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DISTRICT OF IDAHO

POCATELLO DENTAL GROUP, P.C., an Case No. CV-03-450-E-LMB

Idaho professional corporation,
AFFIDAVIT OF BRUCE CALL IN

Plaintiff, SUPPORT QF DEFENDANT/THIRD-
PARTY PLAINTIFE’S MOTION FOR
V. TEMPORARY RESTRAINING ORDER

INTERDENT SERVICE CORPORATION, a
Washington corporation,

Defendant.

“INTERDENT SERVICE CORPORATION, a |
Washington corporation,

Third-Partly Plaintiff,
V.

POCATELLO DENTAL GROUP, P.C., an
Tdaho profcssional corporation; DWIGHT G.
ROMRIELL, individually; LARRY R.
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MISNER, JR., individually; PORTER
SUTTON, individually; ERNEST SUTTON,
individually; GREGORY ROMRIELL,
individually; ERROL ORMOND,
individually; and ARNOLD GOODLIFFE,
individually,

Third-Party Defendants.
STATE OF WASHINGTON )
) 88.
County of Clark )

1. I am a regional manager for defendant InterDent Service Corporation (“ISC™)
with responsibilities for ISC offices in the state of ldaho, including the office it leases and
manages for plaintiff Pocatello Dental Group (“PDG™) located at 4155 Yellowstone Avenue,
Pocatello, Idaho 83202 (the “pgcatello Office”). Based upon these responsibilities, 1 have
personal knowledge of the matters statcd herein.

2. The U.S, Postal Service has stopped delivering the mail to the Pocatello Office. Tt

is my understanding it is holding the mail pursuani the request made to the U.S. Poslal Service to

divert the mail was made in late January 2004 by Dwight Romriell. Dr Romriell was formerly

employed at the Pocatello Office, but left on December 31, 2003. He has nhot been employed at
Pocatello Office in 2004 nor is he this year to my knowledge an officer or employee ol PDG.
1SC has attempted to convince the Postal Service to redeliver the mail, but it will not do s0
because PDG is now cooperating with Romriell’s scheme.

3, Under the Dental Office Management Agreement (the “Management
Agreement”) between ISC’s and PDG’s predecessors, all business mail to PDG has been
received and processed by ISC at the Pocatello Office. 1SC processes the mail pursuant to
Section 4.6 of the Management Agreement. Under Section 4.6, ISC’s (“Managet ™) rights and
obligations are as follows:
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46  Billing and Collection Payment of Expenscs. n addition o
the responsibilities of Managet under Section 2.6(b), Manager
shall be responsible for all billing and collecting activities required
by Group [PDG]. Manager <hall also be responsible for reviewing
and paying accounts payable of Group. Group hereby appoints the
Manager its true and law ful attorney-in-fact to take the following
actions for and on 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 Managers all necessary access to Patient
records to accomplish all billing and collection. In so doing,
Manager will use its best efforts bul does not guarantce any
specific level of coliections, 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 Accounts in accordance with this
Agreement; and

(d) Place accounts {or collection, seltle and
compromise claims, and institute legal action for the recovery of
accounts. (Emphasis added).

A copy of the Management Agreement 18 atiached as Exhibit 1.

4. For the past seven ycars, ISC and its predecessor have reccived the mail at the
PDG address on Yellowstone Highway 10 fulfill jts responsibilities under the Management
Agreement, Should its business correspondence be diverted, PDG will not be able to pay its
bills, and 13C will not, for example, be able to fulfill its responsibility to “take posSCSSION oland
endorse in the name of Group any and al] instruments rcceived as payment of accounts
reccivable” and to “deposit all such collections into Accounts.”

5. IfISC is unable to pay its vendors, its business in Pocatello will suffer immediate
and irreparablc injury. Unpaid vendors obviously will be unwilling to provide the office with the
AFFIDAVIT OF BRUCE CALL IN SUPPORT OF DEFENDANT/THIRD-PARTY
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supplics it nceds to remain in business. Such third party vendors ISC will be unable to pay even
include the PDG dentists since they are not ISC employees. Indeed, if PDG’s scheme is allowed
to continue and ISC does not receive the funds it nceds to carry on the business, the Pocatello
Office will probably have to close and PDG patients would be unable to receive care. 18C would
have to lay off the 89 of employees in the office. It is highly questionable whether thesc patients
or employees will ever return.

6. Moreover, if plaintiff and third-party defendants are able to divert the mail, they
are also diverting funds that belong to ISC (approximately 62 percent of revenues). ltis
uncertain whether we will be able to locate these misappropriated funds.

7. The diverted mail also includes patient healihcare information. Qne patient has
already been unable 1o receive care because x-rays mailed to the Pocatello Office did not arrive.
The lapses in patient care for PDG’s patients will only increase the longer the mail is diverted. [t
is also my understanding that under HIPAA, this information may not be diverted to third
parties, We have received no writien conscnts from patients allowing their information to be
sent to other providers.

8. All ISC is requesting is a return to the status quo of the past seven years in which

its cmployees process the PDG mail to ful fill their responsibilities under the Agrecment. Neither
PDG nor any of its dentists will or have suffcred any harm as a result of PD3’s handling of the
mail.

9. It is not sufficient for the Court simply to order PDG to tumn over mail collected 1n
its post office box to 1SC because this will entail delay and the potential, whether or not

intentional, for mail to be lost be it is turned over to ISC. Tnstead, to carry on the business of the
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FEE, 5.=z804 168 22AM 4‘9 INTERDENT CBO

. MNOL 335 P.B

Pocatello Qffice, FDG and the individual cross-defendants should be orderad to do whatever is

necessary for mail service to resume to the Pacatello Office.
' ™,
/ N x —
B
SUBSCRIBED AND SWORN to before me 'this day df February, 2004,

DATED: February 5. 2004.

