STATE OF 8§

COUNTY OF 8§

CONTRACT FOR PROFESSIONAL SERVICES
(EMPLOYMENT AGREEMENT WITH OPTION TO PURCHASE)

AGREEMENT, made and effective the () day of ,
20 , by and between , D.D.S,,
INDIVIDUALLY, AND , D.D.S., INC. (hereafter

collectively referred to aEMPLOYER); and

D.D.S. (hereafter referred to &VPLOYEE ).

WITNESSETH:

WHEREAS, EMPLOYER through employees and associat®s been and is now
engaged in the profession or practice of dentestiy renders these professional services through
employees and associates who are duly licensecttige dentistry in the State of ;

WHEREAS, EMPLOYER is desirous of entering into and-term partnership with
EMPLOYEE wherein EMPLOYEE would ultimately buy at a portion of the Practice from
EMPLOYER,;

WHEREAS, EMPLOYEE is qualified in the field of destry and licensed to practice

that profession in the State of X
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NOW, THEREFORE, in consideration of the covenartd agreements hereinafter set

forth, it is agreed by and between the partiestbexe follows.

TERMS AND CONDITIONS

1. Services. EMPLOYER hereby contracts for EMPLOYEE'’s servitede performed

in the EMPLOYER'’s practice of dentistry located at (street address) ,

(city) (state_and zip code) (heregrathe “EMPLOYER’s OFFICES”), and

EMPLOYEE agrees to perform EMPLOYEE’s dental treattnand consultation services at
EMPLOYER’s OFFICES upon the terms and conditionginafter stated. EMPLOYER shall be
entitled to the exclusive use of the EMPLOYEE'svggrs. EMPLOYEE may not furnish dental
services for any other party after the date firstten above without the express written consent
of the EMPLOYER. EMPLOYER, however, specificallgraes that such written consent shall

not be unreasonably withheld.

2. Term. The term of this Agreement shall be from , 20 , to

, 20 , unless termirzdtad earlier date pursuant to provisions

of Section 12 below. After the expiration of tinéial term hereof, this Agreement shall then be

renewed automatically from year to year for sudgess ( ) year terms unless either

party provides the other party with at least si¢8§) days prior written notice of their intent not

to renew this Agreement.

3. Duties. EMPLOYEE faithfully agrees to provide EMPLOYEH&ntal examination,
consultation, and treatment services in a professimanner, to conduct himself in such a way
as shall serve the best interest of the EMPLOYER &MPLOYEE, and to perform
EMPLOYEE’s work in accordance with customary andfessional rules of ethics and conduct,

to abide by all rules and regulations of the (use name of applicable state governing entity)
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and to comply with any other laws of the State of regulating or pertaining to the
practice of dentistry and the conduct of the EMFER’s PRACTICE.

EMPLOYEE agrees to comply in all respects withsprely existing office rules and
procedures of the EMPLOYER and those that may bebkshed in the future by, or for the
benefit of, the EMPLOYER.

EMPLOYEE agrees to spend a minimum of forty (46uds during five (5) days of the
week pursuing his profession at the office of EMMER. Such forty (40) hour requirement
shall be fulfiled on the days and hourly timeframthat are mutually agreeable to both
EMPLOYER and EMPLOYEE.

Exceptions and/or changes to the above referendednom hours or days shall be in
accordance with the rules and procedures of the [EDYER and those that may be established

in the future by, and for the benefit of, the EMPLER.

4. Facilities, Equipment, and Services. EMPLOYER shall provide the following
equipment and services to EMPLOYEE: all equipmsapplies, laboratory costs, instruments,
necessary personnel, leasehold usage, scheduleggpofntments, processing of patient records,
maintenance of patient financial records, billingpatients for services rendered, and other
administrative duties related to patient care. EMWPEE agrees that EMPLOYER alone shall
determine what facilities, equipment, and serviees necessary for the administration of

EMPLOYER’s OFFICES.

5. Vacations, Holidays, and Attendance at Meetingand/or Dental Conventions

The parties agree that subsequent to , 20 , EMPLOYEE shall be

entitled to a ( ) week vacation duthig initial ( ) year term of

employment, such week to be defined as five (5)kmgr days. It is understood that
EMPLOYEE shall receive both fixed as well as vaeatbmpensation as referenced in Section 6

of this Agreement during said vacation time. ddlys, dates, or time in excess of this vacation
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period must be mutually agreed upon by and betwEBPLOYER and EMPLOYEE.
EMPLOYER further agrees that EMPLOYEE may attencthsudental meetings and/or
conventions and said attendance at such meetind®ranonventions shall be by mutual
agreement of EMPLOYER and EMPLOYEE.

EMPLOYEE shall be entitled to those certain hojglabserved by EMPLOYER in the
normal conduct of EMPLOYER’s business and thatldfepublished annually by EMPLOYER.

