Subcontracts')
with independent contractor dentists and non-dentist providers of

various dental care saervices (collectively "Subcontract
Providers"}).

C. 211 activities of Group subject to this  Agreement =zre
referenced as the "Practice." All references to "dental" care and
cervices include general and specialist dental services. all

'referencgs'to““dentists""include‘generalists-and specialists.

D. Mznager is a management services cCOmMpany that has been
organized to provide certain support services for the Practice and
for other dental groups. Manager is in the business of providing
or arranging for management services, facilities, egquipment and
certain personnel necessary for the operation of the Practice.

E. Group desires to retain Manager on an independent
contractor basis to provide management services that are more
particularly described below, and Manager desires to provide such

‘management services under the terms and conditions set forth in

this Agreement.
AGREEMENTS *

NOW, THEREFORE, in consideration of the covenants and
conditions contzined herein, Manager and Group agree as follows:
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ARTICLE 1
DEFINITIONS
merms tha:t are capitalized within this Agreement and 1its
sddenda and exhibits are defined in Addencdum 1.
ARTICLE 2

SCOPE OF AGREEMENT

n.1 General Scoove of Rareement. This Agreement shall apply
ro the Practice, including, without limitation, zl) professional,
administrative and technical services, marketing, contracting,
case management, ancillary dental services, outpatient services
and dental care facilities, equipment, supplies and items, except
as otherwise specifically provided in this Agreement. Group’'s
Employment Agreements shall encompass substantially all such
activities of Employee Providers and shall provide that all
revenues derived from such activities (and not excluded below) are
Revenues. Nothing in this Agreement shall be construed to alter
or in any way affect the legal, ethical and professional
relationship between and among Provider and Provider's patients,
nor shall anything contained in this Agreement abrogate any right

or obligation arising out of or applicable to the dentist-patient
relationship.

2.2 License. Group grants Manager an exclusive license to
use any and all of Group’s assets, whether tangible or intangible,
in carrying out Manager's duties and responsibilities under the
provisions of this Agreemant.

2.3 Intellectuzl Pronexrty. To the extent not assifgned
pursuant to Section 2.6 Group hereby grants to Manager a
non-exclusive, perpetual, royalty-free, worldwide license to use
and sublicense the use of any ihtellectual property owned by

Group. This license shall cover, but not be limited to, use of
the following: ‘ '

{a) Service Mark. Group hereby grants Manager the right o
use all service marks and trademarks of Group (the "Marks") for
marketing and promotional materials in connection with Group‘s
offering of dental services. Manager agrees to use the Marks
solely in the design format used by Croup as of the date of this
Agreement or another design format approved in advance in writing
by Group. Group shall have the opportunity tp review any
marketing or other materials using the Marks in advance of any
public distributicn. Manager agrees that it will include these
restrictions on use in any sublicense of the Marks.

. {b) Coovrichted Materials. Group hereby grants Manager the
right to use any and all copyrighted materials authored or owned
by Group including, specifically, the Group dental management
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svstem software programs (the *orograms”). This license includes
the right to sublicense the Programs and cthe right to prepare and
own derivative works hased on the Programs, all without a duty of
accounting to Group. Group shall execute 211 deocuments reguired
to enable Manager to own, use and exploit zll suech Iights.

2.4 Revenues. “Revenues® shall mean 21l of Group’s accounts
receivable (net of contractual adjustments and had debt), and cash
collections. Revenues shall include all ifunds collected by, or
legally due to, Group or any Affiliate of Group, including,
without limitation, the following: (a) all fee-for-service
payments for services to Group Patients or Beneficiaries; (b) all
payments established under Payor Contracts; (c) all coordination.
0f benefits or deductibles and third-party liability recoveries
related to the Group's services; (d)} all payments, dues, fees or
other compensation teo Group, {(e). any income, profits, dividends,
distributions or other payments from Group's investments; and
{f) any interest or other non-operating income of Group.

2.5 Deposit Agcounts. All cash received by Group from
whatever source shall be deposited into an account or accounts
("Accounts”) in the name of Group at a banking institutieon
selected by Group and approved by Manager. Group authorizes
Manager to bill and collect, in Group’s name, all charges and
reimbursements for Croup’s dental related activities and to
deposit such collections in the Accounts. CGroup agrees to assist
and cooperate with Manager in the bkilling and collection process
and to immediatelv deliver to Manager for deposit any monies Group
may receive.

2.6 Assignment.

{2) Assers. Except for the Dental Practice Assets and
except as prohibited by contract or by law, Group hereby assigns,
sells, conveys, transfers, and delivers to Manager, and Manager
hereby accepts from Group, all of. the assets and properties of
Group of every kind, character and description, whether tangible,
intangible, real, personal, or mixed, and.wherever located,
including, but not limited to, all Rewvenues, cash, accounts
receivable, advances, prepaid expenses, deposits, equipment and
improvements. The assets shall be valued at their fair market
value which has been determined to be their respective book
values. Manager shall have the authority, and Group shall execute
any and all documents as may be necessary or appropriate to
transfer the assets to Manager, authorize Manager to transfer the
funds in the Accounts to a separate account in the name of
Manager, and effectuate the intention of this provigion.

(b) Liapilities. Menager shall be responsible for paying
all claims and obligations associated with the operation of Group
pursuant to this Agreement; provided, Manager shall be deemed tO
discharge fully its responsibility to Group for the liabilities
described in this subparagraph by its timely payment on Group's

hehalf of, or delivery to Group of an amount sufficient O
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discharge, all of GCroun’s obligations and lizbilities now existing
or arising in the Iuture, including those under Provider Subcon-
tracts, Employment Agreements. Groun’s professional liability
insurance and any other operaticonal expenses for which Group
retains responsibility or that are delegated to Group, whether
pursuant to this Agresment or any other agreement of the Darties
ar action of the Joint Operations Committee (*Group Expenses®) .
Notwithstanding the foregeing, Manager does not assume any
1iabilities of Group which are unrelated to the Practice or any
iizbilities for income taxes.

RRTICLE 3
GOVERNANCE AND CONTROL

3.] Apoointment. Group hereby eppoints Manager &s its sole
and exclusive manager for the operation of the Practice and
covenants not to enter into an agreement. with any Person other
than Manager to perform or assume any of Manager's rights, duties
or responsibilities as provided herein. Manager hereby accepts

full responsibility for such management as more fully set forth
herein.

3.2 Professional Matters. Pursuant to applicable laws and
recquirements governing the practice of dentistry, Group shall
retain ultimate responsibility for all activities of Group that
are within the scope of a dentist’s licensure and cannot e
performed by Manager due to Manager’s non-licensed status.

3 3 Relationship of Parties. 1In the performance of its
duties and obligations under this Agreement, it is understood and
agreed that Manager shall, at 211 times, be acting and performing
as an independent contractor and not as an employee of Group.
Except as provided in this Agreement or &s required by law, Group
shall neither have nor exercise any control or direction over the
methods by which Manager shall perform its obligation thereunder;
nor shall Manager have or exercise any control or direction over
the methods by which Group shall practice’ dentistry. It is
expressly agreed by the parties that no work, act, commission or
omission of Manager pursuant te the terms and conditions of this
Agreement shall be construed to make or render Manager or
Manager's employees or agents, the employees of Group. Manager
and Group are not partners or joint venturers with each other and
nothing herein shall be construed so as to make them partners oI
joint venturers or impose upon either of them any lisbility as
partners or joint venturers. Group’s responsibility is to assure
that the services covered by this Agreement shall be” performed and
rendered in a competent, efficient and satisfactory maaner.

. 3.4 ruthority_and Control. strategic plamning, overall
direction om@ control of the business and affairs of Group. and

authority over the day-to-day activities of Group shall be
accomplished as follows:
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{a) Exclusive Authorityv.

_ (1) Grogo. Group shall have the sole responsibility
and authority for all aspects of the practice of dentistry and
delivery of dental services by .Providers. Group shall censulc
with Manager or the Joint Operations Committee to the extent
reasonable and not inconsistent with the licensure of dentistg,

{2} Maznager. Manager shall Thave the sole
responsibility and authority for decisions related to the

administration of the Practice, including without limitation those
responsibilities listed in aArticle 4.

(b) Joint_zutherity. All other decision-making autherity
related to the business and affairs of Group shall be vested in a
joint operations committee {the "Joint Operations Committee") .
Nothing herein shall be construed as preventing the Joint
Operations Committee from appointing representatives and
delegating autherity to such representatives so long as the Jeint
Operations Committee may revoke such appointment and delegation at
any time and so long as the Joint Operations Committee retains
uwltimate responsibility for the decisions oi such representatives.

3 5 Joint Operations Committee. Strategic planning, overall
direction and conctrol of the business and affairs of Group, and
authority over the dJay-to-day activities of Group shall be
overssen by the Joint Operations Committee as follows:

{a} Joint Overations Committee Mampershio. The Joint
Operations Committee $hall consist- initially of five (3)
individuals (the "Committee Members"). Group shall designate two
(2) Committee Members who shall be licensed dentists {the "Group
Members®) and the remaining three ({(3) Committee Members (the
"Manager Members") shall be appeinted by Manager. The number of
Committee Members may be increased by agreement of the parties.
Each party shall continue to direct the appointment of the same
percentage of Committes Members. as deseribed above. Fach
Committee Member shall serve at the pleasure of the party
designating such Committee Member and may be replaced, with or
without. cause, at any time by such party upon the delivery of
written notice thereof to the other Committee Members. Manager,
Group and their respective Committee Members shall diligently
pursue any preliminary activities that are necessary to allow the
Joint Operations Committee to take an action. Where Committee
Members are required te consult with the crganization appeinting
such Committee Members, the Committee shall establish and agree on
a deadline for accomplishing such consultation.

e
(b} Joint Operations Committee 2etion.

: (1} Joint Action. Except as otherwise expressly set
forth above, the Joint Operations Committee shall take all other

actions that have been approved by a majority of the Committee
Members. - i
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(2) Consultation Forum. Consultation batween Group and
wanager, if anv, shall rake place at a neeting of the Joint
Operaticons Committee, and Croup and Manager hereby agree to be
pound by the decision of rtheir Group Members or Manager Members,
as the case may Dbe.

(¢} Joint Operations Cormittee Meetings. Meetings of the
Joint Operations Committee may be held by telephone or similar
communications equipment S0 long as all Committee Members
participating in a meeting can hear and speak to each other., The
Joint Operatiens Committee shall prepare and maintain written
minutes of all meetings and shall provide a copy of the minutes to
the parties within fifteen (15) Dbusiness days following each
meeting.

(1) Regulak Meetings. The Joint Operations Committee
chall hold not less than four (4) regular meetings each year, at
such specific times and places 2as the Committee Members may
determine. ' -

(2} Special Meetings. A special meeting of the Joint
Operations Committee may be called by a2 majority of the Committee
Members.

(3) Notige Requirement. A Committee Member calling a
special meeting must provide all other Committee Members with ten
{10) days’ advance written or -telephonic notice. Notice must be
given or sent to the Committee Member’s address or telephone
number as shown on the records of the Joint Operations Committee.
Notice may be delivered directly to each Committee Member or teo a
person at the committee Member's principal place of business who

reasonably would be expected to communicate that notice promptly

té the Committee Member. - -

(4} Waiver of Notice Reculrement.

(A) Written Waivex, Consent or_ Approval. Notice
of a special meeting need not be given to any Committee Member
who, either before or after the meeting, signs a waiver of notice
or a written consent to the holding of rhe special meeting, or an
approval of the minutes of the special meeting. Such walver,
consent or approval need not specify the purpose of the special
meeting. All such waivers, consents, and approvals shall bhe filed
with the Joint Operations Committee records or made a part of the
minutes of the special meetings.

. (B} Failure to Object. Notice of a special
meeting need not be given to any Committee Member who attends the
special meeting and does not protest bhefore or at the cgmmencement

[

of the special meeting such lack of notice.

{5) Quorum. The smallest number of Committee Members
that exceed fifty percent (50%) of all Committee Members shall
constitute a guorum of the Joint Cperations committee, provided,
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however, that such guorum shall include at least one Group Member
and one Manager Member.

(6) Proxiss. The Joint Operaitions Committee shall
provide for the use of proxies, teleghonic conference calls,
Wwritten consents or other appropriate methods by which the ful)
participation of the Group Members and Manager Members can be
ESSUred.

{d) Limitation of Responsibilitv. Notwithstanding any other
provisions hereoi, Committee Members shall be liable to the’
parties only for actions constituting bad fzith, gross negligence
or breach of an express provision of this Agreement (so long as
such breach remains uncured after ten (10) days of receiving
notice of the nature, of such breach). 1In all other respects,
Committee Members shall not be liazble for negligence or mistakes
of judgment. '

3.6 Budgets. A capital and operating budget ("Annual
Budget*) shall be established regarding all financial aspects of
the Practice. The 2nnual Budget shall include the following
elements and other items, as appropriate:

(a) A capital expenditure budget ocutlining a program of

capital expenditures, if any, that are required for the next
succeeding fiscal year;

(b) An operating budget setting forth an estimate of
Revenues and expenses for the next succeeding fiscal year,
together with an explanation of anticipated changes or
modifications, Aif any, in the Practice's utilization, rates,
charges to patients or third party payors, salaries, costs of
Providers, non-wage cost increases, and all other similar factors

expected to differ significantly from those prevailing during the
current fiscal year;

{c) Other expenses of cperation;

(d) The amount of a reasonable reserve to satisfy possible
shortfalls from operations. The allocation of such reserve shall

be made by the Joint Operations Committee as and when necessary;
and :

(e} The Management Fee, as defined below, for the next
succeeding f£iscal year.