Ol Mo,

Notary Public Yor W¥ashington
My commission expires: W\.a.a_ 3, 2006
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CERTIFICATE OF SERVICE

[ HEREBY CERTIFY that on this‘.aé) day of February, 2004, T caused to he served a true
copy of the foregoing AFFIDAVIT OF BRUCE CALL IN SUPPORT OF
DEFENDANT/THIRD-PARTY PLAINTIFF’S TEMPORARY RESTRAINING ORDER
upon the following:

Gary L. Cooper

Ron Kerl

James P. Pnice

COOPER & LARSEN

151 N. 3rd Avenue, Sle. 210

PO Box 4229

Pocatello, ID 83205-4229

Phone: (208) 235-1145

Fax: (208) 235-1182

Attornevs for Pocatello Dental Group

Lowell N. Hawkes

Law Office of Lowell N. Hawkes, Chtd.

1322 East Cenler

Pocatello, 1D 83201

Phone: (208) 235-1600

Fax: (208) 235-4200
Attorney for Dwight Romriell

Thomas J. Holmes

Joncs, Chartered

203 South Garfield

P.0. Box 967

Pocatcllo, [daho 83204-0967
Phone (208) 232-5911

Fax (208) 232-5962
Attorney for Porter Sutton

Richard A. Hearn

Racine Olson Nye Budge & Bailey,
Chtd.

201 E. Center

P.O. Box 1391

Pocatello, 1D 83704-1391

Phone (208) 232-6101

Fax (208) 232-6109

Attorney for Larry Misner

Errol Ormond

Pocatello Dental Group

4115 Yellowstone Hwy.

Pine Ridge Mall

Pocatello, [daho 83202 - 2345

[ ] Via U8 Mail
[-/]/ Via Facsimile
[ ] Via Overnmght Mail
[ ] ViaHand Delivery

[ ] ViaU.S. Mail

[ ¥ Via Facsimile

[ ] Via Overnight Mail
[ ] ViaHand Delivery

] ViaU.8. Mail
JVia Fucsimile
ia Ovemight Mail

[
[
[ 1V

[ ] ViaHand Delivery

] ViaU.8. Mail
uj’V ia Facsimile
Via Ovemight Mail
Via Hand Delivery

[ ] ViaU.S. Mail

[ ia Facsimile

[ ] Via Overnight Mail
[ ] ViaHand Dehivery

AFFIDAVIT OF BRUCE CALL IN SUPPORT OF DEFENDANT/TI—HR_D—PARTY'
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Emest Sutton [ 1.yiaU.S. Mail
Pocalello Dental Group [ < Via Facsimile
4115 Yellowstone Hwy. [ ] Via Overmght Mail
Pine Ridge Mall [ ] ViaHand Delivery
Pocatello, ldaho 83202 - 2345

[ ] ViaU.S. Mail
Gregory Romriell LJ]/ Via Facsimile
Pocatello Dental Group [ ] Via Overnight Mail
4115 Ycllowstone Hwy. [ ] ViaHand Delivery
Pine Ridge Mall

Pocatello, Idaho 83202 - 2345
~1/ Via U.S. Mail
| Via Facsimile
] Via Overnight Mail
] Via Hand Delivery

11540 North Buffalo

[
Arnold Goodliffe [
(
Pocatello, [daho 83202-5218 [

DATED: this 5 day of February, 2004,

/’_'____...-—.ﬂ" _..—-'-'_'_"_"__
G.Rey Reinhardt

Attorncys for Defendant
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SENTAL GROU? MANAGEMENT AGREZMENT

THIS DENTAL GROU? MENAGEMENT AGREEMENT (this "Agreement”) is
cated as of Qctober 11, 1936 :nd is effective zs of the date set
fneeh in Section 6.1 (vgffactive Date") by znd between GMS DENTAL
GROUP MANRGEMENT, INC., & Delaware corperatien (*Manager®} and
whally-owned subsidiary of GMS Dencal Groub, Tnec., & belaware
coyporation (the nCompany") and IDAHQ DENTAL GROUE, P.A,., an Idaho
pruiessional corporation {"Group"}.

RECITALS

A. Group engages in the practice of dentistry by providing
dental services to patients of Group ("Group Patiencs”) and to

" snrollees {*Beneficiaries”) of dental plans ("Plans") under

contracts {"Payor Contracts®) bvetween Group and Plans or between
Beneficiaries and Flans,

B, Group provides dental services to Benaficiaries and to

Group Patients through arrangements with 1licensed individuals
{("Praoviders‘}. Such arrangements may include contracts-

{ "Employment bgreaments*) with dentist employees {collectivaly
rrmployees Providers") and agreementﬁ-(?Provider Subcontracts®)
with independent contractor dentists end non-dentist providers of
various dental care services (collectively’ "subcontract
providers”) .

C. all activitias oi Group subject to this Agreement are
caferenced as the "Practice.” All references to *dental® care and

cervices include genexal and spacialist dental services. a1l

-referencas“tﬂ““dentists"incluﬁe'genﬂrallsts-and specialists. -

D. Manager .is a management services company that has been
orgznized to provide certain support serviges for the Practice and
for other dental groups. Manager ic 4n the business of providing
or arranging for management ' services, facilities, egquipment and
certain personnel necessary for the operation of the practice.

B Croup desires to retain Manager on Aan independent
contractor basis to provide management sarvices that are mors
particularly described below, and Manager desires to provide sucl
management services under the terms and conditions set forth 1
rhis Agreement. ' :

AGREEMENTS

'NOW, THEREFORE, in consideration of the covenants and
conditiens contzined herein, Manager and Group 2gree as follows:
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ARTICLZ 1

DEFINITIONS

Terme twhat are capitalized within this Bgreement and its

addenda and exhibits are defined in Addendum 1.