6. Compensation. EMPLOYER shall collect all moneys and accounts dental
services provided by EMPLOYEE at the EMPLOYER’'SRDEES, and shall deposit such sums
in an account of the EMPLOYER. EMPLOYEE shall atitempt to collect moneys or accounts
from the patients of EMPLOYER.

For services rendered pursuant to this AgreemBMPLOYER shall pay fixed

compensation to EMPLOYEE the sum of Dollars
% ) bi-monthly for the first ( ) months that EMPLOYEE is
employed by EMPLOYER and Dollars
% ) bi-monthly for each month that EMREE is employed by EMPLOYER

thereafter; and a proportionate share of such nhootmpensation in the event EMPLOYEE is
employed for only a portion of a month. Fixed cemgation shall be paid on the first (1st) and
sixteenth (16th) day of each month. In the evieat the first (1st) or sixteenth (16th) day of the
month should fall on a weekend or a legal holidaych payment shall be made on the
immediately succeeding business day.

As referenced above and in furtherance of servieedered pursuant to this Agreement,
in addition to fixed compensation, EMPLOYER shallygo EMPLOYEE a variable amount per
month for the first ( ) months EMREER is employed by EMPLOYER; with

such monthly compensation computed as percent ( %) of all collections

received per month from patients for which dentalviges were rendered by EMPLOYEE in

excess of Dd¢8ars ) per month. After
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the first months and in furtheranceeofises rendered pursuant to this Agreement,
in addition to fixed compensation, EMPLOYER shalygo EMPLOYEE a variable amount per

month of percent ( %) of allections received per month from

patients for which dental services were rendered BYIPLOYEE in excess of

Dollars ($ ) per month.

Variable percentage compensation shall be paidhen (__ ) day of each

month for collections deposited in the bank accairthe practice by the EMPLOYER for the
immediately preceding monthly period ending on ltst day of the month. It is understood by
both EMPLOYER and EMPLOYEE that collections receitbrough payment by various credit
card facilities are deemed to have been collecteof $he date such card is used in tendering of
payment by patient. If any check and/or credidgaayment is subsequently determined to be
uncollectible, such amount shall be deducted froenviariable account percentage amount to be
paid to EMPLOYEE in the month that such collectstrall be deemed to be uncollectible. In the

event that the (__ ) day of the monthlghiall on a weekend or a legal holiday, such

payment shall be made on the immediately succeduiamess day.
EMPLOYER agrees that in furtherance of both EMPIERYs and EMPLOYEE's long-
term interest in a business relationship, EMPLOY#HII set aside for EMPLOYEE's future

benefit an amount equal to percent ( %) of all collections received per

month from patients for which dental services wemedered by EMPLOYEE (hereinafter the
‘ESCROW AMOUNT"). It is specifically understood dyoth EMPLOYER and EMPLOYEE
that EMPLOYEE does not have constructive receipt seich ESCROW AMOUNT.
EMPLOYEE understands that the right to the ESCROMWCQAINT is as a general creditor to
EMPLOYER without any collateral lien to specificsass of EMPLOYER. It is further
understood by EMPLOYEE that the ESCROW AMOUNT shallused by EMPLOYEE for the
express purpose of making a downpayment to EMPL®YYHrsuant to the Option to Purchase
Practice Interest as expressed hereafter in Setfiorit is also agreed by both EMPLOYER and
EMPLOYEE that if the Option to Purchase Practicerest as expressed in Section 17 is not
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exercised by EMPLOYEE, and, if, EMPLOYEE is notnmaterial violation of the Covenant Not
to Compete as discussed herein in Section 13,uth@rmount of such ESCROW AMOUNT
shall be paid to EMPLOYEE One Hundred Twenty (12{3ys following the Date of
Termination, as discussed in Section 12 of thiseégrent. Further, EMPLOYEE is fully aware
that the full amount of such Escrow amount wherl mait to EMPLOYEE shall be taxable as
ordinary income and shall be included as a paive? taxable wages for the year when such
payment is made.

EMPLOYEE agrees that all accounts receivablelaetoperty of EMPLOYER and will
remain as the property of EMPLOYER for collectiontrespective of the manner in which
EMPLOYER may ordinarily account for collections rdgttable to services performed by
EMPLOYER'’s employees and associates, the partieseafpat EMPLOYEE shall not be due
any compensation for collections including prepaytsefor which services have not been

provided by EMPLOYEE.