3.7 Budget Process. -~

{a) Initial Annual Budget. Not later than 45 days after the
Effective Dace, the Joint Operations Committee will have prepared
the initial Annual Budget for the first fiscal year (which shall
initially be the calendar year) during the term of this Agreement.
1f the Fffective Date is other than the first day of a fiscal
year, then such initial Annual Budget shzll encompass conly such
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portion of the then current fiscal year as remains, ar, 2t the
cption of the parties, such portion of the then current fiscal
year plus the immediately subsequent fiscal year.

(b} Preliminsrv Budget. Not later than forty-Ifive (45) days
prior to the end oif each fiscal vyear during the term of this
hgreement, the Manager shall prepare and deliver to the Joint
Operations Committee & preliminary Annual Budget for the next
succeeding fiscal year ("Preliminary Budget”

{c) Joing Overations Committes 2poroval. The Joint
Operaticns Committee shall review and suggest modifications to the
Preliminary Budget within ten (10) days of receipt. Manager shall
prepare a revised budget based wupon the Joint Operations
Committee's recommendations and the Preliminary Budget as revised
shall become the AZnnual Budget. .

(d) Adjustments. In the event of a material deviation
betwean finencial forecasts and financial performance during a
fiscal year, Manager or Group may PIropose adjustments to the
annual Budget which adjustments shall be approved or disapproved
pursuant to the procedures set forth above.

3.8 Personnel.

(z) Providers. Except in unusual circumstances approved by
the Joint Operations Committee, Manager shall not employ or
contract with any Providers for the provision of dental services.
211 Providers who.provide dental services to Group Patients or to
Beneficizaries shall be either {1} Employee Providers,
(2) Subcontract Providers or (3} employees of Subcontract
Providers. '

{(by Non-Providers. With tHe exception of employees of
Subcentract Providers, Manager shall employ 2ll non-Provider
personnel necessary for the operation of the Practice.

(¢} Salary =and__Benefits. Subject to Manager's
responsibilities under Section 2.6(b), each party to: this
Agreement shall remain liable for the salary -and benefits paid to
such party’s own employees and shall be ultimately responsible for
compliance with state and federal laws pertaining to employment
taxes, workers’ compensation, unemployment compensation and other

employment-related statutes pertaining te the party’'s own
employees.

(4) Payments  to Subcontract Providers. Subject to
Manager’'s responsibilities under Sectioen 2.6(b), Group shall be
liable for any payments due Subcontract Providers under Provider
Subcontracts after receipt of funds from Manager.
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ARTICLE 4

MANAGEMENT SERVICES

4.1 Generasl Descrivtion of Services. Within the limitations
get out elsewhere in this Agreement, Manager shall provide or
zrrange for the provision to Group of 211 support services
reasonably necessary and appropriate for the efficient cperation
of the Practice. Such services include all administrative
services necessary to Group’'s performance of its obligations under
payor Contracts, contracting, marketing, capital formation and
sssistance with long term strategic planning. Manager =shall
ewercise its best efforts to fulfill the administrative functions
of a well managed dental group and to maintain the Practice's

status as the preeminent group practice in Pocatello and thes
surrounding area. -

4.2 Facilities. When appropriate, Manager shall secure and
maintain facilities, including, without limitation, office space,
improvements, furnishings, ecquipment, supplies and personal
property, of a nature and in a condition necessary and appropriate
for the efficient and effective operations of the Practice subject
to the general approval of the Joint Operations Committee.
Manager shall secure and maintain said facilities in the name of
GCroup. Group hereby accepts and approves of the facilities
initially provided by Manager. However, Manager from time to time
shall make such facilities changes, including but neot limited to
dental equipment purchases, as reasonably may be requested by
Group so that Group may conduct its practice according to the
level required to maintain the practice’s status as the preseminent
group practice in Pocatello and the surrounding area.

473 TPurchased Items and Sérvices. Manager sHall serve as
the purchasing agent for Group and shall arrange for personnel
benefits, insurance, and any other items and services recuired for
the proper operation of the Practice.

4.4 Manager Personnel.

]

(a) Mapacement Team. Subject to any approval or consulting
rights of the Joint Operations Committee, Manager shall engage or
designate one or more individuals experienced in dental group
management and direction, including, but not limited to, an
administrator, who will be responsible for the overall
administration of the Practice including day-to-day operations and
strategic development activities.

. A
(b) Other Mznager Personnel. Manager shall select, hire,
train, supervise, monitor and terminate all non-Provider personnel
necessary for the operation and management of the Practice;
provided, however, with respect to the selection, hiring and
termination of non-Provider clinical stafif, Manager shall obtain

the consent of the Group, which consent will not be unreascnably
withheld.
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4 5 Dav-io-Dav Management and Supervision. Subject ta any
aporeval or consulting rights of the Joint Operations Committes,
Manager shall provide general management ineluding, but not
1imited to, dav-to-day supervision of:

{a) Manager personnel;

(b) Eguipmant and supplf acquisition;

(e} Office spéce.and facility maintenance;

{dy Patient recoxrds D;ganiﬁation and retention;
(e} Third party payor contracting;

(f) Case management;

(g) Billing, collections and accounting activities as set
forth below;

{h) All operating aspects and policies of the Practice
including, but not limited to, hours of operation, work schedules,
standard duties and Job descriptions, for &ll nondentist
personnel; and .

(i} Other relzted and incidental matters.

4.6 Billing and Collection Payment of Expenses. In additien
to the responsibilities of Manager under Saction 2.6(b}, Manager
shall be responsible for all billing and collecting activitiles
required by Group. Manager shall also be responsible for
reviewing and paying accounts payable of Group. Group hereby
appoints the Manager its true and lawful attorney-in-fact to fake

the following actions for and oun behalf of and in the name of
Group:

{a) Bill and collect in Group’s name or the name of the
individual practicing dentist, all charges and reimbursements for
Group. Group shall give Manager all necessary access Lo Patient
records to accomplish all billing and collection. In so deoing,
Manager will use its best efiforts but does not guarantee any
specific level of collections, and Manager will comply with

Group’'s reasonable and lawful policies regarding courtesy
discounts;

(b) Take possession of and endorse in the name of Group any
and all instruments received as payment of accounts,receivable;

{c) Deposit all such collections directly into Accounts and

make withdrawals from such Rccounts in accordance with this
Agreement; and

- {d) rlace accounts for collection, settle and compromise
claims, and institute legal action for the recovery of accounts.
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4.7 gggkkeeninc and Accountina. Manacger shall provide
bookkeeping services, financial reports, 2nd shall implement and
manage a computerized management information system appropriate
for the Practice.

(a) Finencial Reporting. Manager shzll prepare, analyze,
and deliver to the Joint Operations Committee financial reports to
the extent necessary or appropriate for the operation of the
practice, including the following:

(1) Financizl statements, including balance sheets
and statements of cash flow and income;

(2) Accounts payable and accounts receivable
analysis;

(3) Billing status including any Medicaid
remittances;’ and :

{4) Reconciliation of assets, lizbilities and
major expenses.

(b} Audits. Group shall have the right to review and, at
its sole cost and expense, obtain an audit (separate from any
annual audit or review of Group‘s ‘financial statements periormed
at the direction of the Manager) of Group’'s financial books and
records maintained by the Manager. Upon five (5) days’ prior
written notice, Manager shall allow Group access during reasonable
business hours to all information and deocuments reasonably
recuired for such review or audit. Upon Group’'s request ang at

Group’'s expense, Manager shall also provide copies of such
documents.

4.8 Marketins and Public Relations Services. ° Subject to
Group's consent, which consent shall not be unreasconably withheld,
Manager shall provide such marketing and public relations services
as Manager determines reasonably necessary to promote, market and
develop the dental services of Group. Manager shaill provide Group
with marketing materials and activities. ' '

4.9 Group Agreements. Subject te Group's consent,:which
consent shall not be unreasonably withheld, on behalf of Group.
Manager shall review, evaluate and negotiate Payor Contracts and
Provider Subcontracts and any other contracts or agreements

regarding the provision of dental related items or services by
Group or Providers.

4.10 Utilization Review Quality Improvement and Qutcomes
Monitoring. Manager shall be responsible for providing
administrative support for Group’s utilizatien review, quality
improvement and outcomes monitoring activities, including, without
limitation, data collection, analysis and reporting for Group
Patients &nd RBenefjclaries. Manager shall .also support the
development 2nd implementaticn of relevant palicies, procedures,
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protocols, practice guidelines and other imterventions based on
such activities.

4.11 »Applicgble Law. Manager &nd Group shall comply with
all applicable federal and state laws, statutes, rules and
regqulations, including without limitation, those relating to
Medicaid reimbursement and any cther applicable governmental rules
or the guidelines governing the standards for administering =a
professional dental practice.

ARTICLE 5

GROUP SERVICES

5.1 Provision of Dental Services by Group. Group shall
operate the Practice during the Term a5 a dental practice 1in
accordance with terms of this Agreement and the annual Budget.

5.2 Providers.

(a) Professional Dental Services. Group shall employ or
contract with the number of Providers Group deems necessary for
the efficient and effective operation of the Practice and in
accordance with guality assurance, credentialing and utilization
management protocels approved by Manager. Group shall provide
full and prompt dental coverage for the Practice, including
emergency service twenty-four hours per day., Seven days per week,
including holidays, according to policies and schedules approved
by the Joint Operations Committee.

(b} Provider Subcontracts and Emplovment. Agreements. Group
shall not negotiate or execute any Provider Subcontrazet,
Employment Agreement, or any amendment thereto, or terminate any
brovider Subcontract or Employment Agreement without the approval
of the Joint Qoerations Committee. Subject to Manager's
responsibilities under Section 2.6(b), Group shall be responsible
for the payment, in accordance with the Annual Budget, of all
Employee and Subcontract Providers.

5 % pPeer Review. Group, after consultation with the Joint
Operations Committee, shall implement, reqularly review, modify as
necessary or appropriate and obtain the commitment of Providers to
actively participate in peer review procedures for Providers.
Group shall assist Manager in the production of periodic reports
describing the results of such procedures. Group shall provide
Manager with prompt notice of any information &mhat raises a
reasonable risk to the health and safety of Group Patlents or
Beneficiaries. 1In any event, after consultation with the Joint
Operations Committee, Group shall take such action as may be
reasonably warranted under the facts and circumstances.

S.4 Billing Information and Assignments. ~ Groud shall

promptly provide Manager with all billing and patient encounterl
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ipnformation reasonably requested by Manager for purposes of
pilling and collezting for Group's services., GIoup shall use
reagonable eiforts to Drocure consents to assignments and other
approvals and documents necessary to enable Manager to obrain
payment OF reimbursement from third party payors and patients,
Wwith the assistance of Manager, Group shall obtain all provider
numbers necessary to obtzin payment or reimbursement for its
services.

5 5 Third Partv Congracts. Group shall be in compliance
with all contracts, agreements and arrangements, including any

contracts that exist on the Effective Date, between Group and
third parties.

5.6 Use of Manager‘’s Goods and Services. Group shall not
use any goods Or cervices provided by Manager pursuant to this
Agreement for any DUrpose other than the provision of and
management of dental services as contemplated by this Agreement
and purposes incidentcal thereto.

5.7 Negative Covenants. During the Term, Group shall not,
without the prior zapproval of the Joint Operations Committee,
(a] assign, pledge, mortgage or otherwise encumber any of its
property, {(b) transfer substantially all of its assets, including
its goodwill, (c) merge oTr consolidate with any other entity,
(@) allow the transfer or issuance of any of its stock {other than
in accordance with the terms and provisions of those certain Share
Acquisition Agreements dated October __, 1996 between Manager and
each of the persons set forth on Schedule A hereto), or (e) take
or allow any act that would materially impair the ability of Group
ro carry on .the business of the Practice or to fulfill its
obligations under this Agreement.

ARTICLE 6
TERM
6.1 Term. This Agreement shall he effective as of
October __, 1996 (the “Effective Date"), and shall remain 1in

effect for an initial term of forty (40) years from the Effective
Date, expiring on the fortieth (40th) anniversary of the Effective
Date, unless earlier terminated pursuant to the terms of this
Agreement. The word "Term’ chall include such initial term and,
where applicable, any extension of such initial term (whether
extended pursuant to Section 6.2{a) or otherwise), subject to
garlier termination pursuant to the provisions of- this Agreement.

£.2 Termination and Extension.

(a) Automatic Extension. At the and of the initial term and
any subsequent term, this Agreement shall automatically renewed

for a five (5) year term unless one of the parties provides the

other party with written notice of intent not to rensw, not less
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chan one hundred eighty (180) days prior to the expiration of the
then current term. :

arly Termination. This Agreement may be terminated

o the provisions of this Sectien.

(b}
according

]
oy

(1) Material Breach. in the event either party
materially breaches this Agreement and such breach is not cured to
the reasonable satisfaction of the non-breaching party within
thirty (30) days aiter the non-breaching party serves writtan
notice of the default upen the defauvlting party (the "Defaulrt
Notice"), the Agreement shall automatically terminate at the
election of the non-breaching party upon the giving of 2 written
notice of termipation to the defaulting party not later than
fifteen (15) days after termination of the 30-day cure period;
provided that if such uncured breach is only capable of being
cured within a reasonable period of time in excess of thirty (30)
days, the non-breaching party shall not be entitled to terminate
this Agreement so long as the defaulting party has commenced such
cure and thersafter diligently pursues such cure to completion.