ARTICLE 2
COPE _OF AGRETMENT

2.1 Geperal Scope of Agreemgnt. This Agreement shall apply
to the Practice, including, without limitacion, all professional,
administrative and technical services, marketind. 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 substantiazlly all such
activities of Employee pioviders and shall provide that all
revenues derived from such activities {and not excluded below) area
Revenues. Nothing in this agreement shall be construed to alter
aor in any way =aifect the legal, ethical and professional
relationship hetween and among Provider and Provider's patients,

ror shall anything contained in-this Agreement abrogate any right - .

or obligation arising out of or applicable to Lhe dan;ist-patiant
relationship. ‘ ‘

2.2 License. Group grants Manager o 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 Agreement.

2.3 Intellectual FProR&ILY. e the extent not assigned
pursuant to faction 2.6 Group hereby grants to Manager a
non-exclusive, perpetual, royalty-free, worldwide license to use
and sublicense the use of - any {fntellectual property owned Dy

Group. This license shall cover, but not pe limited to, use of
che following: :

la) Service Mark. Group hereby grants Manager the right teo
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 LO Use the Marks
solely in the design format used by Group as of the date of this
Agreement or another design format approved in advance in writing
by Group. Group shall have the opportunity to review any
marketing or other materials using the Marks in advance of any
publiec distribution. Manager agrees that it will include these
restrictions on use in eny sublicense of the Marks.

_ (b) Cepvrichted Materials. Groub hereby grants Manager the
right to use any and all copyrighted materials authored or owned

by Group including, specifically, the Group dental management

L 313630
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svetem software PIOEIams (the "Programs"). This license includes
he right to sublicensa the Programs and tne right to prepare and
owm derivacive works based on the ProgIams, 211l without a duty of
sccounting to Groud. Group shall execute =11 documents requirad
-0 enable Mznager to OWnl, USE and eyploit 211 such rights.

2.4 ERevenues. “gmevenues" shall mean 211 of Group’'s accounts
receivable (nat of contractual adjustments and pad debt), and cash
collections. Ravenues shall include all funds collected by, or
lagally due to, GIoup or any Affiliate of Group, including,
without limitatien, the folilowing: (2} all fea-for-sarvice
payments for services to Group Patlents or Seneficiaries; (b) all
payments established under Payor Contracts; (c} 211 coordination.
of benefits or deductibles and third-party liability recoveries
raelataed to the Groun's services; (d) all payments, dues, fees or
other compensation to GIoup, (a). any income, profits, dividends,
distributions oxr other payments from Group’s investments; and
(f) any interest .or other nmon-operating income of Group.

5.5 Depesit Accoungs. ALl ciash received by Group irom
whatever source shall be deposited intoc an account or accounts
(*Accounts*) in the name of Group-at a banking institution
selected by Group and approved by Manager. Group authorizes
Manzger to bill and collect, in Group's name, all charges and

reimbursements for CGroup's dental - related activities and vy
deposit such collections in the Accounts. G;oup'agraes“to-assist_

and cooperate with Manager i the billing and collection process
and to immediately deliver to Manager for deposit any monies Group
may receive.

2.6 gssiggmegt.

(a) Ahssers. Except for the Dental practice Assets and
except as prohibited By contract or by law, Group hereby assijns,
salls, conveys, transfers, and delivers to Manager, and Managexr
hereby accepts from Group, all of.the assets, and properties of

Group of every kind, character znd description, whether rangible, =

intangible, real, personal, or mixed, =and wherever located,
including, buk not limited to, all Revenues, cash, accounts
receivable, advances, prepaid éxpenses, deposits, equipment and
improvements. The as5sets chall be wvalued 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 necassary or appropriate’ to

transfer the zssets to Managel, authorize Manager to transfer the
funds in the Accounts to a separate account in the name of

Manager, and effectuace the jntention of this provision.

(b) Liabilities. Manager shall be rasponsible for payind
21l elaims and obligations associated with tne operation of Groub
pursuant to this Agreement;. provided, Manager shall be deemed LO
discharge fully its responsibility to CGroup for the liahilicies
described in this subparagraph by its cimely payment on Group’s

Lehalf of, or delivery to Group eof an amount gufficient GO
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discharge, all of Group’'s obligations and liapilities now existing
or arising in nha Tuture, including taose under Provider Subgon-
tracts, Employment Agreements, Growp’s professional liability
ingurance and any other operational expenses for which Crouw
cetains responsibility or chat are delagated tao Group, whether
pursuant te this Agreement or an¥ ocher agresment of the parties
or action of thne Joint Operations Committee ("Groud Expenses").
Notwithstanding the foregoing, Manager does not Aassumé any
1iazbilities of Group which are unrelated to the Practice or any
1iabilities for income taxes.

ARTICLE 3
GOVERNANCE AND CONTROL

3.1 2pooiptmept. Group hereby appoints Manager 25 its sole
and exr_:.lusive menager for the oparation of the Practice and
covenants not to enter into an agreement with any Person other
than Manager to perform or assuma any of Manager's rights, duties
or responsibilities &s provided herein. Manager hereby accepts
full responsibility for such management 2§ more fully set forth
herein. :

3.2 E:g:s;a;nng;_nagnggiﬁf‘Pﬁrsuantlto'aﬁﬁligﬁble~1gwsvanéLg

requirements governing the practice. of dentistry, Group shall
crerain ultimate responsibility for all. activitvies of Group that
are within the scope of a dentist’'s licensure and cannot be
perforned by Manager due to Manager’'s non-licenged status.

1.3 Relationship of Parties. In ‘the performance of its
duties and obligations under this Agreement, it is understood and
agreed that Manager shall, a2t a2ll times, be zcting and performing
as an independent contractorl and. not as an employee of Group.