7. Employee’s Obligations. EMPLOYEE agrees to provide at EMPLOYEE’s own

expense and undertake the following:

a. Use the established forms and records providecEMPLOYER, at
EMPLOYER'’s expense;

b. Supervise the assigned staff according to theip® and procedures of
EMPLOYER,;
C. Provide continuing professional education, wude costs for business or

travel expenses to such educational pursuits, thighexception of certain
continuing professional education expenses thdt beashared between
EMPLOYER and EMPLOYEE based upon the mutual andorpri
agreement of EMPLOYER and EMPLOYEE;

d. Provide and file with the Internal Revenue Smyin a timely fashion, all
personal income taxes; and

e. Provide life, disability, and health insuranaetomobile use, maintenance,
and insurance; and other personal and professexpainditures.
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8. Insurance. The office general liability insurance shall dexured by and paid for by
EMPLOYER. Individual professional liability and/onalpractice insurance shall be secured by
EMPLOYEE. It is further agreed that EMPLOYEE shedirry malpractice insurance with a
minimum coverage of One Million and no/100 Dollés4,000,000.00) per occurrence and Three
Million and no/100 Dollars ($3,000,000.00) in thggeegate through a malpractice carrier.
EMPLOYEE shall cause EMPLOYER (and/or any dentispkyed by EMPLOYER as required
by the insurance carrier) to be named an additimsaired party in EMPLOYEE’s coverage and
EMPLOYER shall pay all premiums and expenses attaitie to the additional named insured
approved by EMPLOYER. EMPLOYEE agrees and ackndgds that EMPLOYER shall not
be in any way responsible for securing such insteam behalf of EMPLOYEE.

EMPLOYEE shall provide to EMPLOYER a copy of alblpractice insurance policies
and evidence, as requested, that such policieis & force both now and during the course of
EMPLOYEE's relationship with EMPLOYER along with mies of all licenses pertaining to
EMPLOYEE.

9. Records. In the event of a termination of this Agreemeasther than through the
Exercise of the Option to Purchase Practice Inter@s hereinafter provided and with the
exception of those patients that are listed on BEKHIA” attached hereto, all records of
EMPLOYER'’s patients treated by EMPLOYEE shall rem#ne property of EMPLOYER.
Further, EMPLOYEE will refrain from any action thatould directly or indirectly damage or
impair EMPLOYER'’s rights, title, and interest imcato said patient records. EMPLOYEE
agrees not to accept or to otherwise acquire psisse®f any copy of said records or other
confidential patient information of EMPLOYER incimg, by way of example and not
limitation, EMPLOYER'’s patient lists. Should EMPMEE materially violate the provisions of
this Section 9, EMPLOYER shall be entitled to ldmied damages in the amount of
Dollars ($ per)patient record, which damages
shall be payable to the EMPLOYER within () days of written notice by

Samplaftoyment Agreement with Option to Purchase — Plage



EMPLOYER. In the event EMPLOYEE requires a redardreason of suit against EMPLOYEE
or as may otherwise be required by law or by arg ox regulation governing or related to
EMPLOYEE's practice of dentistry subsequent to feation of this Agreement, EMPLOYER
agrees to furnish copies of same thereof at EMPLEY¥Er representative’s written request and
expense.

Note: The following paragraph contains language specific to the ownership of records
in the State of Texas and isincluded only as an example. Other states may have other statutes
or standard practices governing the ownership of dental records.

EMPLOYEE understands that Section 258.051 of tlexa$ Dental Practice Act
Occupations Code may grant to the “dentist perfogrthe dental service” certain ownership
rights regarding the charts and records of theepttireated by that dentist. However,
EMPLOYEE and EMPLOYER understand and agree thatpdwgents being treated by the
EMPLOYEE are the patients of EMPLOYER and the r@sglcharts and records of such
patients are the sole and exclusive property of EDWVER in spite of the implications of the
Texas Dental Practice ActTherefore in consideration of EMPLOYEE’s empl@&mh and the
consideration paid there from, to the extent peeditby law and applicable rules and
regulations, EMPLOYEE hereby gives up, and irrebbcavaives, any and all ownership rights,
as more specifically defined in tAexas Dental Practice Acthat EMPLOYEE may have in the
patient, and irrevocably waives any ownership gghtthe resulting dental treatment charts and
records.

EMPLOYEE further agrees in the event of a termaradf this Agreement, as hereinafter
provided, to return to EMPLOYER any originals amapies of administrative and technical

manuals and documents of EMPLOYER.

10. Disclosure of Information. EMPLOYEE agrees not to, either during the term of
this Agreement or at any time thereafter, disclosany person, firm, or employer, other than to

an accountant or attorney in their professionalacdjes, any information concerning the
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business affairs of EMPLOYER that EMPLOYEE may haeguired in the course of, or as
incident to, the association with EMPLOYER, unlesguired to do so by any court of competent
jurisdiction, any law, or any rule or regulationvgoning or related to EMPLOYEE's practice of
dentistry. Should EMPLOYEE materially violate ghevisions of this Section 10, EMPLOYER

shall be entitled to liquidated damages in the amhaof Dollars

$ ) per occurrence, which damages dielpayable to EMPLOYER within

( ) days of written notice by EMPLOYER.