{2y Refusal To Complv. In the event that Group or
Manager refuses or fails to comply with a decision of the Joint
Operations Committee, the aggrieved party shall have the option to
require the non-complying party "to participate in good faith
mediation under the auspices of the American Mediation
Association, and if such dispute between Group and Manager
continues for sixty (60) days after the date the aggrieved party
exercises its option regarding mediation, the non-complying party
shall have thirty (30) days in which to comply with the decision
of the Joint Operations Committee. If the non-complying party has
not complied by the end of such thirty (30) day period, the
aggrieved party shall have the option to terminate this Agreement
upon fifteen (15) days’ pricr written notice. buring such

mediation, Manager and Group shall continue to operate and manage
the Practice in good faith.

(3) Bankruotey. A party may, upon three (3) days’
prior written notice, terminate this Agreement if the other party:

(A) Applies for or comsents to the appointment of
a receiver, trustee or liquidator of all or a substantial part of
its assets, files a voluntary petition in bankruptey or consents
to an involuntary petition, makes a general assignment for the
benefit of its creditors, files a p=atition or answer seeking
reorganization or arrangement with its creditors, or admits in
writing its inability to pay its debts when due, og '

(8) Suffers any order, judgment or decree to be
entered.by any court of competent jurisdiction, adjudicating such
party bankrupt or approving a petition seeking its reorganization
or the appointment of a receiver, trustee or liguidator of such
party or of all or 2 substantial part of its assetls, and such
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order, judgment or cecree continues unstaved and in effect for
ninety (50) days aiter 1Ls entry.

(4} Nonpperiormance. Mapager may terminate thisg
Agreement in the event that in any Lwo consecutive Llscal quarters
the Manager has not been paid the Management ree and, in the sols
Qiscretion of the Manager, it is not reasonably likely that the
Management Fee will be paid in the next fiscal guarter. Any such
cermination shall be effective as of the last day of such third
fiscal quarter provided at least 60 days notice shall have been
given; otherwise, such termination shall be effective on the
sixtieth day after notice is given.

{5} Change in Law. In the event of any material change
in federal or state law that has a significant adverse impact on
gither party hereto in connection with their performance under
this Agreement, or if performance by a party of any duties under
this Agreement be deemed illegal by any administrative agency or
in a formal opinion rendered . to MNenager by legal counsel
xnowledgeable in health law matter retained by the Manager, the
affected party shall have the right to require that the other
party renegotiate the terms of this Agreement. Unless the parties
otherwise mutuzlly agree in writing, such renegotiated terms shall
be effactive not later than- twenty (20) days =zfrer receipt of
written notice of such request for renegotiation. Sclely in the
event of illegality, if the parties fail to reach an agreement
within thirty (30} days of the request for renegotiation, either
party may (subject to the severability provision of this
Agreement} terminate this Agreement upon thirty (30) days’' prior
written notice teo the cother party.

(¢} Effect of Terminationm, Upon termination of this
Agreement:

(1} CGroup shall surrender to Manager all‘hf Manager'’s
property used primarily in the operation of the Practice in the
same condition as received, reascnable wear and tear excepted.

(2} Manager shall deliver to Group all records rélated
to the business of and provision of dental care through the
Practice including, without limitation, patient records and any
corporate, personnel and financial records maintained for the
Practice and Providers, provided, that except as limited by law,
including, but not limited to laws governing the confidentiality
of patient records, Manager chall have the option to copy (or
otherwise duplicate) at its sole cost and expense such records oXl
Group and to retain and utilize such records for ifs own use;

{(3) Manager shall deliver to Group any other property
of Group in Manager's possession:

(4) Both parties shall cooperate Lo ensure the

provision of appropriate dental care to Group Patients and
Beneficiaries;
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(5} Group shall promptly deliver to Manager any
Revenues that 1t may receive in payment for dental serviceg
~endered by Group prior to terminatlon; and

{6) Both parties shall cooperate to ensure the
zppropriate billing and collactions for dentel services rendered
by Group pricr to the effecrive date of termination, and any such
cash collected shall be retained by Group and/or paid te Manager
pursuant to Article 7.

ARTICLE 7
MANAGEMENT FEE

For its services hereunder, which shall include the providing
of all facilities and furniture, fixtures and equipment at the
Fractice, =2l non-dentist employees of Manager who periorm
cervices at or for the Practice and all management services
provided hereunder, Manager shall retain as a Management Fee {the
"Management Fee") all Revenues after payment of Group Expenses.

ARTICLE 8

TNDEMNITY AND_ INSURANCE

8.1 Indemnity.

(a) Indemnification. Each party shall indemnify, defend and
hold harmless the other party from any and all liakility, loss,
claim, lawsuit, Ainjury, <cost, damage oI expense whatsoever
(including reasonable attorneys’ fees and court costs}) arising oub
of, incident to or in any manner cccasioned by the performance or
nonperformance of any duty or responsibility under this Agreement
by such indemnifying party, o©or any of their employees, agents,

.contractors or subcontractors; provided, however, that neither

party shall be liable to the other party hereunder for any claim
covered by insurance, except to the extent that the liability of
such party exceeds the amount of such insurance coverage.
Specifically, &nd without limiting the generality of the
foregoing, Group agrees to indemnify, defend and hold harmless
Manager for -all liability, loss, claim, lawsuit, injury, cost,
damage or expense whatsoever (including reasonable attorneys’' f[ees
znd court costs) arising out of the professional negligence of
Group, its employees, agents, contractors or subcontractors,.
including any amounts in excess of the professiopal liability
insurance coverage of Group or its employees, agents, contractors
oL subcontractors.

(p) Mutual Indemnitv. Subject to Manager's responsibilities
under Section 2.6(b), each party to this Agreement shall be
indemnified by the other party for any clzim under this Agreement
or otherwise against the indemnified party for vacation pay. sick
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leave, retirement benefits, Social Security benefits, workers'
compensaticn benefits, disability or unemplovmant, insurance
benefits, or other employee benafits of any kind accrued during
the term of this Agreement by an emploves of the indemnifying
party,

8.2 Manscer’s Tnsurance. Manager shall, on its own behalf
and 2t its scle cost and expense, procure and maintain in force
during the term of this Agreement policises in the following
categories in the amount indicated:

{a) Comprehensive general lizbility insurance covering the
risks of Manager, in an amount determined by the Joint Operations
Committeae;

(b) Workers’ compensation -insurance covering the employees
of Manager, in such amounts as is usual and customary under the
circumstances;

(¢) Property insurance covéring thae facilities, equipment
and supplies owned or leased by Manager or Group for use in the
operation of the Practice.

8.3 Grouwn’s Insurance. At Group’s sole cost and expense,

'Manager shall obtain, and maintain on behalf of Group in full

force and effect during the Term, policies in the following
categories in the amount indicated:

(a) Comprehensive professional liability insurance coverage
for Group and Group’s Employee Providers, in such amounts as Group
shall reasonably deem necessary; provided, however, such coverage
shall be no greater than that set forth on Schedule B herato
without the prior consent of the Joint Operations Committee, which
consent shall not be unreasonably withheld; '

(b) Workers' compensation insurance covering the employees

of Group, in such amounts ‘as is usual and customary under the
circumstances;

(c) Comprehensive general liability insurance covering the

risks of Group, in an amount datermined by the Joint Operations
Committes. '

BARRTICLE S
BOOKS AND_ RECORDS .
5.1 ownership of Records, 211 business records and

information relating exclusively to the business and activities of
either party shall be the property of that party, irrespective of.
identity of the party responsibie for producing or maintaining
such records and information. Without limiting the foregoing, all
patient charts and records maintained by Mznager relating to the
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dental services of Group shall be the property of Group. Groyp
also shall be entitled to a copy at Group’s sole cost of all
business records pariaining to Group. Except as limited by law,
ineluding, but rnot limited to laws governing the confidentiality

of patient recerds, Manager shall be entitled to a copy at
Manager's sole cost of all records of Group.

ARTICLE 10
MISCELLANEQUS PROVISTONS

10.1 Assignment. Neither party shall zssign this Agreement
to any other party or parties without the prier written consent of
the other party, which consent may be withheld arbitrarily or
capriciously, for any reason or for no rezson whatscever and any

attempted assignment in vieolation of this Agreement shall be null
and void.

10.2 Headings. The article and section headings used in
this Agreement are for purposes of conveénience only. They shall
not be construed to limit or to extend the meaning of any part of
this 2greement.

10.3  Waiver. waiver by either Group or Manager of any
breach of any provision of this Agreement shall not be deemed to
be a waiver of such provision or of any subsequent breach of the
same or of any other provision of this Agreement.

10.4 Notices. »Any notice, demand, approval, consent, or
other communication required or desired to be given under this
Agreement in writing shall be personally served or given by
overnight express carrier or by mail, and if meiled, shall be
deemed to have been given when five (5) business days lave elapsed
from the date of deposit in the United States mails, certified and
postage prepaid, addressed to the party to be served at the

following address or such other address as may be given in writing
to the parties.

Group: Idaho Dental Group, P.A. ‘
Pine Ridge Mall .
4155 Yellowstone Avenue
Attn: Pocatello, ID 83202
Dr. David P. Sutton

Manager: GMS Dental Group Managemenk Inc.
180 North Riverview Drive
Suite 255

Anaheim Hills, CA 92808
Attn: Mr. Grant Sadler

10.5 Attorneys’ Fees. If any legal action or arbitration or

‘other proceeding is commenced, whether by Manager or Group
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concerning this Agresment, the prevailing party shall recover from
the 1losing party reasonable attorneys’ -fees and costs and
expenses, including those of appezl and not limited to taxable
costs, incurred by the prevailing party. in additicen to 2]l other
remedies to which the prevailing party mey be entitled. I a
claim or claims asserted by a third party against Manager or Group
or any of them arise from.an action or omission by the other, the
carty responsible Zor ~he action or cmission shall be the losing
party, and the other party shall be the prevailing party, for
purposes of the foregoing sentence.

10.6 Successors. Without limiting or otherwise affecting
any restrictions on assignments of this Agreement or rights or
duties under this Agreement, this Agreement shall be binding upen
and inure to the benefit of the successors and assigns of Group
and Manager. i o

10.7 Entire Agreement. This aAgreement sets forth the entire
agreement between Group and Manager and supersedes all prior
negotiations and agreements, written or oral, concerning or
relating to the =subject matter of this Agreement, and this
Agreement may not be modified except by a writing executed by all
parties and subject to the provisions thereof.

10.8 Governing Law. This "Agreement and the rights and
cbligations of the parties hereto shall be governed by, and
construed according to, the laws of the State of California.

10.9 Severabilitv. If any provision of this Agreement is
held to be invalid or unenforceable by any court or administcrative
agency of competent jurisdictien, or in a written opinion to the
Manager by legal counsel xnowledgeable in health law matters
retained by the Manager, such holding or opinion shall not affect
the validity and enforceability of the other provisions of this
Agreement and the remainder of this Agreement shall be gonsidered
valid and operative to the fullest extent permitted by law, but
only if and to the extent such enforcement would not materially
and adversely frustrate the parties essential objectives as
expressed herein. ' :

10.10 Time is of the Essence, Time is of the essence in
this Agreement.

10.11 Authority. Any Person signing this Agreement on
behalf of any entity hersby represents and warrants in its

individual capacity that it has full authority to do so on behalf
of such entity.

e

10.12 Counterparts. This Agreement may be executed in two
{2) or .more counterparts, each of which shall be deemed an
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original, but all of which taken together shall constitute one and
the same instrument.

IN WITNESS WHERZOF, Group and Manager have caused their
authorized representatives tc execute this Agreement on the date
first above written,

"Group"

IDAHO DENTAL GROUP, P.
Idaho proiessicnal

P

By:

David Porter Sutton
President

: =
Grzat M! sadler /
President
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ADDENDUM 1.

For pﬁrposes of this Agreement, the following terms shall
have the meaning indicated below or defined at the indicated
section:

(1) Accounts. S&& Sectibn 2.5(a).

(2} Affiliate. wpaffiliate" shall mean, with respect to any
person, (i) any individual or entity directly or indirectly owned
or contrelled by such Person, {ii)} any individual or entity
directly or indirectly owning or controlling such Persen or
(iii) any individual or entity directly or indirectly owned or
controlled by the same, family member, individual or entity as owns
or controls such Person. For purposes of this Agreement, naither
Group nor Manager shall be deemed an Affiliate of the other.

{3) Aureement.' "Agreement” means this Group Management
Agreement.

(4) Annual Budget. 3Seae Section 3.6, Lirst sentence.

{5} peneficiaries. See Reci;al A.

{6) Books and Records. "Books and Records" means Group’s
hooks of account, accounting and financial records and all other
records relating to and used in the conduct of Manager's duties :
hersunder and also used in the preparation of reports and
financial statements. The books and records at all times shall be
correct and complete and contain correct and timely entries made

with respect to ‘transactions entered into pursuant hereto in
accordance with GAAP.

(7) Capital Costs. "Capital Costs* shall mean any and all
investments that are or would be capitalized pursuant to GAAP.