Except as provided in this Agrecement oY BS TeC ired by law, Group .

shall neither have nor exercise any control or direction over the
methods by which Manager shall perform its qbligatipp-thereunder:
ner 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 werk, act, commission or
omiesion of Manager pursuant to the terms and conditions of this
Agreement small be coenstrued to make or render Manager o=
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 construsd so as Lo make them partners o
joint venturers or impese upon either of them any lisbilicy as
partners or joint venturers. Group’s responsibility is to assure
that the services covered by this hgreement shall be performed and
rendered in a competent, efficient and satisfactory manner.

3.4  puthorigy and Conptrol. srrategic planhing. overall
direcrion and centrol of the business and affairs of Group, and
authority over the day-to-day activities of Group shall be
accomplished as ifollows:

12386330
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{a) Exglusive avrhoritv.

{1} .Grouva. Grouwp shall have the sole respansibility
and authority for all aspects of the praciice of dentistry and
delivery of dental sarvices by .Providaers. Croup shall consult
with Manager or tThe Joint Operations Committee Lo the extent
reascnable and not ipconsistent with the licensure of dentiszts.

{2) Manader. Manager shall  have the sole
respensibilicy and authority Ier decisions related to the
administration of the Practice, including without limitation those
responsibilicies listed in Article 4.

(b) Joint Ruthority. All other decision-making authericy
related to the business and affairs of Group shall be vested in a
joint operaticns committee (the *Joint Operations Committee"} .,
Nothing herein shall be construed as preventing the Joint
Qperaticns Committes from eppointing rgpresentatives and
delegating authority to such representatives so long as the Joint
Operations Committee may rayoke such appointment and delegation at
any time and so long as the Joint Operatiecns Committee retains

ultimate responsibility for the decisiens of such reprasentatives.

3.5 Joint Omerations Committes. Strategic planning, overall
direction and control of the husiness and affairs of Group., and
suthority over the day-to-day activities of Group shall be
overseen by the Joint Cperations Committee as follows:

(a) Joint Overations Committae Mermbership. The Joint
Operations Committee ehall consist- initially of five (5)
individuals (the "Committee Members"). Group shall designate two
(2) Committee Msmbers who shall bae licensed dentists {tha "Group
Members") and the remaining three (3) Committee Members {the
"Manager Members") shall be appointed by Manager. The numbar of
Committee Members may be increased by agreement of the parties.
Each party shall continue to direct the appointment of the same
percentage of Committee Mambers . as described above. Each
Committee Member shall serve at the pleasura cf the party
designating such Coemmittee Member and mey be replaced, with or
without. cause, at any time by such party upon the delivery of
written notice thereof te the other Committree Members. Manager,
Group and their respective Committee Mermbers shall diligently
pursue any preliminary activities that are necessary tO allow the
Joint Operations Committee to take an action. Where Committee
Members are required to consult with the organization appointing
such Committee Members, the Committee shall establish and agree on

s deadline for accomplishing such consultation.

e oM et pa

(p) Joint Operations Committee Action. i

: (1) Joint Rction. Except as otherwise expressly set 5
forth above, the Joint Operations Committee shall take all other '

actions that have been approved by a majority of the Committee
Membars . . :
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() pnsultecd Torum. Consultation between Group and
Manager, iz 23Y, snall take place at & heeting of the Joinc
Operatifns commiccee, and Group apd Manmager hereby agree to be
beunid Dv the decision of their Group Members oT Manager Mawbers,

.as the case mey De.

(c) Joint Overations Committep Mearings. Meetings of the
Joint Operations Commitiée May be held by telephone or similar
communications eguipment SO long as all Committee Members

participating in & meeting can hear and speak to each other. The .

Zeint Operations Comnitise chall prepare and maintain written
minutes of all meerings and shall provide a copy of the minutes to
rhe parties within fiftgen (15) business days following each

meeting.

(1) Rewaulak Meetinas. The Joint Qperations Committee
shall hold neot less than four (4) regular meetings each year, at
such specific times and plzces as the Commictee Members wmay
determine. ' :

(2} Soecial Meetings. A special meeting of the Joint
Operations Committee may be called by a majority of the Committea
HMembers. ‘ '

(3) Notice Reguirement. 2 Committed Member calling a

spacial meeting must provide all other Committee Members with ten
(10} days’' advence wrirten or telephonic notice. Notice must be
given or sent to the Committee Member’s address or relephone
number as shown on the records of the Joint gperations Commlttee.
Notice may be delivered directly to each Committee Member or to a
person at the Committee Member’'s principal place of business who
reasonably would be gxpected ro communicate that notice promptly
te the Committee Memper: - — 0 T oo T T T T - - - =

(4} Waiver of Notice Requirement.

(A) Wgitten Waivey, Consent or hporoval. Notice

of a special meeting need not be given te a0Y¥ Committee Mamber
whe, either before or after the meeting, signs a waiver of netice
or a written consent to the holding of the special meeting, or an
spproval of the minutes of the special meseting. Such waiver,
consent or approval need not specify the purpose cf the special

meeting. All such waivers, consents, and approvals shall be filed

with the Joint Operations Committee records or made a part of the

minutes of the special meetings.

. {g) Falilure tg Obieckt. Notice of a special
meeting need not be given to any Committee Member who atrands the
special mesting and does not protest before or at che commencement
of the special meeting such lack of notice. ' )

{5) Quorum. The sﬁallast pumper of Committee MembelIs
that exceszd fifty percent (50%) of all Committee Members shall
constiture 2 cuorum of che Joint Operations Committee, provided,
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nowever, that such guoman shall include ab least one Croup Member
and one Manager Member.

(§) ©Proxies. The Joint Operations Committee shall
provide for rhe use of proxies, telephonic conference calls,
wricten comsents or other zppropriate methods By which the full
participation of the Group Members and Manager Members can be
sssured.