11. Solicitation of Employees. n EMPLOYEE further covenants to not encourage
associates and/or employees of EMPLOYER to termitia practice of their association with
EMPLOYER and further that EMPLOYEE will not emplayy of them under any circumstances

for a period of at least ( ) year foiig the date of termination of this Agreement

or ( ) year following the terminatidnany such associates and/or employees,

whichever occurs last. Should EMPLOYEE materialhlate the provisions of this Section 11,
EMPLOYER shall be entitted to liguidated damages ithe amount of

Dollars ($ ) per occurrence, which damages
shall be payable to the EMPLOYER within () days of written notice by

EMPLOYER.

12. Termination. This Agreement may be terminated by either EMIPER or

EMPLOYEE by giving ( ) days prioticey in writing, to the other party of

the date of termination (hereinafter th&@ERMINATION DATE"). It is fully understood

between the parties hereto that, during such ( ) day period, EMPLOYEE will

take on no new patients at EMPLOYER’s OFFICES, thih exception of emergency cases, but
EMPLOYEE will be permitted to continue treatmentpzitients whose cases are in process or

otherwise as determined by EMPLOYER.
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EMPLOYER further agrees that in the event EMPLOY®&#&Rninates this Agreement,
EMPLOYER will immediately waive any and all requdreninimum hours for EMPLOYEE to
be in attendance at EMPLOYER'’s OFFICE.

After termination of this Agreement, if terminatdyy lapse of time or otherwise,
EMPLOYER agrees to pay to EMPLOYEE all monies twatld otherwise be due EMPLOYEE
under the terms and conditions as provided in 8edj less any cost as described in Section 7.
In determining the moneys due to EMPLOYEE, an ddjest shall be made for collections
received for which services have not been providedhe TERMINATION DATE. Such
prepayments will be excluded in the calculatiothef moneys due to EMPLOYEE.

During the term of this Agreement and for ( ) year(s) after its termination,
EMPLOYEE, or agent, shall have access during redsentimes as established by the
EMPLOYER to examine EMPLOYER’s cash receipt bookd patient treatment cards for the
sole purpose of determining the proper amount ohpmnsation to which EMPLOYEE is

entitled.

13. Noncompetitive Covenant. EMPLOYEE acknowledges that due to the specialized
training, confidential information, and personalntarts that the EMPLOYEE will acquire
during the course of EMPLOYEE’s employment with EMIYER, that EMPLOYER would be
irrevocably damaged should EMPLOYEE enter into cetiipn with EMPLOYER. Therefore,
EMPLOYEE acknowledges that a portion of the comp#aon that is to be paid hereunder is
consideration for agreement of the provisions aovenants contained in this Section 13. The

EMPLOYEE agrees that, for a period of (__year(s) from the TERMINATION

DATE, unless terminated by exercise of the OptmiPtirchase Practice Interest of Section 17,
EMPLOYEE, or any corporation, partnership, or otkatity in which EMPLOYEE holds an
ownership interest shall not engage in the priyatectice of dentistry within a geographical

radius of (__) miles of EMPLOYER’'s OFEE located at (street

address) , (city) ,(state and zip code) . Further,
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EMPLOYEE agrees that effective with the executibthts Agreement, for a period of

(___ ) year(s) from the TERMINATION DATE, EMPLOYE®ill not solicit or otherwise
contact any patients of EMPLOYER for the purposee@fforming dental services on behalf of
such patients or to otherwise dissuade such patisorh using EMPLOYER for dental services,
regardless of the geographical location of EMPLOY&ERental practice; provided that any
communication from EMPLOYEE to any patient thateguired by any law, rule, or regulation
governing EMPLOYEE's practice of dentistry shalltrime deemed to be a violation of any
provision of this Agreement.

Notwithstanding the preceding portions of this tiec13, EMPLOYEE may, upon the
termination of this Agreement and without being/iolation of any non-competition restrictions
contained herein, solicit or otherwise contactthe purposes of providing dental services, those
patients specifically listed from time to time omHibit “A,” attached hereto and made a part
hereof for all purposes. Said Exhibit “A” will hgpdated periodically by EMPLOYER for the
purpose of including those patients, including fgmmembers of EMPLOYEE, with whom
EMPLOYER recognizes as having had a prior relahgnsvith EMPLOYEE prior to the
execution of this Agreement and/or whom EMPLOYERognizes as having a current special
relationship with EMPLOYEE.

EMPLOYEE acknowledges that should EMPLOYEE violatéoreach any provisions of
the Covenant Not to Compete under this SectiorEMBPLOYER would suffer immediate and
irreparable harm, damage, and injury, which cowtlbe precisely measured in monetary terms.
Accordingly, due to the uncertainty of the damagetially sustained by EMPLOYER in the
event of a violation by EMPLOYEE of the Covenantt o Compete, EMPLOYER, having first
pursued the Arbitration remedy as outlined in ®ecB9 of this Agreement, shall be entitled to
seek and procure specific enforcement of the oldiga of this Covenant Not to Compete, by
injunction or any other remedy available at lawroequity.