{(8) Committaé'Mémbers. See Section 3.$(a).
(9) Defaulg Notice. See Section 6.2(b) (1) .

(10) Dental Practice AsseCs. wDantal Practice Assets" means
those contracts and agreements with . dentist employees and
independent contractors and other licensed health professional
employees and independent contractors, independent physician
associations and managed care plans, patient records and other
assets required by statute, rule or regulation to be, owned or held
by an entity or person licensed to practice dentistry.

{(11) Effective Date. See Section 6.1.

(12) Emplovee Providers. See Recital B.

(13) Emplovment Agreements. 5ee Recital B.
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(14) GARAF. "GARAP" means at any particular time generally
accepted accounting principles as in effect at such time. any
accounting term used in this Agreement shall have, unless
otherwise specifically provided herein, the meaning customarily
given in accordance with GAAP, and all Ifinancizl computations
hereunder shall be computed unless otherwise specifically provided

herein, in accordance with GAAP as consistently zpplied and using
the same method of wvaluatien as used in the pregparation

Manager's financizl statements. - o
(155 Groun. See first paragraph of this Agreement.
(16) Group Expenses. See Section 2.6(b).
(17) Group Members. See Section 3.5(a).
(18) Grouw Patients. See Recital A.
(19) Jeint Operations Committee. See Section 3.4(b).
{20) Manacement Fee. See Article 7.
{21) Manager. See first paragraph of this Agreement.
(22} Manager Members. See Saction 3.5(a}.
(23) Manacger’'s Costs. "Manager’s Costs" means all costs

incurred by Manager including amortization associated with costs
acquiring assets of the Group or covering operations and Capital
Costs, direct labor costs, supplies, direct overhead and indirect
overhead expense attributable to the management and operation of
the Practice and direct and indirect corporate overhead of Manager
including all interest expense and other expenses which are
attributable to Manager'’'s business operations in accordance with
Manager's corporate allocation policies.

(24) Marks. See Section 2.31a).
. {25) Payor Contracts. See Recital A.

(26) FPerson. "Person” shall mean any natural gpersom,
corporation, partnership or other business structure recognized as
2 separate legal entity.

(27) Plans. See Recital A.
{28) Practice. See Recital A, -

(29) Preliminary Budget. See Section 3.7(b}.

(30} Programs, See-Sectinn 2.3(b).

(31} Providers. tproviders” shall mean individuals or
organizations licemnsed to practice dentistry (including
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specialists) as well as other licensed dental professionals who
provide ancillary reimbursable dental services.

{32) Provider Subcontracts. See Recital A.

(33) Revenues. "Revenues" means all Revenues net of
allowances for uncollectible accounts assigned hereunder by Group
ts Manager pursuant to Sectien 2.51a).

(34) Subcontract Providers. See Recital B.

(35} Term. See Saction 6.1.
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David P. Sutton
"wight G. Romriell
Gregery E. Romriell
E+rrol K. Ormond
rrnold J. Goodliife
Troest £. Subtten

1,. R. Misner, Jr.
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N

DENTIST'S EMPLOYMENT AGREEMENT

This Dentist’'s Employment Agreement (this "Agreement") is
made and entered into this 1lith day of October, 1396 by and
between Tdaho Dental Group, PB.A., an Idaho professional
corporation ("Group"), whose primary office is located at Pine
Ridge Mall, Chubbuck, Idaho 83202 and Dwight Romriel, DMD
("Provider*), whose address is 13840 N. Moonglow Lane, Pocatello,
ID 83202.

RECTITALS

WHEREAS, Group is & professional corporation organized under
the laws of the State of - Idaho to provide the professicnal
sarvices of dentistry;

WHEREAS, Provider was previously affiliated as & member in
Pocatello Dental Group P.L.L.C., an TIdaho professional limited
liability company (the "Pocatello Dental Group®);

WHEREAS, Pocatelle Dental Group has been merged (the
“Merger") with and inte GMS Dental Group, Inc., a Delaware
corporation ("Company"). the sole sharsholder of GMS Dental Group
Management, Inc., with which Group has an affiliation;

WHEREAS, prior te the Merger, pursuant to the terms of that
cercain Assignment Agreement dated as of October 11, 1596, all of
Pocatello Dental Group’s right, title and interest in all
contracte with dentist employees and independent contractors and
other licensed health professional employees and Iindependent
contractors, all independent physician association and managed
care plan contracts, all patient records, and any and all other
assets required by statute, rule or regulation to be owned or held
by an entity licensed to practice dentistry, together with all
goodwill associated with the foregoing (collectively, the “Dental
Practice Assets") were assigned to Group; -

WHEREAS, Group desires to enter into employment agreements
with dentists licensed to practice dentistry in the State of Idaho
to provide dental services to patients of Group;

WHEREAS, Provider possesses a valid, unrestricted license to
practice dentistry in Idaho and specializes in the area or araas
of dentistry indicazted on Appendix A attached hereto and
incorporated herein by raierence;

WHEREAS, Group wishes to employ Provider to provide dantal

services to the patients of Group and Provider wishes to accept
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WHEREAS, Group and Provider desire that this Agreement
supersede all prior employment or employment-related agreements,
including, but not limited to, any member or pre-member agreement
with the Pocatelleo Dental Group (collectively, .the ‘"Prigr
Employment Agreements”},

NOW, THEREFORE, in considaration of the rscitals, covenants,
conditions and promises contained herein, the parties agree ag
follows:

ARTICLE I ]
EMPLOYMENT AND DUTIES

1.1 Emplovment. Group employs Provider for the purpose of

rendering professional dental services to patients on behalf of

Group and Provider hereby accepts employrent on the terms and
conditions set forth herein.

1.2 Outline of Duties. During the term of this Agreement,
Provider shall serve Group faithfully, and to the best of his
ability in the practice of dentistry, shall devote his time,
energy and skill to such employment and, at the request of Group,
shall perform such services, advisory or otherwisa, and shall act
in such capacity or office for Greup without compensation beyond
that which is provided herein. Provider shall perform the duties
and meet the obligations described herein, including the duties
and obligations described in Appendix B attached to this Agreement
and incorporated herein by reference.

1.3 Rights apnd Duties of Groun.

(a) Group shall direct and supervise the duties and work of
Provider but shall not impose employment duties or censtraints of
any kind which would require Provider te infringe the ethics of
the dental profession or viclate any.ordinance or law.

{b) Group shall determine (i)} whether an indivicdual will be
accepted as a patient of Group and (ii) which managed care plans
(EMO’'s, PPO’s, EPQ’s, etc.) Group contracts with and the amount of
the fees or other payments to be charged with respect to
professional services rendered by or available from Provider.
Provider shall have the option to participate in each managed care
plan or in the state welfare program. For each such plan,
Provider will make an election to participate or not to
participate, with such election being for a minimum period of one
year from the date of such election. Notwithstanding amything to
contrary herein, Provider may dismiss a patient from the practice
if a satisfactory dentist-patient relationship cannot be achieved.

{c) OCroup shall have the right to assign patients among its
dentist employees {and to change such assigmments) pursuant to a
process and plan for patient distributien similar to the process
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urilized by Pocatello Dental Group 1n September 1996 with due
regard to established dentist-patient relationships, the economic
well being of Group and the acuity, specialty, skills and workloag
of dentists.

(d) Group shall establish clinical hours and days when
Provider shall perform Provider’s duties {including call rotation)
pursuant to & process and plan implemented by Group which shall be
subject to change to meet Group’'s needs.

(e) -Group shall determine the place or places at which
Provider’s duties will be performed pursuant to a process and plan
which takes into account Provider's wishes, patient wvolume,
patient expectations and the wishes of other dentists and

employees.

(f) Group will provide, at its scle expense, professional
liability insurance with per occurrence and aggregate limits as
established from time to time by Group's Board of Directors. At
a minimum, Provider shall be insured pursuant to a policy that
will provide policy limits not less than the limits in the policy
that insured Provider at August 1, 1996 during his tenure as a
dentist for the Pocatello Dental Group. Provider will be insured
under the same policy, and with the same limits, that Group
provides its other dentist employees. Notwithstanding the
foregoing, in the event that the premium cost for Provider exceeds
the standard rate charged by the insurer for dentists with the
same practice specialty as Provider, Group shall have the .right,
at its option, to require Provider to reimburse Group for. the

exXcess premiums.
j{.- - {a.r..-ml/ of Jew N es 3y

ARTICLE II
HOURS AND RESTRICTIONS

2.1 Hours. Prgvider shall be available to work the hours
and. days scheduled Group. Provider shall devote Provider's
entire productive professional time, ability and attention to the
business of Group/ ,In general, Provider is expected to work for
Group a minimum of 1200 hours per year; provided, however, that
unless otherwise mutuzlly agreed to by Provider and Group,
Provider shall not be obligated to work more than 1200 hours per
yvear. OGroup may authorize Provider to work a lesser schedule, in

which event it shall appropriately adjust Frovider's compensation
payable pursuant to Article IV.

2.2 Restrictions. During the term of this -Agreement,
Provider shall not directly or indirectly render or agres to
render any services of a professional dental nature to or on
behalf of any other perscn or organization, for compensation or
otherwise (except as otherwise agreed in writing by Group) and
shzll not render any services of a business or commercial nature
which Group determines is likely to reflect acdversely on Group or
Provider with respect to the practice of dentistry; provided,
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however, that nothing in this Agreement shall prohibit Provider
from teaching at a dental schoel and/or dental hygiene school,
Notwithstanding ' anything to - the contrary. Provider shall be
allowed to continue ownership, management and use of is5ion

Dental Services, for the purpose of providing laboratory services
only.

ARTICLE ITI
TERM OF EMPLOYMENT S event] i

The term of this Agreement (the "Term®)} shall commence on the
effective date of the merger between PFocatelle Deatal Group and
Company and shall continue in effect until the ee®elr anniversary
of such date, unless renewed as set forth below or terminated
earlier pursuant to the provisiong of this Agreement. After the
tenth anniversary, this Agreement shall renew esach year for a one
vear periocd unless either party gives the other party at least six

(6) month's notice of its intent not to renew this Agreement,

ARTICLE IV
COMPENSATION

4.1 Compensatign. Group shall pay to Provider the
compensation set forth on Appendix C attached herete and
incorporated herein by reference in accordance with the provisions
sat forth therein. '

4.2 Assgicnment of Professional Fees. Provider hereby
assigns to Group all amounts directly or indirectly payable as a
result of professional services provided by Provider for Group
during the term of this Agreement ({including, in the case of
capitated payments, professional services which Provider 1is
prepared to provide or has provided), including by way of example
and not by way of limitation amounts paid by patients, amounts
paid by any insurance company, amounts paid pursuant to any
governmental program (Medicaid, etec.}, amounts paid pursuant to
any workers’ compensation program, amounts paid by employers or
employer plans and amounts paid by any other third party payor
(collectively, "third party payors").

4.3 Tax Withholding. Except as otherwise provided by law,
all amounts pavable pursuant to Article IV, V, VI and IX shall be
subject to all required or authorized payroll withholding,
including, but net limited to, withholding for state, federal and
local income or payroll tax.

A
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ARTICLE V
EMPLOYMENT BENEFITS

During the term of this Agreement, Provider shall be entitled
ro participate, in accordance with their terms, in all plans of
accident, medical, health, disability, pension, savings and
similar benefits which are generzlly made available to employees
of Group, a5 such benefits may be increased, decreased, modified
or discontinued from time to time by Grouon. The benefits to be
provided at this time shall be those set forth on Appendix D
hereto.

ARTICLE VI
TERMINATION

§.1 Terminaticn bv Provider. Provider may terminate this
Agreement by giving Group a written notice of termination. Such
termination shall be effective upon the earlier of 60 days after
the date of such notice or the expiration of the term of this
Agreement {the "Effective Date")}. Prior to the Effective Date and
after the date of such termination notice, Provider shall continue
to be entitled to the compensation and benefits which are pavable
hereunder. After the Effective Date, Provider shall have no right
to receive salary or benefits except to the extent legally
mandated or accrued and payable at such date. Notwithstanding any
other provision of this Agreement, Group may exclude Provider from
some or all of its faeilities or from providing professional
services to Group patients at any time prior to the Effective Date
but such exclusion shall not otherwise affect Provider's rights
and obligations hereunder. In the event Group elects to exclude
Provider from its facilities or from providing professional
gservices at any time prior to the Effective Date, Group shall pay
Provider as salary during the period that Provider is so excluded
an amount equal to the compensation Provider recelved. during the
equivalent time period immediately prior to Provider’s delivery of
written notice of termination. The equivalent time period shall
be measured by counting backwards from the date the termination
notice was delivered the number of days Provider is excluded by
Group from Group's facilities or from providing professional

services.

6.2 Termination by Group Without Cause.

During the term of this Agreement, Group may terminate this
Agreement without cause by providing Provider a written notice of
termination. If Group elects to terminate Provider’s,employment
without cause, then {(a) Provider shall be entitled to receive an
amount ecual to the compensation paid to Provider over the twelve
month period immediately preceding such termination, and shall be
paid in twelve egual monthly installments, (b} subject to
applicable legal resquirements, Provider shall be entitled to
continued benefit coverage pursuant to Article V during the period
for which compensation is pavable and (¢) Provider shall have no
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right te any bonus which is determined after the date of the
termination notice. Except as provided in this Ssection 6.2,
Provider shall have no rights to any salary, bonus, benefits or
other compensatien as a result of such termination.
Notwithstanding any cther provisicn of this Agreement, Group may,
at any time after the termination notice, exclude Provider from
some or all of the facilities of Group or from providing services
o patients of Group, but such exclusion shall not otherwise
affect Provider's rights and obligations hersunder.