{d) Limitation of Resmonsibility. Motwithstanding any other

provisicns hereol, Committee Members shall Dbe liable to the

parties only for actions constituting bad faith, gross negligence
or breach cof an express provision of thig Agreesment (so long as
euch preach remains uncured after ten (10} days of receiving
notica of the nature, of such breach). In all other respects,
committee Members shall not be liable for negligence or mistakes
of judgment.

3.6  Budaets. A capital and cperating budgst (:Annual
pudget®) shall be established regarding all financial aspects of
the Practice. The pnnual Budget shall include the following

slements and other items, a5 appropriate:

(a) A capital expenditure budget outlining 2 progzam of

capital expenditures, if any, that are required for the next

succeeding fiscal yeax;

(n) An cperating budget setting forth an estimate of
Revenues and expenses for the next succeeding fiscal year,
togethar with 2n explanation of anticipated changes OX
modificarions, if any, in the Practice‘s utilization, rates,
charges to patients ox third party payors. salaries, custs of

Sroviders, non-wage cost increases, and all other similar factors
expected to differ significantly from those prevailing during the
current fiscal year;

{¢) Other expenses of operation;

{(d) The amount of a reasonable reserve ro satisfy possible
chortfalls from operations. The allocation of such reserve shall
we made by the Joint Operations Committee as and when necessary:
and : .

(e} The Management Fee, as defined bel&a, for the next
succeeding fiscal year.

3.7 Budget Process.

{a) Ipitial Annual pudaet. WNot later than 45 days after the
Effective Date, tne Joint Operatlons committee will have prepared
the initial Annual Budget for the first figeal -year {(which shall
initially be the calendar vear! during the term of this Agreement.
Tf the Effective Date is other than che first day of a fiscal

year, then such initial Annual Budget shall encompass . only such -
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porricn of the then cur-en: fiscal year as remains, ©r, 2t the
opticn oif the parties, such portion of the then current Eiscal
vear plus tae {emeciztely subsequent fiscal year.

(b) Prelimipary gudgat. Not later than forcy-five {(435) days
prior to the end oif esch fiscal vyear during the term of this
agreement, the Manager chazll prepere and deliver to the Joint
Operations Committes 2 preliminary Annuzl Budget for the next
succeeding fiscal year ("Preliminary Budget”).

(¢) Joint Qoerations Committee Avoroval. The Joint
Qperaticns commictee shall reviaw and suggest modifications to the
preliminary Budget within ten (10) days of receipt. Manager shall
prepare a revised budget bazsed upon the Joint Operations
Committee’'s regommendations and the Preliminary Budget as revised
shall become tha rnnual Budget.- .

(d) Adijustments. in the event oi 2 material deviation
between financial forecasts and financial performence during 2
fiscal vyear, Manager or Group may propose adjustments to the
Annual Budget which adjustments shall be approved or disapproved
pursuant to the procedures set forth above.

3.8 Eersonnel.

{a} Providers. Except in unusual circumstances approved by
the Joint Operations Committee, Manager shall net employ or
contract with any Providers fer the provision of dental services.
211 Providers who.provide dental sexvices to Group Patients ar to
Beneficiaries snhall be gither (1) Employes Froviders,
{2) Subcontract Providers or {3} employees wf Subcontract
Providers. ' '

Supcontract Froviders, Mahager shall employ all non-Provider
personnel necessary for the operation of the Practice.

(¢} Salary and Bpenefits. subject to Manager’'s
responsibilities under section 2.61b), each party to- this
Agreement shall remain liable for the salary and beneficrs paid to
such party’'s own amployees and shall ba ultimately rasponsible for
compliance with state and federal laws pertaining to employment
raxes, workers’ compensation, unemployment compensation and other
employment-related statutes pertaining te the party‘'s Own
employees.

(4} Pavments  to Subcontrackt providers. Sybject Lo
Manager's responsibilities under Section 2.6(b), Group shall Dbe
liable for any payments due Subcontract vroviders under Provider
cubcontracts after receipt of funds from Manager.
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ARTICLE 4

MANAGEMENT SERVICTS -

4.1 Cenerazl Description of Services. wizhin the limitations
cet out elsewhere in this Agreement, Managéx shall provide or
zrrange for ihe provigion to Group of =21}  suppert serviges
reassnmably nacessary and appropriate for the efficient operation
of the Practice. quch services include all administrative
cervices necessary to Group’s performance of its obligations under
Tayor Contracts, contracting, marketing, capital formacion and
zssistance with long term strategic planning. Manager shall
axarcise its best efforts to fulfill the zéministrative functions
of a well managed dental group and to maintain the Practice’s
status as the preeminent group practice in Pocatello and the
surrounding arsa. -

4.2 Fagilities. When appropriate, Manager shall secure and
maintain facilities, including, without limitation, office space,
improvements, furnishings, equipment, supplies and personal
property, of a nature and in a condition necassary and appropriate
for the afficient and effective operations of the Practice subject
ro the -general approval of the Joint Operations Committee.
Manager shall secure and maintain said facilities in the name of
Group. 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 not limited to
dental eqguipment purchases, Aas reasonably may be requested by
Group so that Group may copduct its practice according to the
level required to maintalin the practice’s status as the preeminent
group practice in Pocatello and the surrounding area. . :

473 Tpurchased Iftems and Services. Minagér “SHall "serve as
the purchasing agent for Group and shall arrange for personnel
pensfits, insurance, and any other items and services required for
the proper operation of the Pract%ce.

4.4 M2pnager Personnel. -

(a) Managepment Team. Sub)ect to any approval or consulting
rights of the Joint Oparations Comrmittee, Manager shall engage oI
designate one or more individuals experienced in dental group
management and direction, including, but not limited to, 2an
administrator, who will be responsible for the overall
administration of the Practice including day-to-day operations and
strategic develcpment activities.