EMPLOYER shall have the right to inspect the patiésts of the EMPLOYEE's

competitive practice monthly for a period of ( ) year(s) following the date
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EMPLOYEE commenced such competitive activities iolation of the Covenant Not to

Compete, such a competitive practice being defix@deing within a ( ) mile

radius of the EMPLOYER's practice and within ( ) year(s) of the

TERMINATION DATE.

The time, geographical area, and the scope ofdsieictions herein contained and the
remedies provided hereby are divisible so thahyf provision of this Section 13 is invalid, such
provision shall be automatically modified to theesx necessary to make it valid. EMPLOYEE
agrees that this covenant shall be independenthef ¢erms and conditions of this Agreement,
and shall continue for the periods specified hereggardless of any termination of this
Agreement. EMPLOYEE hereby agrees and acknowletlggsthe restrictions and remedies
contained in this Section 13 are reasonable, woll prevent EMPLOYEE from earning a
livelihood, will not cause an abandonment of anyigm#, and are necessary to protect

EMPLOYER's legitimate interests.

14. Status of EMPLOYEE Prior to the Exercise of @tion to Purchase Practice
Interest. Prior to The Exercise of the Option to Purchasactite Interest as described in
Section 17 of this document, it is understood by baetween the parties that EMPLOYEE is a
common law employee (employee), and not an Indep@n@ontractor, and nothing contained
herein shall be construed to establish any paittigeref interest. Both EMPLOYER and
EMPLOYEE agree to refrain from any actions or stegets that would imply, suggest, or in any
manner convey a partnership between EMPLOYER an®[EDYEE in the rendering of dental
services or any other business activity at or fEMPLOYER’s OFFICES.

15. Buy-out of EMPLOYER’s Practice by EMPLOYEE in the Event of Death of
EMPLOYER Funded with Life Insurance. In the event of death of EMPLOYER,
EMPLOYER's estate, heirs, assigns and legal reptasees shall be obliged to sell the practice

of EMPLOYER to EMPLOYEE and EMPLOYEE shall be olgehto purchase the practice of
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EMPLOYER. EMPLOYER and EMPLOYEE agree to maintairsufficient amount of life
insurance payable to EMPLOYEE in order that sutérest could be purchased from the estate
of the deceased. The Fair Market Value of EMPLOYERractice shall be reviewed
periodically during the term of this Agreement,docordance with appraisal standards of the
American Society of Appraisers, and any increaseaine shall be reflected in a corresponding
increase in the respective life insurance ben&NMPLOYEE further agrees to pay all premiums
for such insurance policies either from personabaats or through the EMPLOYER'’s accounts
with the tax incidence of such premiums to be idetiin the W-2 of the EMPLOYEE. If such
insurance is not in force, then the estate, hagsigns, and legal representatives of EMPLOYER
would be obliged to accept the Fair Market Valuatd the practice in the form of a Promissory
Note, monthly payments of which to be based on @ bundred and twenty (120) month
amortization, with a maturity of one hundred anertty (120) months, and bear an annual fixed
interest rate, determined on the Date of Closiggaéto the Prime Rate as quotedTime Wall
Street Journaplus one percentage (1%) point, and the first matrshall be due one (1) month

after the Date of Closing.

16. Buy-out of EMPLOYER’s PRACTICE by EMPLOYEE in the Event of
Disability of EMPLOYER Funded with Disability Buy-o ut Insurance. In the event of
disability of EMPLOYER, the disabled EMPLOYER an@tEMPLOYER’s assigns and/or legal
representatives shall be obliged to sell the macthtf EMPLOYER to EMPLOYEE and
EMPLOYEE shall be obliged to purchase the praaicEMPLOYER. The Fair Market Value
of EMPLOYER'’s practice shall be reviewed periodigaluring the term of this Agreement, in
accordance with appraisal standards of the Amer8mriety of Appraisers, and any increase in
value shall be reflected in a corresponding inaéadhe respective disability insurance benefit.
For purposes of this Agreement, an EMPLOYER shalldeemed disabled if, as a result of
sickness, accident. or injury, EMPLOYER (i) beconnesble to perform EMPLOYER’s usual

and substantial duties for a period of One (1) yewat (ii) the benefits under the aforementioned
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disability insurance policy become payable as altresf such disability. EMPLOYER and
EMPLOYEE agree to maintain a sufficient amount dgadility insurance payable to
EMPLOYEE in order that such interest could be pasad from the EMPLOYER at Fair Market
Value. EMPLOYEE further agrees to pay all premiumssuch insurance policies either from
EMPLOYEE’s own personal accounts or through the EMPER’s accounts with the tax
incidence of such premiums to be included in th@ \0f-the EMPLOYEE. If such insurance is
not in force, then the estate, heirs, assigns,legal representatives of EMPLOYER would be
obliged to accept the Fair Market Valuation of giractice in the form of a Promissory Note,
monthly payments of which to be based on a one reghand twenty (120) month amortization,
with a maturity of one hundred and twenty (120) thenand bear an annual fixed interest rate,
determined on the Date of Closing, equal to thenrRate as quoted irhe Wall Street Journal
plus three percentage (3%) points, and the firgtneat shall be due one (1) month after the Date
of Closing.