6.3 Termination by Group With Cause. Notwithstanding any
ather provision in this Agreement, Group shall have the right to
terminate this Agreement for cause upon written notice to
Provider, subject to any applicable due process rights of
Provider. Upon a termination for cause, Provider shall not be

entitled to receive compensation, continued benefit coverage

(except to the extent legally mandated) or any other compensation.
For the purposas of this Agreement, canece shal) he defined as:

{a) Restriction, suspensicn or revocation of Provider’'s
license to practice dentistry in the state of Idaho;
btk

{by Conviction of Provider of a felony or cenvicticn of a
misdemeanor involving moral turpitude;

(¢} Determination by Group in its sole and absolute
discretion that Provider is professionally incompetent;

(d) The material breach of any term of this Agreement by
Provider unless such breach can reasonably be cured within thirty
(30) days and is in fact cured within thirty (30) days after
Provider receives written notice of the breach from Group;

(e} Failure to -qualify or be eligible for professional
malpractice insurance in amounts required - by Group for its
professiconal émployees or, if such insurance can only be obtained .
at higher than standard rates, failure of Provider te pay that
portian of the premium which is in excess of the standard rate;

(f) Material failure of Provider to comply with Group’s peer
review, quality assurance or utilization review procedures or
availapility and accessibility standards as established from time
to time by Group; and .

(g) Material failure of Provider to comply with Group’s
policies and procedures, including but not limited to failure of
Brovider Lo conduct nis/her personal and professionalsaffairs in
such a manner as to reflect favorably upon Group.
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ARTICLE VII
REPRESENTATLIONS

7.1 Representations by Group.

{a) Group hereby represents and warrants that it is an Idaho
professional corporation in good standing with the State of Idaho.

(b} Group represents and warrants, subject to the
compensation requirements of Appendix C, that it will furnish all
apparatus, instruments, equipment, supplies, laboratory services
and support personnel reasonably necessary to permit Provider to
conduct the practice of dentistry in accordance with this
Agreement.,

7.2 Representztions bv Provider.

(a) Provider hereby represents and warrants that he is
currently, and during the term of this Agreement shall remain, a
dentist duly licensed to practice dentistry in the state of Idaho
and in good standing with the applicable Beard of Dental Examiners
or equivalent.

(b} Provider hereby represents and warrants to- Group and
Group relies on Provider’'s representation that by entering into

this Agreement he is not in any way breaching any other agreement,
whether written or orzl.

ARTICLE VIII
DENTAL RECORDS

With respect to each patient to whom Provider provides
service, Provider shall maintain in legible form a standard dental
record in such form and containing such information as are
required by Group and Group will provide support services and
systems to assist Provider in doing so. Notwithstanding the
foregoing, Group shall have custody of and shall be the sole owner
of all dental records concerning patients of Group.

ARTICLE IX
PROPRIETARY TINFORMATICN; NON SOLICITATION; NON-COMPETITION

It is understood that Provider is a fiduciary of Group with
regard to proprietarvy information. "Proprietary Information®
includes all information and any idea which a reasondble person
would believe is confidential, in whatever form, tangible or
intangible, pertaining in any manner to the business of Group,
unless (i) the information is or becomes publicly known threough
lawful means, (ii} the information was rightfully in Provider’'s
possession or part of his general knowledge prior to his
employment with Group or {iii) the information is subsequently
disclosed to Provider by a third party without breach of this
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Agreement and without restriction on its use., Provider agrees to
hold all Proprietary Information in confidence and not to directly
or indirectly disclose, use, copy. publish, summarize or remove
from Group's premises  any Proprietary Information, except
(1) during the term cf this Agreement, Lo the extent necessary to
carry out his responsibilities under this Agreement or (ii) after
termination of this Agreement as specifically authorized in
writing by Group.

All writing or works, including but not limited to training
materials, practice guides, practice development aids,
methodologies, books, marketing proposals and brochuress,
pamphlets, systems, computer programs, operation instructions, and
all other documentation, technigues, or methods created or
conceived by Provider during the term of this Agreement and
relaced to the specific performance of Provider’s duties to Group,
Company Sub or any affiliate or subsidiary of either Group or
Company 3Sub, and any and all intellectual property right therein,
chall at all times become and remain the exclusive property of
Group, provided, however, that this Agreement does not regquire
assignment of an invention which qualifies fully for protection
under applicable state law in the state in which Provider has his
permanent residence. Provider shall, upon reguest by Group,
exacute any documents necessary to give eiffect to the terms of
this Article IX. Notwithstanding ~ anything to the contrary,
Provider may continue in the development of processes, techniques
and systems for computer assisted case management for TMJ
Practices and any such items developed shall be the proprietary
property of Provider.

In the event of termination of Provider’'s employment with
Group for any reason, Provider shall return, or cause. to be
returned, to Group any and all of Group’s property, including but
not limited to the above-listed property and property which is in
Provider's control or possession at such time. Provider shall be
entitled to copies of patient dental records in the event of
claims or litigation alleging professional liability against
Provider or pursuant to a duly authorized request by or on behalt
of the patient. '

For a period of two (2) years after termination of Provider's
employment, Provider shall not, directly or indirectly (a) solicit
in any way on behalf of himself or in conjunction with others any
patient being or having been under the care and treatment eof
Providar and/or Group or any subsidiary, affiliate or successor in
interest to Group at any time during the term of this Agreement
for the purpose of providing dental benefits or dental care, or
(b) solicit in any way or make offers of employment to, on behalf
of himself or in conjunction with others, any perscn emploved by
Group, Company Sub or any subsidiary or zffiliate of Group or
Company Sub, during the period of such person’s employment by
Group or Company Sub and for a period of one year thereafter.
This provision shall not prohibit Provider from 2nnouncing in a
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newspaper of generzl circulation his practice relocation upon
termination of employment hereunder.

Provider agrees that, during the twe (2) year period
immediately following termination of his employment hereunder
unless such termination is effected by Group pursuant Lo Section
6.2 or Section 10.2 hereof, Provider shall not, serve as an
employes, independent contractor, consultant or otherwise,
directly or indirectly, perform services for a person or entity or
own or operate any entity engaged in the business of providing
dental benefits or dental care (a "Dental Business"), within a
twenty mile radius of the location of any facility at which Group
engages in a Dental Business, except.as specifically permitted in
Section 2.2 above. For purposes of this Agreement, ownership of
less than 2% of the outstanding securities of a Dental Business
shall not constitute a violation of this Agreement. It is agreed
by the parties hereto that the restrictions set forth in this
Article IX are reasonable and necessary to protect the

confidentiality of the trade secrets, and other confidential
information concerning Group.

The parties agree that the remedy at law for any breach of
such covenant or of the related covenants set forth herein would
be inadequate, and that therefor Group or any other person
entitled to enforce such covenants shall be entitled to injunctive
relief thereon in addition to its rights to monetary damages.

In the event the provisions of this Article IX szhould ever be
adjudicated by a court of competent jurisdiction to exceed the
time or geographic or other limitations permitted by applicable
law, then such provisions shall be deemed reformed to the maximum
rime or geographic or other limitations permitted by applicable
law, as determined by such court in such action.

ARTICLE X .
DISABILITY

10.1 Disability of Provider. 1In the event that Provider
shall be absent from work due to physical or mental incapacity
(*disability"), Group agrees to advance to the Provider during his
absence the full amount of his compensation for up to gixty days,
subject to the monthly reconciliation requirements detailed in
Appendix € of this Agreement. Moreover, at the ragquest of
Provider, Group shall for a period of sixty (60} days after
Provider has become disabled, arrange for other dentists employed
by the Group to assume the responsibility for the continuing care
of disabled Provider's scheduled patients, and will complete all
cases in progress that cannot reasonably wait for his return. All
fees so generated during the sixty (60) day peried will be

‘eredited to the collections of disabled Provider,

10.2 _Leave of Absence. After sixty days, as‘specified in
the preceding paragraph 10.1, Group shall determine whether or not
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Provider should be placed on a leave of absence., In that event
Provider shall receive no further compensation advances but shall
participate in the monthly reconciliation, pursuant to Appendix C.
If under the compensation formula, Provider is entitled to
compensation, Group shall promptly pay Provider accordingly. If
Provider has taken more compensation than he is entitled te under
the compensation formula, Provider shall promptly reimburse the
Group. If after 12 menths Provider's disability still prevents
him from returning to work, Group may in its sole discretion
terminate Provider . During Provider‘s leave of absence, Provider
also shall be entitled to receive any benefits for which he is
eligible pursuant to the benefit programs described in Article v,
but, after the effective date of termination, he shall not be

‘entitled to any other benefits, unless legally mandated.

10.3 Partial Disability. " If Provider is partially disabled
hut could still perform the functions of his work with reasonable
accommodation, Group will determine whether such accommodation
will cause an undue hardship to Group. If Provider cannot perform
the functions of his dental practice or the accommodation required
would cause an undue hardship on the Group, Group shall have the
right to declare Provider totally disabled, in which event the
provisions of 10.1~10.2 shall apply.

10.4 Particivation in Disability Support. In the event
another dentist employee becomes disabled, and art that time
provider is not disabled, Provider agrees to participate, together
with the other non-disabled dentists, in the treatment of the
disabled employee's patients, pursuant to the same arrangement
that, pursuant to, 10.1, would be available to Provider in the
event of his disability.

10.5 %veluntarv Leave of Absenge. Upon the consent of Group,
which may not be unreasonably withheld, Provider may take a leave
of absence for religious reasons or to engage in activities
palieved to be in the best interest of Group. In that event
Provider shall receive no further compensation advances but shall
participate in the monthly reconciliation, pursuant to Appendix C.
T¢ under the compensation formula, Provider is entitled to
compensation, Group shall promptly pay Provider acceordingly. If
Provider has taken more compensation than he is entitled to under
the compensation formula, Provider shall promptly reimburse the
Group. If Provider does not return to work at the end of such
leave, Group may in its sole discretion terminate Provider.
During Provider’'s leave of absence, Provider also shall be
entitled to receive any benefits for which he is eligible pursuant
to the benefit programs described in Article V, but, after the
effective date of termination, he shall not be entitled to any
other benefits, unless legally mandated. - In no event shall a
leave of absence permitted under this paragraph 10.5 exceed 18

months. A Provider may not take more than one leave of absence
under this paragravh 10.5.
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ARTICLE XI
USE OF_NAME/LIKENESS

Subject to Provider's prior consent, which consent shall not
be unreasonably withheld, Provider hereby grants to Group and
third party payors which contract with Groum, the right to use his
name and likeness during the term of the Agreement (and for a
period of cne year thereafter with respect to materials prepared
prier to such termimation) in their promotional activities,
rosters, directories and marketing campaigns; provided, however,
that Provider’'s consent shall not be required with respect to
promotional activities, rosters, directories and marketing
campaigns prepared and conducted in accordance. with the
activities, rosters, directories and marketing campaigns conducted
by Pocatelleo Dental Group.

ARTICLE XII
MISCELLANECUS PROVISIONS

12.1 Notices. All notices required te be given hersunder
shall be in writing and shall be deemed delivered if perscnally
delivered or dispatched by certified or registered mail, return

receipt requested, postage prepaid, addressed te the parties as
follows: ’

Group: Idzho Dental Group, P.A.
© Pina Ridge Mall
Chubbuck, Idaho, 83202
Attn: Porter Sutton

Provider: _L’.\:.ul‘ﬁil‘f‘ G fiﬂcrmﬂc/) , DMD
L3 ot

',ac_--tfb ar, t(h F A2

Notice shall be deemed given on the date it is deposited in
the mail in accordance with the foregeing. Any party may change
the address to which to send notices by notifying the other party
of such c¢hange of address in writing in accordancde with foregoing!

12.2 Gender and Pronouns. Whenever appropriate from the
context of this Agreement, the use of any gender shall include any
and 21l other genders and the single gender shall include the
plural and the plural number shall include the singular.

12.3 Governina Law. The existence, validity and construction
of this Agreement shall be governed by laws of the Statg of Idaho.

12.4 Assignment. This Agreement shall be binding on the
parties and their respective successors and assigns. Neither
party shall assign this Agreement without the prior written
consent of the other party, except that subject to applicable law,
Group may assign this Agreement to Company, Company Sub or any of
its affiliates. 1In such event, Provider shall be deemed to have
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agreed to the assignment until the end of the term of thig
Agreement.

12 .5 Waiver. The waiver by either party to this Agreement of
any one of more defaults, if any., on the part of the other, shall
not be construed to operate as waiver of any other or future
defaults, under the same or different terms, conditions or
covenants contained in this Agreement,

12.6 Caption and Headinds. The captions and headings
contained in this Agreement are for convenience of reference only
and shall in no way be held or deemed to be a part of or affect
the interpretation of this Agreement. '

12.7 Entire Agreement. This Agreemant states the entire

_contract between the parties in respect to the subject matter of

this Agreement and supersedes any oral or written proposals,
statements, discussions, negotiations, or other agreements hefore
or contemporaneous to this Agreement. This Agreement may be
modified only by mutual agreement of the parties provided that,
before any modification shall be operative or valid, it be reduced
to writing and signed by both parties.