(b) OQther Manzager Persgnnel. 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 o rhe selection, hiring and
termination of non-frovider clinical staff, Manager shall cbtain

tbe consent of the Group, which consent will not be unreasconably
withheld. .
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4.5 Dav-to-Dav Mapacemest and supervision. SubDject to any
aoproval or consuloing Tights of the Joint Cperations Committee,
Manager shall provide general management including, but notg
limiced to, day-tc-day supervision oi:

{al Manzger personnel;

(b) Eculpment aad supply acquisition;

(e} Office EpéCEIand facility maintenance:

{d) ©Patient records c;ganiﬁation end retention;
(e) Third party payor contracting;

(£] Casge management;

{g) Billing, ceollections and accounting activities as set
forth balow: .

(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 all nondentist
personnel; and . _ : .- .

(i) Other related and incidentai matters.

4.6 Billing end Collection Payment of Expenses. In addicioen
ta the responsibilities of Manager under Section 2.6{b), Manager
shall be responsible for all billing and collecting activities
raquired by Group. Manager =shall alse be responzible for
raviewing and paving accounts payable of Group. Group heraby
appoints the Mapnager its true and lawful attorney-in-fact to take
the following actiens for and on behalf of and in the name of
Group:

{a) Bill and collect in Grdup’'s name or the name of the
individual practicing dentist, all charges -and reimbursements for
Group. Group shall give Manager zll necessary access to Patient
records to accomplish 211 billing and collection. In so doing,
Manager will use its best efforts but deoes not guarantee ahy
specific level of collectiens. and Manager will comply with
Group’s reasonable and lawful policies regarding courtesy
discounts; )

(h) 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 suech Accounts in accordance with this
kgreement; and

. (d) Place accounts for collecrion, settle and compromise
¢laims, and inscirtute legal action for the racovery of accounts.
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¢ .7 Bookkeepine aznd Agcounting. Mznacer shall provide
bookkeeping services, financizl Teports, and shall implement and

manage & computerized management information system appropriate
for the Practice.

(a) Financial Revorting. Manegar shall prepare, analy:ze,
and deliver to the Joint Operations Committea financial reports ko
the extent Necassary Oor sppropriate fer the cperation ¢f the
Bractice, including the Zollowing:

(1) Fipancial statements, including balance sheets
apd statements of cash flow and lnconme;

{2) Accounts payable and accounts receivable
analysis;

+

{3} Billing status including any Medicaid
remittances;" and :

(4) Reconciliation of assets, liabilities and
major expenses.

(b} Audirs. 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 performed
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
husiness Dheurs te all informatien and decuments reasonably
required for such review or audit. Upeon Group's regquest and at
Group's expense, Manager shall also provide- copies of such
documents. i

4.8 Marketing azpd Public Relations Services. ' Subject to
Group's consent, which consent shall not be unreasonably withhneld,

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 shall provide Group

with marketing materials and activities.

4.9 Groun Agreements. Subject to Group's consent,:which
consent shall not be unreasonably withheld, on behalf of Group.
Manager shall review, evaluate and negotiate Fayor Contracts and
srovider Subcontracts and any other contracts or agreements
regarding the provision of dental related items or services by
Group or Providers,

4.10 Urilization Review Onality Tmorovement and Outcomés

Mopitoring. Manager shall be responsible for providing
administrative support for Group’s utilizatien review, quality
improvement and outcomes monitoring activities, imeluding, without
limitation, data collection, analysis and reporting for Group
Patients and Beneficiaries. Manager snzll .also support rhe
development and implementation of relevant policies, procedures,

11463238




; s
: '

srotocols, practice guidelines and pther interventions based en
such activities.

4.11 Apclicable Law. Manager and Group shall comply with
211 applicable federal and state laws, statutes, rTules and
regulations, incluading without limitation, those relating to
Medicaid reimbursement and any other zppliceble governmental rules
or the guidelines governing the standards for administering a
professional dentzl practice.

ARTICLE 5
GROUUR SERVICES

£.1 Provision of Dental Services bv Group. Croup shall
gperate the Practice during the Term 23 2 dental oractice in
accordance with terms of this Agreement and the Annual Budget.

9.2 Providers.

(2} Prpfessional Depntal Services. CGroup shall employ or
contract with the pumber of Providers Group deems necessary for
the efficient and effective operation of the Practice and in
accordance with gualicty assurance,. ¢redentialing and utilization

management pretocols 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 teo policies aznd schedules approved
by the Joint Operations Committee. .

(b} Provider Subcentracts and Emplovyment Agreéements. 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 Overations  Committee. Subject to Manager's
responsibilities under Section 2.5(b}, Group shall be responsible
for. the payment, in accordance with the annual Budget, of all
Employee and Subcontract Providers.

5.3 Peer Review, Group, after consultation with the’ Joint
Operations Committee, shall implement, regularly raview, 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 infcormation that raises a

reasonable risk to the health and safety of Group Patients 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.

5.4 Billing Information and RAssignments. Group shall

promptly provide Manager with all billing and patient encounter

lil4é130

i e

U,




s
f

information reasonably recquested by Mznager for purposes of
pilling and collesting for Group's services, Group shall use
reasonable effcrts to procuré consents Lo assignments and other
amorovals and documenis necessary to enable Manager to obtain
payment or reimbursement from third party payors and patients.
With the assistance of Manager, Group shall obtain all provider
pumbers necessary to obtain payment or reimbursement for its
services.

5.5 Third Parpv Contracts. 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 Manacer's Gocods and Services. Group shall not
use any goods or services provided by Mapager pursuant to this
agreement for any purpose other than the provision of and
management of dental services as contemplated by this Agreement
and purpeses incidental therete,

5.7 MNegative Covenants. During the Term, Group shall not,
without the prior approval of the Joint Cperations Committees,
{(a) a2ssign, pledge, mortgage or -otherwise encumber any of its
oroperty, (b) transfer substantially all of its assets, including

its goodwill, (e¢) merge or consolidate with any other entity,

(d) allew the transfer or issuance of any of its stock {other thano
ig accordance with the terms znd provisiens of those certain Share
Acguisitien 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 te fulfill ics
cbligations under this Agreement.