17. Option to Purchase Practice Interest.The EMPLOYER acknowledges that it is
EMPLOYER's desire to sell up to a fifty percent ) interest in the EMPLOYER'’s
PRACTICE to the EMPLOYEE. EMPLOYER shall retainethight to refuse to allow
EMPLOYEE to buy an interest in the Practice, sutjjeche terms and conditions below. At the
end of twelve (12) months from the execution ostAgreement, EMPLOYEE shall have the
right to purchase a Practice interest or Practiter@sts subject to EMPLOYER's exercise of
EMPLOYER’s right to refuse such purchase. If EMMER should initially elect to sell
EMPLOYEE an interest in the Practice and then gshaubsequently refuse an exercise of
EMPLOYEE's right to purchase, and if the percentafythe Practice owned by EMPLOYEE at
the time of such refusal is less than Fifty per¢g680), EMPLOYER shall purchase the Practice
interest of EMPLOYEE under the methodology and temlms expressed in Section 30 of this
Agreement, if, and only if, EMPLOYEE is willing tabide by the Covenant terms as expressed
in Section 30. EMPLOYEE's right to purchase a picacinterest from EMPLOYER shall be
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determined in accordance with the “Collection R&&rcentage” as referenced in the following

table and definitions continued below:

RATIO OF EMPLOYEE INITIAL AND ADDITIONAL
COLLECTIONS TO EMPLOYER PERCENTAGE INTEREST
COLLECTIONS AVAILABLE FOR PURCHASE BY
EMPLOYEE
insert applicable % insert applicable %
insert applicable % insert applicable %
insert applicable % insert applicable %
insert applicable % insert applicable %
100% insert applicable %

In order to qualify for the initial percentageargst being acquired, the Collection Ratio
Percentage shall be based upon an average caloutater no less than a three (3) month period
of time prior to the end of one (1) year from tregedof creation of this Agreement. Subsequent
to such one (1) year initial period, the qualifyi@gllection Ratio Percentage shall be over any
consecutive three (3) month period of time. Subjge EMPLOYER’s exercise of
EMPLOYER's right to refuse purchase of Practicelest, the EMPLOYEE shall be eligible to
purchase interests cumulatively in amounts gretitan ten percent (10%). Such that the
EMPLOYEE might be able to evaluate the merits athsa Practice interest acquisition, and
effective with the month following three (3) conggee months in which the EMPLOYEE has
reached the initial qualifying percentage ratioexpressed in the table above, EMPLOYER
agrees to provide EMPLOYEE with complete financislatements on EMPLOYER'’s
PRACTICE, including Balance Sheet and Income Staterfor the immediately preceding and

future months, with such statements to be provigethe tenth (10th) of the following month.

18. Notification and Method for Determining Purchase Price. Upon attainment of
the Collection Ratio Percentage described in thietm Section 17 and upon election in writing

delivered by EMPLOYEE to EMPLOYER of EMPLOYEE'’s amtt to purchase an initial or
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additional interest in the Practice, EMPLOYER simaitify EMPLOYEE in writing within thirty
(30) days as to whether EMPLOYER should permit ERMFEE to purchase the initial or
additional Practice interest, and if so, shall\d®lito EMPLOYEE all documentation as shall be
required by the appraisal firm selected by EMPLOYE&h appraisal shall be ordered from The
Hindley Group, L.L.C. or such other firm that shia# qualified to perform such an appraisal.
Such appraisal shall be based upon the date whdPLEMEE notified EMPLOYER in writing
of EMPLOYEE's intent to purchase an initial or atlshal Practice interest. The appraisal firm
shall be specifically instructed that their appsisalculation shall be of a going concern value
and representative of a One Hundred percent (10@#{rolling interest with a non-compete
agreement. Further, the valuation shall be coragleinder a definition of Fair Market Value,
and not investment value, without considerationegivfor discount as a result of lack of
marketability.

After such appraisal is complete, it shall be camed with the appraisal attached herein

as Exhibit “B” and the following adjustments shiadl made:

1. If the appraisal price subsequently calculasetess than the appraisal price as
calculated on the appraisal attached herein asbExi,” then the“Gross Purchase Price”

shall be that value as determined on the appraitathed herein as Exhibit “B.”