12.8 ‘Supersession. Provider agrees that this Agreesment
supersedes all Prior Employment Rgreements subject to Company as
the successor to Pocatello Dental Group, also agreeing to such
supersession and that, as a consequence, nelther Provider,
Pocatello Dental Group, Group (as the assignee of any such Prior
Employment Agreements) nor Company shall have any rights, duties
or obligations under any Prior Employment Agreement.

12.9 Arbitration Provision. any dispute or controversy
arising out of or relating to this Agreement shall be settled
exclusively by arbitration, in accordance with the rules of the
2merican Arbitration Association, except where federal or Idaho
law requires otherwise. The parties acknowledge and agree that
Bannock County, Idaho 1is an appropriate forum for any such
arbicration. Judgment may be entered on the arbitrator’s award in
any c¢ourt having proper Jurisdiction. The c¢osts of such
arbitration shall ‘be borne by the prevailing party in such
arbitration, who shall be entitled to recover from the non-
prevailing party, as part of any award entered, his or its
reasonable expenses including attormeys® £fees, costs and other
out-of-pocket disbursements. ‘

12.10 . Partial Invalidity. If any provision of this
Agreement is held te be invalid, void or unenfonceable, the
remaining provisions shall nevertheless continue in full force
without being impaired or invalidated in any way and any provision

held to be too restrictive shall be modified so as to give effect
to the intent thereof. . ‘
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IN WITNESS WHEZREQF, the parties hereto have executed this
agreement on the day and year sel forth hereinabove.

Dated: DQ+Dhﬂ”(l ' , 1936

IDAHO DENTAL GRiZEZQP

1g: Pf?%lddrr+ I~

Do;w‘v.) /‘427,-7’11 J/h_(L/c;ﬂu
7

PROVIDER

GMS Dental Group, Inc., &as successor to Pocatello Deantal
Group, hereby agrees to Section 12.8 of this ARgreement.

3

GMS DE GROUP,/ 1N

By: A o q ;
CrEdr'M.\ Badlér, President
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States in which Licensed:

Dental Specialties:
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APPENDIX B

DUTIES AND OBLIGATYIONS QF PROVIDER

1. Normal and Customary Functions. Provider agrees to
perform the normal and customary functions of a dentist practicing
dentistry in his specialty(ies).

2. Compliance with Law and FEthical Standards. Provider
shall, at all times during the term of this Agreement, comply with
all applicable federal, state or municipal statutes or crdinances,
all applicable rules and regulations of any board or other
licensing or regulatory body and the ethical standards of the
American Dental Association and the dental association of any

'state in which Provider practices dentistry.

3. Continuing Education. muring the term of this
Agreement, Provider shall maintain his professional competence and
skills commensurate with the dental standards  of CGroup, and as
raquired by law, by attending and participating in continuing
education courses.

4. Compliance with Articles, Bylaws and Group PRules.
Provider agrees to be bound by and comply with all of the
provisions of the Articles of Incorporaticn, Bylaws, plans,
programs, pollcies and procedures of Group as well as all
provisions of any process and plan established by Group or any
determinations made by Group pursuant to a provision of this
Agreement. Provider recognizes that the Articles of
Incorporation, Bylaws, plans, programs, policies, procedures or
processes and plans and Group determinations (collectively, the
"Rules") may be terminated, modified or amended from time to time
by the members of Group and agrees to be bound by and comply with
such Rulez as g0 terminated, modified or amended; provided,
however, that no termination, modification or amendment shall be
adopted which substantially reduces the overall benefits to
Provider while this Agreement is in effect.

5. Peer Review, Etc. Provider agrees to participate in and
abide by the provisions and determinations of any peer review,
utilization  review or quality assurance program which is
established by Group or to which Group has agreed to be subject.

6. Cooperation. Provider agrees to reasonably cooperate

with Group in helping Group to meet its obligations to third
parties. "

7. Discrimination. Provider agrees not to differentiate or
discriminate in the provision of services to patients due to race,

color, nation origin, ancestry, religlon, sex, marital status,

@isability, sexual orientation or age, except as medically
indicated.
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8. Compliance with OSHA. Provider agrees to comply with
all pertinent state, local, OSHA or similar requirements,
including receiving specific immunizatclons, and to comply with

activities necessary te insure Group's "drug free" environment
status.

9. Frnhancement of Professignal Practice. Provider agrees
to reascnably promote, ©o the extent permitted by law and
professional athics, the professional practice of Group hy
maintaining and improving rapport with peers, patients, referring
dentists and managed care plans. :

10.  After Hours/Emerggncv Coverage. Provider shall bhe
availaple for after hours and emergency coverage for patients on
a 24 hours a day, 365 days a year basis pursuant to a process and

plan which fairly allocates such coverage among Group’s dentist

emplovees.

11. Call_Rotation. Provider shall serve Group’'s call
rotation in accordance with call rotation practices approved by

Group after consultatilon with Provider’s ¢linical department.
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APPENDIX C

Compensatbion

Provider‘s annual compensation shall be (1} 318% of Provider’s
Net Collections, less (ii) Allocable Excess ExXpenses.

*aAllocable Excess Expenses® means rhe following expenses
allocable to the Net Coallections of Provider:

{a} direct labor costs of the dental hygienists, dental
assistants, receptionists and any other personnel
assigned to 'Pravider in excess of 19% of his Net
Collections; and

(n) direct laboratory expenses ipn excess of 8.5% of his
Net Collections. = ’

“Net Collections® means cash collections collected afiter the
Closing Date for revenues produced by Provider, before or after
the Closing Date, net of adjustments for cash payments or losses
made or suffered by Group attributable to Provider’s dental work,
including but not limited to, willing service "buy backs,” patient
cash refunds, bad checks, etc. For purposes of this Agreement,
cash collections shall mean moneys collected from patients who are
not covered under a prepaid dental plan (commonly referred to as
capitation plan). For those patients covered under a prepaid
dental plan, a compensation formula for each plan will be
specifically devaloped, which will have as its basis a percentage
formula similar to that described above except that net
collactions will be replaced by a relative value unit ("RVU")
system which adds the premiums and patient copayments teogether to
obtain an RVU pool from which distributions will be made based on
the number of RVU's attributable to a Provider. “Closing Date"
shall be as defined in that certain Agreement and FPlan of
Reorganization dated October 11, 1996 by and among Company, the
individuals signhatory thereto, Pocatello Dental Group and Group.

Pavment of Compensation

Provider shall receive an advance on his compensation in the
amount of twice monthly. calculation of the actual
compensation to be paid to Provider for a specific memeh shall be
completed on or before the fifth day of the following month. In
the event Provider is entitled to compensation in addition to the
amounts advanced during the preceding month, Group shall
immediately pay to FProvider the differance between the amounts
advanced and the actual compensation. IZ the event Provider’s
actual Salary is less than the amounts advanced during the
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preceding month, then Provider shall immediately Pay to Group the
surplus advances received.
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Appendix D
Benefit Plans

1. Non contributory 401K Plan
2. Cafeteria Plan

3 Dental benefits for Provider
4. Medical benefits for Provider




Addendum to Dentist Employment Agreement

The material breach of any term of this Agreement entered into by the Provider with the Group,
unless such breach can be reasonably cured within thirtv (30) days, and is in fact cured within
thirty (30) days, after Group receives written notice of the breach from the Provider, then the
terms of this Agreement will be considered non-binding on the Pravider.
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CONSENT TO TAKE ACTION WITHOUT A MEETING

The undersigned, being all the shareholders and directors of Pacatello Dental
Group, P.C. (“the Group”), by their respective signatures below hereby pass the following
resolution.

WHEREAS, Dwight Romriell's Employment Agreement with the Group, will be
terminated on October 11, 2003, because he gave timely notice of his intent not to renew
said agreement; : :

WHEREAS, Dwight is certified in the treatment of craniomandibular disorders
(“TMJ") and has provided such treatment to patients of the Group,

WHEREAS, the Group is obligated to provide for the treatment of Dwight's patients
after October 11, 2003;

WHEREAS, no other dentist in the Group has the expertise o experience of Dwight
in treating TMJ;

WHEREAS. Dwight is available to treat patients for the Group for an indefinite
period following October 11, 2003,

WHEREAS, given the current problems with InterDent and the uncertainty of the
future of the Group as a result of thase problems, it is not advisable to hire a replacement
for Dwight;

WHEREAS, it is in the best interest of the Group and its patients for Dwight to
continue to provide services to patients after October 11, 2003, and for a time to be
determined by the parties; .

NOW THEREFORE BE IT RESOLVED THAT:

Russ Misner, as President of the Group, shall be and is hereby authorized and
directed to sign and execute an Employment Agreement with Dwight substantially in the
form shown on Exhibit A. Russ shall have the autherity to negotiate and finalize the
Employment Agreement upon such terms and conditions as he determines are in the best
interest of the Group.

This resalution is consented to and passed by all the shareholders and directors of
the Group. This consent may be executed and delivered or transmitted by facsimile in




counterpart, each of which when so executed and delivered or transmitted shall be original,
but such counterparts shall together constitute the same stipulation.

LR MISNER, JR.

Dated%‘éj /c? , Jes3 / %WMM/

Dated;

Dated: "g‘“‘/éﬁ 03

Dated: R.18- o3

Dated: F~/9-03

SRAEST P SUTTON

: ) i
Dated: ety
: ARNOLD J. GO@DLIFFE
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DENTIST’S EMPLOYMENT AGREEM ENT

This Dentist’s Employment Agreement (this “Agreement”) is made and entered into
this 26® day of August, 2003, and effective October 12, 2003, between POCATELLO
DENTAL GROUP, P.C., an Idaho professional corporation (“Group™), whose primary
office is located at Pine Ridge Mall, Chubbuck, Idaho, 83202 and Dwight Romriell, DMD
(“Provider”).

RECITALS

WHEREAS, Group is a professional corporation organized under the laws of the
State of Idaho;

WHEREAS, Provider possesses a valid, unrestricted license to practice dentistry in
Idaho;

WHEREAS, Provider is certified in the treatment of craniomandibular disorders (also
known as “TMI”) and has provided such treatment to patients of the Group;

WHEREAS, Provider and Idaho Dental Group, P.A., entered into a Dentist’s
Employment Agreement on October 11, 1996, which agreement will be terminated on
October 11, 2003, because Provider gave timely notice of his intent not to renew said
agreement,

WHEREAS, the parties anticipate that patients of the Group requiring treatment of
TMYJ and other patients currently being treated by Provider will continue to need such
treatment after Qctober 11, 2003;

WHEREAS, no other dentistin the Group has the expertise or experience of Provider
in treating TMJ disorders;

WHEREAS, Provider’s patients will continue to require treatment and services;
WHEREAS, it is in the best interest of the Group and its patients for Provider to
continug to provide services to patients after October 11, 2003, and for a time to be

determined by the parties;

NOW, THEREFORE, in consideration of the recitals, covenants, conditions and
promises contained herein, the parties agree as follows:
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ARTICLE |
EMPLOYMENT AND DUTIES

1.1 Employment. Group employs Provider for the purpose of rendering
professional dental services to patients on behalf of Group and Provider hereby accepts
employment on the terms and conditions set forth herein.

12 Outline of Provider’s Duties. Provider shall serve Group faithfully, and to
the best of his ability in the practice of dentistry, shall devote his time, energy and skill to
such employment and, at the request of the Group, shall perform such services, advisory or
otherwise, and shall act in such capacity or office for Group without compensation beyond
that which is provided herein. Provider shall perform the duties and meet the obligations
described herein, including the following:

(2) Hours. Provider shall'be available to work the hours and days scheduled
by Group.

(b) Normal and Customary Functions. Provider agrees to perform the
normal and customary functions of a dentist practicing dentistry in his
specialty.

(c) Compliance with Taw and Ethical Standards. Provider shall, at all
times during the term of this Agreement, comply with all applicable federal,
state or municipal statues or ordinances, all applicable rules and regulations
of any board or other licensing or regulatory body and the ethical standards of
the American Dental Association and the dental association of any state in
which Provider practices dentistry. |

(d) Continuing Education. During the term of this Agreement, Provider
shall maintain his professional competence and skills commensurate with the
dental standards of Group, and as required by law, by attending and
participating in continuing education courses.

(¢) Compliance with Articles, Bylaws and Group Rules. Provider agrees
" to be bound by and comply with all of the provisions of the Articles of
Incorporation, Bylaws, plans, programs, policies and procedtires of Group as
well as all provisions of any process and plan established by Group or any
determinations made by Group pursuant to a provision of this Agreement.
Provider recognizes that the Articles, Bylaws, plans, programs, policies,
procedures or processes and plans and Group determinations (collectively, the
“Rules”) may be terminated, modified or amended from time to time by the
Roard of Directors of Group and agrees to be bound by and comply with such
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Rules as so terminated, modified or amended.

(f) Peer Review, Etc. Provider agrees (o participate in and abide by the
provisions and determinations of any peer review, utilization review or quality
assurance program which is established by Group or to which Group has
agreed to be subject.

) Cooperation, Provider agrees to cooperate with Group in helping Group
to meets its obligations to third parties.

(h) Discrimination. Provider agrees notto differentiate or discriminate it the
provision of services to patiénts due to race, color, national origin, ancestry,
religion, sex, martial status, disability, sexual orientation or age, except as
medically indicated.