ARTICLE &
TERM
6.1 Teym. This Agreement shall be effective as of
Occober __, 1996 (the "Effective Date"), and shall remain in

effect for an initial term of forty (40) years [rom 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* shall include such initial term and,
where applicable, any extension of such initial term (whather
extended pursuant to Section 6.2(a} ar otherwise), subject to
earlier termination pursuant to the provisions of this Agreement.

§.2 Termination and Extension.

(a) Buromatic Extensjon. AL the end 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 tche
other party with written notice of intent not to renew, not less
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than one hundred eighty (1B0) deys pricr to the expiration of the
Then current Lerm. .

(b) Zarlv Terpination. This Acreament may be terminatad
according to tne provisions of this Section.

{1} Material Breach, In the event either party
materially breaches this Rgreement and such breach is net cured te
rhe reasonable satisfaction of the non-breaching party within
thirty (30) days aiter Che non-breaching *party Sserves written
notice of the default upon the defaulting party (the "Default
Notice"), tha Agreement shall automatically terminace ar cthe
election of the non-breaching party upon the giving of 2 written
notice of termination to the defaulting party not later than
fifreen (15) davs 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 chirty (30)
days, the non-breaching parcy shall not be entitled to terminate
this Agreement so long a2s the defaulting party has commenced such
cura and thereafter diligently pursues such cure to completion.

{2) Refu To moly . In the event that Group'ar
Manager refuses or f7ails to comply with a decision of the Jolnt

Operations Committee, the aggrieved party shall have the option to

recquire the non-complying party "to--participate in good faith
mediation under the auspices of the American Mediation
Association, and if s=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 Operatiens Committee., If the non-complying party has
not complied by the end of such thirty (30) day peried, the
aggrieved party shall have the option to terminate this Agreement
upon fifteen (15} days’ prior written notice.  During such
mediation, Manager and Group shall continue to operate and manage
the Dractice in good faith.

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

(A} »2pplies for or consents to the appointment of
a receiver, trustee or liquidator of all or a substantial part of
its assets, files a voluntary petitien in bankruptcy or consents
to an involuntary petition, makes a general assignment for the
penefit of its creditors, files a petition or =znswer seeking

Teorganization or arrangement with its crediters, or admits in

writing its inability to pay its debts when due, or

(B) 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 appeointment of a receiver, trustes or liquidator of such
party or of all or a substantial part of its assets, and such
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order, judgment or ¢ecree continues unstayed and in effect for
ninety (§0) days aitér 1rs enlry.

(4) Nozpezrformance. — Mapager mavy cterminate this
Agreement in the event that in any two consecutive iiscal quartars
the Manager has not been paid the Management ree and, in the sole
discretion of the Manager, it is not reasanably likely that the
Management Fee will be paid in the next fiscal cuarter. Aoy such
sarmination shall be eifective 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 eiifective on' the
sixtieth day afrer notice is given.

(5) Chanoe ip Lew. 1In the event oi any material change
in federal or state law that has a significant adverse impact on
either 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 Manager by legal counsel
knowledgeable in health law matter retained by the Manager, the
affected party snall have the right to require that the other
party renegotiate the terms of this Agreement. . Unless the parties
otherwise mutually agree imn writing, such renegotiated terms shall
be effective not later than twenty {(20) days after receipt of
written notice of such reguest for renegotiation. Solely 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 severszbility oprovision of this

Agreement) terminate this Agreement upcn thirty (30) days’ prier
written notice to the pother party.

(¢) Effect of Termipation. Upon termination of this
Agreement: R
{1) Group shall surrender to Manager all of Manager's
property used primarily in the operation of the Practice in the
same condition as received, reasonable 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,
ineluding, but not limited to laws governing the confidentizlity
of patient records, Marager shall have the cption to copy f{or
stherwise dupliczte) at its sole cost and expense such records of
Group and te retain and utilize such records for its own use;

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

(4) Both parties 'shall cooperate to ensure the
provision of auppropriate dental care Uto Group Patients and
beneficiaries;
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(8) Groun shall promprly deliver to Manager any
nevenues that 1t may recelive in pesyment for dental services
cendered by Group prior to termination; and

(6) Both wparties shall cocperate to ensure the.
snpropriate billing and collections for dental services rendersd
by Group prior to the effective date of termination, and any such
cask collacted shall be rectained by Greup and/er paid te Manager
pursuant Lo article 7.

ARTICLE 7

MENAGCTMENT FEER

For its services hereunder, which shall include the providing
o all facilities and furniture, fixtures and eguipment at the
practice, all non-dentist employees of Manager who periorm
services at or for the Practice and all management services
provided hersunder, Manager shall retain 2s a Management Fee {the
“Management Fee") all Revenues after payment of Group Expenses.

ARTICLE 8§
TNDEMNTTY TNSURAN

8.1 Indemnity,

{a) mnifi ion. Each party shall indemnify, defend and
hold harmless the other party from any and =11 liability, loss,
claim, 3lawsuit, injury, ‘cost, damage or expense whatsoever
(including reasonable attorneys’ fees and court costs) arising out
of, incident to or in any manner occasioned by the pefformance or
nenperformance of any duty or responsibility under this Agreement
by such indemnifying party, or any of their ermployees, 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 liabilicy of
such party exceeds the zamount of such insurance coverage,
Specifically, and without limiting the generality of the
foregoing, Group agrees to indemnify, defend and hold harmless
Manager for .2)ll liability, loss, claim, lawsuit, injury, cost,
damage. or expense whatsoever {including reasonable attorneys' fees
and court costs) arising out of the professional negligence of
Group, its employess, agents, contractors oOT subcontractors,.
including any amounts in excess of the professional liability
insurance coverazge of Group or its employees, agents, contractors

ar subcontractors.