2. If the newly calculated appraisal price is xeess of the price calculated as of the
appraisal attached herein as Exhibit “B,” the Gi@aschase Price shall be defined as the total of
the appraisal price calculated as of the appraisathed herein as Exhibit “B” and fifty percent
(50%) of the difference between the appraisal aghef date when EMPLOYEE notified
EMPLOYER in writing of EMPLOYEE'’s intent to purchas practice interest and the appraisal

attached herein as Exhibit “B.”
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It is agreed that the cost of such a Fair Marke@praisal shall be borne by the
EMPLOYER. If either EMPLOYER or EMPLOYEE disserits the appraisal, an additional
appraisal may be requested at the dissenting pastyle expense and the two (2) appraisals
averaged together to determine the Gross Purchiase Bf a difference in Fair Market Value of
an amount greater than ten percent (10%) is thdtresthird appraisal may be requested with
the results of the three appraisals averaged termdete the Gross Purchase Price. It is
understood that the cost of this third appraisalldbe borne equally by both EMPLOYEE and
EMPLOYER and that the identity of the appraiserlisha determined by agreement between
EMPLOYER and EMPLOYEE.

19. Terms of Payment if Option to Purchase Praate Interest Is Exercised. The
Gross Purchase Price having been calculated ino8et8 shall be multiplied by the percentage
interest being acquired as determined by the Qalledercentage Ratio in Section 17 of this
Agreement The product of such calculation shaltheg‘Purchase Price” to be paid for such
Practice interest being acquired by EMPLOYEE arall $¥e paid to EMPLOYER at the Date of
Closing according to the following terms:

A. Cash Payment to EMPLOYER. It is the objective of EMPLOYER that One
Hundred percent (100.00%) of the Purchase Pricthéopercentage interest being
acquired as determined in Section 16 of this Agexgrbe paid by EMPLOYEE
to EMPLOYER in the form of a cashier’s check at®at Closing. Further, it is
understood that in order for EMPLOYEE to effect lsuc payment, it will be
necessary for EMPLOYER to pledge a One Hundredepér(100.00%) interest
in the Practice (not real property) of EMPLOYER tte financial institution
providing financing to EMPLOYEE. However, it issal understood that as a
result of certain circumstances that may existtimee the economy or the banking
environment, such a loan may not be possible.hdflatter circumstance is the

case, then there shall be no cash required atdte @ Closing.
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B. A Promissory Note Payable to EMPLOYER. If financing by EMPLOYER
shall be required, then EMPLOYEE shall submit a plete personal financial
statement on EMPLOYEE and make provision wherebyPEG®IYER shall be
able to obtain a complete credit report and liemrde on EMPLOYEE.
Subsequent to receipt of same, One Hundred peft@dto) of the Purchase Price
payable to the EMPLOYER shall be in the form of ranpissory note of the
EMPLOYEE. The EMPLOYEE'’s note shall require montlggyments based
upon a Eighty-four (84) month amortization, withmaturity of Eighty-four (84)
months, and bear an annual fixed interest rateyaded on the Date of Closing,
equal to the Prime Rate as quoted in the Wall Stdeernal plus One (1)
percentage point, and the first payment shall ke @he (1) month after Date of
Closing. EMPLOYEE shall have the privilege of pagimg all, or any part, of the
principal of EMPLOYEE's note at any time thereafterthout penalty.
EMPLOYER shall be secured by a first lien on thelivided interest being
acquired, the voting rights of the EMPLOYEE of whnishall not be diminished
by such lien position.

It is agreed by EMPLOYER that assumption by EMPIEEYof any outstanding notes

arising from the EMPLOYER'’s PRACTICE at variousdiém institutions can be utilized

as partial or full satisfaction of the Purchasee®mith the outstanding balance of such
note to be subtracted from such cash payment asiloled in Section 19.A. and then the

Promissory Note as described in Section 19.B.

20. Creation of PARTNERSHIP between EMPLOYER and EMPLOYEE
Subsequent to Exercise of Option to Purchase Prace Interest. It is agreed that coincident
with Date of Closing upon Exercise of Option to ¢hase Practice Interest, both EMPLOYEE
and EMPLOYER will form a Professional Limited Liéibi Partnership as permitted by the
Texas Uniform Partnership Act. The respective egeof the EMPLOYEE and EMPLOYER
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(hereinafter referred to as tHRARTNER(S)) in the entity chosen (hereinafter referred tohes
‘“PARTNERSHIP’) shall be the same as the respective interestcoEMPLOYEE having been
acquired from the EMPLOYER in the EMPLOYER’s PRACEH.

21. Office Lease. Concurrent with the execution of this Agreementg th

PARTNERSHIP and the EMPLOYER shall enter into a ( ) year lease for the

premises currently occupied by the EMPLOYER, theuah rate for the first (1st) year of which
shall not exceed the amount as indicated in thekiwgrpapers of the Fair Market Appraisal

attached herein as Exhibit “B.” Subsequent tofitisé (1st) year within the ( )

year term, the monthly rent shall not increase byamount greater than the Consumer Price
Index (CPI) with 20___ as the base year, plusatineunt whereby the charges for the real
property taxes and property/casualty insurancel shalease during that year by an amount
greater than the Consumer Price Index (CPI) as ageihsurance and property tax passthroughs

as such costs exceed the 2008 level. Finallyethkall be one (1) ( ) year rental

option, the terms of which shall be negotiatedhatttime of renewal and shall be in accordance
with fair market rental rates in existatdhe time of such negotiation. If such lease
cannot be negotiated, and if the rent as estallishsuch new lease is higher than the amount
indicated in the working papers of the Fair Markppraisal attached herein as Exhibit “B,” then

the valuation completed as of 20 . , shall be adjusted to reflect the

increased expense structure of EMPLOYER’s Practice.