(i) Compliance with OSHA and Other Regulations. Provider agrees to
comply with all pertinent state, local, OSHA, or similar requirements,
including receiving specific immunizations, and to comply with activities
necessary to insure Group's “drug free” environment status. -

(;) Enhancement of Professional Practice. Provider agrees to promote, to
the extent permitted by law and professional ethics, the professional practice

of Group by maintaining and improving rapport with peers, patients, refernng
dentists and managed care plans.

(k) After Hours/Emergency Coverage. Provider shall be available for after
hours and emergency coverage for patients ona 24-hours-a-day, 365-days-a-
year basis pursuant to a process and plan which fairly allocates such coverage
among Group's dentist employees. '

(I) Call Rotation. Provider shall serve Group’s call rotation in accordance
with call rotation practices approved by Group after consultation with
Provider's clinical department. If Provider is scheduled lessthan 1 5 hours per
week, Provider shall not be required to participate in the call rotation.

13  Rights and Duties of Group. In addition to the rights and“duties set forth
herein, Group shall have the following:

(a) Group shall direct and supervise the duties and work of Provider but shall
not impose employment duties or constraints of any kind which would require
Provider to infringe the ethics of the dental profession or violate any
ordinance or law. '
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(b) Group shall determine whether an individual will be accepted as a patient
of Group. Group shall determine which managed care plans (HMO’s, PPO’s,
EPO’s, etc.) Group contracts with and the amount of the fees or other
payments to be charged with respect 1o professional services rendered by or
available from Provider. Notwithstanding anything to the contrary herein,
Provider may dismiss a patient from the practice if a satisfactory dentist-
patient relationship cannot be achieved.

(c) Group shall the have the right to assign patients among its dentist
employees and to change such assignments. New patients requinng treatment
of TMJ will be assigned to Provider. The Group, in its sole discretion, may
assign new patients requiring general dentistry care to Provider.

(d) Group shall establish clinical hours and days when Provider shall perform
Provider’s duties (including call rotation).

(e) In consultation with Provider, Group shall determine the place or places
at which Provider duties will be performed.

(f) Group will provide, at its sole expense, professional liability insurance
with per occurrence and aggregate limits as established from time to time by
Group. At aminimum, Provider shall be insured pursuant to a policy that will
provide policy limits not less than the limits in force prior to October 11,
2003. Group's obligation to provide such professional liability is subject to
its availability on economically reasonable terms. At the beginning of each
year, Group will provide Providers with written evidence of the professional
liability insurance. '

ARTICLE II
COMPENSATION

2.1 Compensation. Provider’s compensation under this Agreement shall be
Thirty-Eight Percent of Providers Net Collections.

29 NetCollections Defined. “Net Collections” as used herein shall be the actual
cash collected, however and whenever collected, resulting from professidhal services of
Provider to patients on or after October 12,2003 The term “Net Collections” contemplates
that there will be circumstances where no fee is charged, or, where an initially anticipated
collection from services rendered is ultimately a lesser amount because of such things as
billing errors, a fee adjustment between 2 patient and the Provider, courtesy discounts,
patient refunds or other reimbursement, charges incidental to accepting payment by credit
card, bad checks, or refunds to an insurer. “Net collections” is, thus, intended to mean
actual net funds received. In payment to Provider as set forth herein, that actual net sum
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may not be artificially reduced or offset by any other theoretical sum that might have been
received but for some other event nor may it be reduced further for any other overhead item.

93  Advance. Provider shall receive as an advance against his compensation the
sum of Six Thousand Dollars on the 10* day of the month beginning October 10, 2003, of
each month, The actual compensation calculation, as outlined above, shall be completed by
the 25% of the following month. If the calculation indicates that Provider is entitied to
additional compensation, over and above the advances received during the previous month,
the Group shall immiediately pay him the difference. Ifthe calculations show that Provider’s
compensation for the preceding month is less than the advances recelved during the
preceding month, Provider shall immediately reimburse the Group for the surplus received.

2.4. Prior Contract Payments. Provided, further, Group shall pay to Provider in
addition to the above, 38% of all net sums collected for services provided to patients prior
to October 12, 2003, whenever collected without regard to the term of this Agreement.

2.5  Assignment of Professional Fees. Provider hereby assigns to Group all
amounts directly payable as aresult of pro fessional services provided by Provider during the

term of this Agreement, including by way of example but not limited to, amounts paid by
patients, insurers, governmental entities, employers, third-party payors, and any workers’
compensation program.

ARTICLE Iil
EMPLOYMENT BENEFITS

During the term of this Agreement, Provider shall be entitled to participate, in
accordance with their terms, in all plans of accident, medical, health, disability, pension,
dental, 401K, Cafeteria plan, savings plan, and similar benefits which are generally made
available to employees of the Group, as such benefits may be increased, decreased, modified
or discontinued from time to time by Board of Directors of Group.

ARTICLE IV
EFFECTIVE DATE - TERMINATION

4.1 Effective Date/Termination. This Agreement is effective ag of October 12,
2003. Either party may terminate this Agreement by giving the other party written notice
of termination at least one-month prior to the termination date.

ARTICLE V
TERMINATION

52  Termination by Group for Cause. Notwithstanding any other provision in
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this Agreement, Group shall have the right to terminate this Agreement for cause effective
immediately upon written notice to Provider. For the purposes of this Agreement, cause
shall be defined as, but shall not be limited to:

(2) Restriction, suspension or revocation of Provider’s license to practice dentistry
in the state or states in which Provider is licensed;

(b) Conviction of Provider of a felony or conviction of a misdemeanor involving
moral turpitude;

(c) Determination by the Board of Directors of Group in its sole and absolute
discretion that Provider is professionally incompetent;

(d) The material breach of any term of this Agreement by Provider unless such
breach can be reasonably cured within thirty (30) days of and is in fact cured within
thirty (30) days after Provider receives written notice of the breach from Group;

(¢) Failure to qualify or be eligible for professional malpractice insurance in amounts
required by Group for its professional employees or, if such insurance can only be
obtained at higher than standard rates, failure of Provider to pay that portion of the
premium which is in excess of the standard rate;

(f) Material failure of Provider to comply with Group’s peer review, quality

assurance or utilization review procedures or availability and accessibility standards
as established from time to time by Group;

(g) Material failure of Provider to comply with Group’s policies and procedures,
including but not limited to failure of Provider to conduct his/her personal and
professional affairs in such a manner as to reflect favorably upon Group;

(h) Disagreement between the parties over a courtesy discount.

53  Termination by Provider for Cause. Notwithstanding any other provision
in this Agreement, Provider shall have the right to terminate this Agreement for cause
effective immediately upon written notice to Group. For the purposes of this Agreement,
cause shall be defined as, but shall not be limited to: -

(a) Failure to provide necessary equipment or adequately-trained certified personnel
necessary to the providing of professional services;

(b) Detrimental interference with the physician-patient relationship absent specific
prior written consent of Provider, including, but not limited to: advising a patient

services will not be provided contrary to the physician’s agreement fo provide
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services; altering the fee agreement established by the physician with the patient;
making payment demands of patients in contravention of the payment agreement
made by the physician with the patient;

(c) Failure to timely make the payments required by this Agreement Restriction,
(d) Change in the ownership of Group;

(e) Disagreement between the parties over a courtesy discount.

~ ARTICLE VI
PROPRIETARY INFORMATION

All writing or works, and all techniques or method created or conceived by Provider
during the term of this Agreement and related to the specific performance of Provider's
duties to Group, and any an all intellectual property right therein, shall at all times become
and remain the exclusive property of Provider. Specifically, Provider may continue in the
development of processes, techniques and systems for computer-assisted case management
for TMJ Practices and Electromyography (“EGN"),J oint Vibration Analysis (“JVA™), and
Electrognathology (“EGN™) and the entirety of any such items developed shall be the
proprietary property of Provider,

ARTICLE VIl
REPRESENTATIONS

Tl B s e =

7.1 Representations by Group.

(a)  Group hereby represents and warrants that it is a professional corporation in
good standing with the State of Idaho. '

(b)  Group represents and warrants that it will furnish all apparatus, instruments,
equipment, supplies, laboratory services, and certified support personnel reasonably
necessary to permit Provider to conduct the practice of dentistry in accordance with this
Agreement.

7.2 TRepresentations by Provider.

(@)  Provider hereby represents and warrants that he is currently, and during the
term of this Agreement shall remain, a dentist duly licensed to practice dentistry in the state
of Idaho and in good standing with the Idaho State Board of Dentistry.

(b)  Provider hereby represents and warrants to Group'and Group relies on
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Provider’s representation that by entering into this Agreement he is not in any way breaching
any other agreement, whether written or oral.

ARTICLE VIl
DENTAL RECORDS

With respect to each patient to whom Provider provides service, Provider shall
maintain in legible form a standard dental record in such form and containing such
information as are required by Group and Group will provide support services and systems
to assist Provider in doing so.

ARTICLE IX
USE OF NAME/LIKENESS

Provider hereby grants to Group and third party payors which contract with Group,
the right to use his name and likeness during the term of the Agreement (and for a period of
one year thereafter with respect to materials prepared prior to such termination) in their
billings, promotional activities, rosters, directories and marketing campaigns.

ARTICLE X
MISCELLANEQUS PROVISIONS

10.1 Notices. Ali notices required to be given hereunder shall be in writing and
shall be deemed delivered if personally delivered or dispatched by certified or registered
mail, return receipt requested, postage prepaid, addressed to the parties as follows:

Group: Pocatello Dental Group, P.C.  Provider: Dwight G. Romriell
Pine Ridge Mall ' " 13840 N. Moonglow Lane
Chubbuck, [daho 83202 Pocatello, Idaho 83202
Attn: President '

Notice shall be deemed given on the date it is deposited in the mail in accordance
- with the foregoing. Any party may change the address to which to send notices by notifying
the other party of such change of address in writing in accordance with foregoing.

10.2 Governing Laws. The existence, validity and construction ofthis Agreement
shall be governed by laws of the State of Idaho.
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10.3 Waiver. The waiver by either party to this Agreement of any one of more
defaults, if any, on the part of the other, shall not be construed to operate as waiver of any
otheror future defaults, under the same or different terms, conditions or covenants contained
in this Agreement.

104 Entire Agreement. This Agreement states the entire contract between the
parties as it relates to employment by Group of Provider after October 12, 2003. It does not,
however, waive or negate any of the rights or obligations existing under any prior written
agreement between the parties. This Agreement may be modified only by a mutual
agreement of the parties provided that, before any modification shall be operative or valid,
it be reduced to writing and signed by both parties. This Agreement shall not be construed
to be a renewal of any prior employment agreement. Notwithstanding the foregoing,
nothing contained herein shall alter Provider’s right to compensation under previous
agreements and as set forth herein. Provider shall be entitled to compensation under the
previous contract for work performed on or before October 11, 2003 as set forth in such
prior agreement and as provided herein.

10.5 Partial Invalidity. Ifany provision of this Agreement is held to be invalid,
void or unenforceable, the remaining provisions shall nevertheless continue in full force
without being impaired or invalidated in any way and any provision held to be too restrictive
shall be modified so as to give effect to the intent thereof.

10.6 No Third Party Beneficiaries. The parties agree that this Agreement and the
covenants made in it are expressly and solely for the benefit of the parties and that no person
or entity is entitled or deemed to be entitled to any benefits or rights under this Agreement,
nor be authorized or entitled to enforce any rights, claims or remedies under or by reason of
this Agreement.

10.7 Non Assignement. This Agreement'shall not be assigned by either party,

IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective
October 12, 2003.

“GROUP” “PROVIDER"

POCATELLO DENTAL GROUP, P.C.

B i,
- s
Title: %2,,:_4', s PO A
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STATE OF IDAHO )
|88
Count of Bannock )

On this 25_}‘1 day of Aumﬁb , 2003, before me, the undersigned, a Notary Public in
and for said State, personally aﬁ}peared L.R. Misner, Ir., President of Pocatello Dental Group, P.C.,
known to me to be the person whose name 1s subscribed to the foregoing and acknowledged to me
that he executed the same as President of Pocatetlo Dental Group, P.C.

N WITNESS WHEREOQF, I have hereunto set my hand and seal the day and year first above
written.

L JAMES P. PRICE i OW%L

QQEERQFP%%% ARY PUBLIC FOR IDAHO

£
¥ . N
(SEAJ}L; ................................ rrrt Résiding at: 2eatele, IO
Commission Expires: 2.3 -0é

STATE QF IDAHO )
1 55
Count of Barmock )

On this 7 day of Q- AL it Jb , 2003, before me, the undersigned, a Notary Public in
and for said State, personally appe’ared Dwight G. Romriell, DMD, known to me to be the person
whose name is subscribed to the foregoing and acknowledged to me that he executed the same.

IN WITNESS WHEREOF, ! have hereunto set my hand and seal the day and year first above
written.