{(p) Mutuzl Indemnity. Subject to Manager's responsibilicies
under Section 2.6(h), each party to this Agreement shall be
indemnified by the other party for any claim under this hgreement
or otherwise against the indemnified party forx vacation pay, sick
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lzave, retirement bsneiits. Socizl Securitv beneiits, workers'
compensation beneifits, disability or uvremplovment, insurance
penefits, or other employee benefits of anv kind accrued during
the term of This Agreement by an enplovee of the indemnifying
pATLY.

§.7 Manacer’'s Imsurance. Manager shall, on 1ts own behalf
and zt its scle cost and expense, procure end reintain in force
during the term of this Agreement policies in the following
categories in the amount indicared:

(a) Comprehensive general liabilicy insurance covering the
rizks of Manager, in a&in amount datermined bv the Joint Operationsz
Committes;

3 . . » '

(b} Workers' compensatlon -lnsurance CoVerlny the employees
of Manager, in such amounts a5 is usual &nd customary under the
circumstances;

() Property insurance covering the facilities, equipment
and supplies owned or leased by Managep or Group for use in the

operation of the Practice. o
8.3 Croup's Insurance. At Group’s sole cost and expense,

‘Manager shall obcain, 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 Greup 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 hereto
without the prier consent of the Joint Overations Committee, which
consent shall not ba unreasonably withheld; ' .

(b) Workers' compensation insurance c¢overing the employses
of Group, in such amounts as is ‘'usual and customary undar the
circumstances;

(c) Comprehensive general liability imsurance covering the
risks of Group, in an amount determined by the Joint Operations
Committee. '

RRTICLE 9
BOO AND RECORDS

5.1 Qwnership of Records. All business records and
information relating exclusively to the business and activities of
gither party shall pe the property of that party, irrespective of.
identity of the party responsible for producing or maintaining
such records and infermation. Without limiting the foregoing, all
patient charts and records maintained by Manager relating to the
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deptal services oi Group shall be the Drcperty of Group. Group
ilso shall be entitled to a copy at Crovp’'s sole cost of a1}
business records pertaining to Group. EXCEPT as limited by law,
including, but not limited to laws governing the confidenciality
of patient recoxds, Manager shall ke entitled To a comy at
Manager’'s sole cost of 21l records of Group.

ARTICLE 10

MISCELLANEOUS PROVISIONS

10.1 2Assignment. Neither party shall assign this Agreesmant
to any other party orx parties without the prior writfen consent of

the other party, whigh consent may be withheld arbitrarily or

capriciously, for any reason or for no reason whatsoever and any
attempted assignment in violation of this kgreement shall be null
and void. '

10.2 Eeadings. The article and section headings used in
this BAgreement are or pUrposes of convenience only. They shall

not be construed to limit or to extend the meaning of any part of
this Agreement. . -

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 amy other provision of this Agreement.

10.4 Notices. 2ny notice, demand, approval, consent, or
other communication required or desired to be given under this
Agreement in writing shall be perscnally served or given by
overnight express carrier or hy mail, and if mailed, shall be
deemed to have been given when five (5) business days have elapsed
from the date of deposit in the United States mails, certified and
postage prepaid, saddressed to the party to be served at the
following address or such other address as may be given in writing
te the parties.

Group: Tdaho Dental Group, P.A.
Pine Ridge Mall
4155 Yellowstong Avenue
Attn: Pocatello, ID 83202
Dr. David P. Sutten

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

anaheim Hills, €A 92808
Artn: Mr. Grant Sadler

10.5 Attornevs’ Tess. If any legal actiocn or arbitration oz

‘other proceeding is commenced, whether Ly Manager oz Group
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concerning this Agresment, the prevailing perty shall recover from
the losing party reasonable attorneys’ fees and costs and
sxpenses, including Cthose of eppeal and not limited to taxable
costs, incurred by tie prevailing party, in addition to all other
remedies to which the prevailing party may be entitled. If 2
claim or claims asserted by a third party against Merager or Group
or any of them arise from-an action or emission by the other, the
party responsible fer the action eor cmission shall be the losing
party, and the other party shall be the prevailing party, for
purposes of the foregoing sentence.

10.5 Successors. Without limiting or otherwise affecting
any restrictions on assignments of this Agreement or rights or
Guties under this Agreement, this Agreement shall be binding upon
and inure to the benefit of the successors and assigns of Group
and Manager, ‘ L.

10.7 ire pareement. This Agreement sets forth the entire
agreement between Group and Manager and supersedes .all prieor
negotiations and agreements, written or oral, concerning or
relating to the wubject matter of this Agreement, and this
Agreement may not be modified except by a writing executed by 1l
parties and subject to the provisions thereol.

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 Califormia.

10.8 Severabilitv, If any provision of this Agreement is
held to be imvalid or unenforceable by any court or administrative
agency of competent jurisdiction, or in a written opinion to the
Manager by legal counsel knowledgeable in health law matters
recained 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 considered
valid and operative te 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 15 o he Essence. ‘Time is of the essence in
this Agreement.

10.11 prurhoritv, Any Person signing this Agreement on
behalf of anmy entity hereby reprasents and warrants in its
individual capacity that it has full authority to do so on behalf
of such enticy.

10.12 Countervarts. 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 lnstrument.

IN WITNESS WHIZRZOT, Group and Manager have caused their
suthorized representatives tao execute this Agreement o0 the date
first above writtsn.

"Group”

IDERHO DENTAL CGROUP,
Idzaho professienal

By -

David Porter Sutton
President

W

Grafit M! Sadler:

_} | Fresident
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