"\'-'rm 4 L 7;-1-'-'—'"
NOTARY PUBLIC FOR IDAHO

NOTARY PUBLIC ommission Expires: .vr/ 1e / 07
STATE OF IDAHO

B oot efsfefofrtefadfintnin
(SEAL) f KIM C. PETERSON gesiding at: fassacl Co
+Wm%m=:cm%ﬁﬁm+

ik
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K4 ] DOCKSTADER
Diirect (208) 387.4287
September 8, 2003 kjdockstader@sroel.com

V1A FACSIMILE

Pocatella Dental Group, P.C.
Attention: President

Pine Ridge Mall

4155 Yellowstone Highway
Pocatelio, ID 83202

Re: Dr. Dwight D. Romreill
Dear Sit:

Az you may know, this firm represents InterDent Service Corporation (“1SC™), a Washinglon
corporation, the successor to GMS Dental Group Management, Inc., the Manager under the
October 11, 1996, Deatal Group Mapagetnent Agroement (“Management Agreement’”) with

__ Pocatello Dental Group, P.C., an ldaho professional corporation formerly known as Idaho Dental
Group, P.A. (“PDG™). "Weare writin{'to you directly because-we understand-thatPDG-has-n0— - -— -
counsel in this matrer, nor has it been quthorized to retein coursel.

It has come to our attention that certain individual shaveholders of PDG have purported to enter
into an employment agreement with Dr. Dwight D. Roimreill. [tis not within the anthority of
indjvidual sharsholders to epter into employment agreements unilaterally on behalf of PDG.
Any such agreement must be authorized by the Joint Operatiops Commitice (“TOC”) pursuant to
Article 5.2 of the Managemmant Agreement, which specifically provides; “Group shall net
negoliate or exscute any Provider Subcontract, Employment Agresment, or any amendment
thereto, or terminate any Provider Subcontract ar Employment Agreement without the approval
ol the Joint Operations Committes.™ The purportad contract with Dr. Romreil] therefore hias no
force or effect.

[SC is nonetheless willing to hold a JOC meeting to discuss what we understand is a perecived

need to have a TMJ specialist on staff and whether Dr. Romrcill is the tmost appropriate

candidate for any such position. ISC, of cowrse, recognizes that it cannot engage in the practice

of dentistry ar interfers with the practice of dentistry by PDG dentists. However, it iz not clear to

18C why, if there is a nesd for a TMT specialist, this need cannat simply be handled by a referral

10 an outside specialist. Nor is it clear that 1t makes business sense W have a specialist on staff.

These are fundamentally business 1ssues, not practice 156ues. Grogon
Wouslemfgian
Wyl

T FEL
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Pocatello Dental Group, P.C,
Septermber 8, 2003
Pape 2

Please contact Ivar Chhina at InterDent, Inc., 222 North Sepulveda Boulevard, Suite 740,
El Segundo, California 90245, telephone (310) 265-2400, to arrange for a JOC meeting al a
mutually acceptable ime,

As to Dr. Romreill, he resigned from PDG elfective October 11, 2003. His resignation was
accepted by PDG. Until and unless the JOC wakss action to the conirary, as of October 11, 2003,
Dr. Romreill will no langer be employed by PDG: H muy ot perform any services on behalf of
PDG, nor will ke be paid by PDG for any services he performs from that date forward.

You should note that ISC is the lessee of PDG's premises and therefore has authority 1o exclude
from entry to such premises any person it deems unwelcome. Again, unless the JOC takes action
to the contrary, please be aware that as of October 11, 2003, Dr. Romreill will no longer be
suthorized or permitted to enter the premises (or offices). Further, please be advised that PDG,
its shareholders, employees, or any other persons (other than 15C) are ot authorized to permit
Dr. Romreill to enter the premises after that date. Accordingly, after October 11, 2003,

Dr. Romreill's eotry on PDG’s premises will be deemed without any authorized permission or
invitation, and may therefore constitute a wrongful trespass. 1SC reserves the right to take all
appropriate actions in response 1o such trespass.

Please also be awarc that ISC will hald PDG and its individial shareholders responsible forthe ™~ ™
continuing damages to its business causcd by the shareholders’ unilateral actions in breaching
the Mapagement Agreement and their fiduciary and contracrual duties.

Please let us know if you have any questons.

Very truly yours,

-

el

Kim J Mockstader

KID:SIK dmvipzw

ec:  Mr. Jvar Chhina (via e-mail)
Mr. Kevin Webh (viz e-mail)

Mr. Rob Opera (via e-mail)
M. Garrick Hollander (via e-mail)

Doige-161570.1 0079995-00001
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COOPER & LARSEN

GARY L. COOPER

REED W. LARSEN ' 181 NORTH 3" AVE. - STE. 210 TELEPHONE (208) 235-1145
RON KERL P.0, BOX 4229 FAX (208) 235-1182
JAMES P. PRICE FQCATELLO, ID B3205-4229

M. ANTHONY SASSER www.cooper-latsen.com

E. W. "SKIP" CARTER
JAMES D. RUCHTI

September 19, 2003

Kim Dockstader

STOEL, RIVES, LLP

101 S. Capital Blvd, Suite 1900
Boise, ID 83702

RE: Pocatello Dental Group, P.C.
Dear Mr, Dockstader:

As you know, this firm represents Pocateilo Deatal Group, P.C. (“PDG"). PDGis a
professional service corporation organized and existing under Idaho's Professional Service

Corporation Act (“PSCA”), 1.C. §30-1301 es seq. Pursuant to the PSCA, all of PDG’s shareholders
are dentists who are licensed to practice dentistry in Idaho. See 1.C. §§ 30-1303(2), 1304, 1308 and

' 1315. The PSCA prohibits persons who are not licensed dentists from being sharsholders, directors

or general officers of a professional service corporation. L.C. § 30-1315. Accordingly, InterDent
Service Corporation (*ISC”) is not, never has been and cannot become a shareholder, director or
officer of PDG. The Management Agreement is clear that ISC, assuming it properly acquired the
rights of GMS Dental Group Managment, Inc., is merely an independent contractor of PDG which
is obligated to perform enumerated services for PDG. Management Agteemnent, Recital E, §3.3.
To the extent that ISC believes that PDG is 2 “dba” of ISC or that ISC owns or controls the internal
corporate affairs of PDG, it is seriously mistaken.

As a separate entity, PDG has authority to retain its own counsel. See 1.C. § 30-1-302(1).
To suggest that 1SC must approve the hiring of an attorney to represent PDG in an action against ISC
is explicity absurd, 1SC has been aware for several month that our firm represents PDG. Your letter
of September 8, 2003 to PDG violates Rule 4.2 of the Idaho Rules of Professiongl Conduct. All
future correspondence to PDG should be sent to our office.

Your letter erroneously states that the individual shareholders entered an employment
agreement with Dr. Dwight Romriell. While the shareholders approved of such action, the
agreement is between PDG and Dr. Romriell and is signed by Dr. Misner in his capacity as president
of PDG.




September 19, 2003
Page 2

The Management Agreement is clear that PD(G has authority and responsibility for all aspects
of the practice of dentistry, including the hiring of dentists. Management Agreement 1§ 2.1, 3.2,
3.3(a)(1), 3.8(2) and 5.2(a). Dr. Romriell’s anticipated departure raises practice issues for PDG.
Dr. Romriell’s patients are the patients of PDG. Ensuring proper treatment of those patients is the
responsibility of PDG. PDG views any interference by ISC with the treatment of PDG’s patients as
the illegal practice of dentistry. Furthermore, under the Idaho Administrative Code, dentists cannot
ethically abandon patients before completion of a phase of treatment. IDAPA 19.01.01.040,04.
‘Decisions regarding continued treatment of Dr. Romriell’s patients can only be made by dentists who
are licensed to practice in Idaho. 1.C. §§ 54-901 and 905. '

The Joint Operations Committee cannot legally make decisions regarding the practice of
dentistry, including the hiring of providers, because all of its members are not licensed to practice
dentistry in Idaho. In Worltonv. Davis, 73 1daho 217, 221-2, 249 P.2d 810, 813 (1952), the Court
cited Messner v. Bd. of Dental Examiners of California, 87 Ca.App. 199, 204-5, 262 P. 58, 60
(Cal.Dist.Ct.App. 1927), as follows:

Had it been shown that Cohn had authority to participate in the
employment or discharge of those engaged to do professional work
and the fixing of their compensation a different question would arise.
The power to hire and discharge and to fix compensation of an
employee necessarily implies the power to control his work,

- -The question in-Wolton was whether-a contract of employment-between 4 partership; which was - - -
comprised of licensed professionals and oneunlicensed person, and a licensed professional was void

as against public policy. The unlicensed person acted as the partnership’s business manager.
Relying upon the language cited above from Messner, the Court concluded that the “layman”™ was
impermissibly attempting to practice medicine without a license and that the employment agreement

was therefore void ab initio as against public policy.

Paragraph 5.2(b) of the Management Agreement allegedly gives approval power to the JOC
over professional employment issues. By doing so, it impermissibly grants unlicensed persons
authority over professional matters. If InterDent’s members of the JOC were to exercise their
purported authority under that paragraph, they would be engaging in the illegal practice of dentistry.
Paragraph 5.2(b), and perhaps the Management Agreement as a whole, is void as against public
policy. -

It is further noted that the JOC never approved or objected to the hiring of Drs. Eleison, Snow
(Kendell and Corey) and Wyatt in the past. If the JOC approved of the hiring of those dentists, we
would like a copy of the JOC meeting minutes evidencing the approval. As in the past, PDGC
provided a copy of the employment agreement to [3C as a courtesy. [SC's current objection simply
stems from animosity toward Dr. Romnell,
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The arrangement with Dr. Romriell also mekes good business sense, although business
considerations are not the reason for the arrangement. Dr. Romnell is the only TMJ specialist in
Pocatello. A referral to an outside specialist would be a referral to Dr. Romriell. In the event of any
outside referral, 1SC would lose its management fee for the services provided.

According to paragraph 4.2 of the Management Agreement, the lease of the facilities is in
the name of PDG (see attached) . Under the circumstances, it 15 unlikely that any law enforcement
officer would physically remove Dr. Romriell from the premises. PDG will view any attempt to
exclude Dr. Romriell from the premises as an impermissible interference with the treatment of
PDG’s patients, constituting the illegal practice of dentistry and a matenal breach of the Management
Agreement.

Your letter also threatens to hold PDG and individual shareholders responsible for alleged
breaches of the Management Agreement, etc. Under the PSCA, shareholders are only Lable for
negligence, wrongful acts and misconduct committed in the rendering of professional services. 1.C.
§ 30-1306. Otherwise, they share the same protection from liability as sharcholders of a general
business corporation. 1.C. § 30-1312. PDG has not received any notices of default from ISC and
is therefore unaware of any breaches alluded to in your letter.

FDG has expressed its concerns and identified breaches by ISC of the Management
Agreement in previous correspondence with ISC and its counsel, as well as in pleadings filed 1
ISC’s bankruptey case in California. ISC has done nothing to remedy the problems. Rather, it

_ continues-to make threats and place PDG in position where PD( may have no choice but to filefor

bankruptcy itself.

The parties are at an impasse. ISC wants to continue the relationship, but strictly on its own
terms and in disregard of the Management Agreement. ISC’s terms are unacceptable to PDG.
Unless the parties can quickly reach an agreement on how to terminate their relationship, this case
is destined for litigation and/or mutual bankruptcy. IfISC has an interest in negotiating a termination
of the relationship, please let us know.

Singerely,

S e
J SP. PRICE

JPP/mn




Gary L. Cooper (ISB No. 1814)
Ron Ker! (ISB No. 1768)
James P. Price (ISB No. 5129)
COQPER & LARSEN

151 North 3™ Avenue, Suite 210
P.O. Box 4229

Pocatello, Idaho 83205-4229
Telephone (208) 235-1145
Facsimile (208) 235-1182

IN THE DISTRICT COURT OF THE SIXTH JUDICIAL DISTRICT

OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BANNOCK

POCATELLO DENTAL GROUP, P.C,,
an Idaho professional corporation, Case No. CV-03-4962-0C
Plaintiff, .
DEPOSIT OF UNDERTAKING
V8. IN LIEU OF CIVIL BOND

INTERDENT SERVICE CORPORATION,
a Washington corporation,

Defandant,

)
)
)
)
)
)
)
)
)
)
)
)

PLEASE TAKE NOTICE THAT the above-named Plaintiff, Pocatello Dental Group, P.C ,
has deposited with the Clerk of the District Court of the Sixth Judicial Di:a'.trict of the State of Idaho, |
in and for the County of Bannock, as security for the issuance of a Temporary Restraining Order and
Order to Show Cause as provided to be given in Rules 65(c) of the Idaho Rules of Civil Procedure
for thé costs-and damages as may be incurred or suffered by Defendant, Ig;erD,ent Service

Corporation ("InterDent"), in the event that InterDent has been wrongfully enjoined or restrained,

DEPOSIT OF UNDERTAKING IN LIEU OF CIVIL BOND -PAGE 1 —
EETZIVED
STOEL RIVES Lip
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the sum of TEN THOUSAND DOLLARS ($10,000.00), which sum is deemed proper by the Court
as required by the aforesaid rules. A copy of the receipt evidencing the deposit is attached hereto,

H
DATED this /¥~ day of October, 2003,

COOPER & LARSEN
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Date: 10/40/2004 DIALL UM LAl LFEBLE Ik whrian s m—marsm s e — = ooy

Time: 12:32 PM . Receipt .

R.,Ec:eived oft Pocatello Dental Group-Jim Price $ 10000.00

PO Box 4228
Focatelin, ID 83205
Ten Thousand and 00/100 Dollars

Case: CV-2003-0004862-0C Defendant: Interdent service corporation,
Cash bond: 10000.00
&
Payment Method:  Cash Larry W. Ghan, Clerk Of The District Court
Arnount Tenderad: 10000.00
By
Clerk; ELLA Deputy Clerk

Duplicate