22. Division of PARTNERSHIP Income between EMPLO¥R and EMPLOYEE
Subsequent to Exercise of Option to Purchase Prace Interest. It is understood by both the
EMPLOYER and the EMPLOYEE that the terms of thetemplated PARTNERSHIP shall be
written so that gross practice revenue of the PARRSHIP shall be divided on a monthly basis
between both EMPLOYER and EMPLOYEE according toftllewing method:

STEP (1) Total practice collections attributatdepatient treatment for each PARTNER
shall be added to those hygiene treatment collesttbat are attributable to each PARTNER.
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Hygiene attribution for each PARTNER shall be deieed on a monthly basis and shall be an
amount equal to the product of total hygiene ctibexs multiplied by a fraction, the numerator
of which is a PARTNER'’s collections for the monthdathe denominator of which is total
monthly collections by all PARTNERS not includingllections received as a result of hygiene.

STEP (2) The practice collections as determime&TEP (1) shall be multiplied by a
factor of _ percent (__%). This calculatecbamt is defined as “Return To Labor” and
shall be included as part of the estimated drawbketgaid to each PARTNER on a monthly
basis.

STEP (3) Gross Revenues minus Return To Labor ramis Practice Operating
Expenses is defined as “Return To Capital.” Retar@apital shall be divided according to the
percentage ownership of PARTNERSHIP interest.

By way of illustration, let us assume that the BEMEE should acquire a ten percent
(10%) Practice interest and further, let us asstimaein the immediately subsequent month, One
Hundred Thousand Dollars ($100,000) of collecti@ame generated as a result of treatment
provided by both EMPLOYER and EMPLOYEE. It is detéed that revenues attributable to
hygiene are Twenty Thousand Dollars ($20,000); maes attributable to EMPLOYEE are
Thirty-two Thousand Dollars ($32,000); and revenaésibutable to EMPLOYER are Forty-
eight Thousand Dollars ($48,000). Thus, with EMMEE producing forty percent (40%) of
the total doctor collections and EMPLOYER producisigty percent (60%) of total doctor
collections, hygiene attribution would be Eight Tsand Dollars ($8,000) and Twelve Thousand
Dollars ($12,000), respectively.

It is assumed that Practice Operating Expenseal &ixty Thousand ($60,000). Itis also
assumed that Return to Labor payments for EMPLO¥EeEcalculated at thirty percent (30%) of
Forty Thousand Dollars ($40,000) or Twelve Thous&ullars ($12,000). Return to Labor
payments for EMPLOYER are also calculated at thpaycent (30%) of Sixty Thousand Dollars
($60,000) or Eighteen Thousand Dollars ($18,00¢f er payment of all expenses and Return of
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Labor there is left a balance of Ten Thousand P®K$10,000) known as Return to Capital. For
the period immediately subsequent to Closing, tercgnt (10%) or One Thousand Dollars
($1,000) would be allocated to EMPLOYEE and nirpgtycent (90%) or Nine Thousand Dollars
($9,000) would be allocated to EMPLOYER.

23. Payment of PARTNERSHIP Expenses by EMPLOYER rad EMPLOYEE
Subsequent to Exercise of Option to Purchase Practg Interest. All PARTNERSHIP
expenses will be borne by all PARTNERS under trdemplated PARTNERSHIP Agreement.
Expenses of the PARTNERSHIP would include, but rawe necessarily limited to, expenses
related to equipment, supplies and instrumentssooeel, laboratory costs, leasehold usage,
scheduling of appointments, processing of patieaonds, maintenance of patient financial
records, billing of patients for services rendeaed other administrative duties related to patient
care.

Explicitly excluded from PARTNERSHIP expenses khal all expenses of a personal
nature including, but not necessarily limited tealth insurance premiums, personal disability
income premiums, pension contributions, automobilegvel, entertainment, continuing
education, publication, and personal legal, or queak accounting expenses, unless otherwise
agreed to by each PARTNER of the PARTNERSHIP andrporated into the PARTNERSHIP
Agreement.

In order to arrive at an equitable payment of esps, it is agreed by both PARTNERS
that there shall be deducted from the PARTNERSUReto Capital, as referenced in Section 19,
a proportional charge according to the ratio #ath PARTNER'’s specific collections bears to
the total gross collections of the PARTNERSHIP. e Htlocation of PARTNER responsibility
for specific expenses shall be determined in tHevicng manner:

STEP (1) The Hindley Group, L.L.C. will assist ithe classification of all

PARTNERSHIP operating expenses. The Hindley Graup,C. will perform a percentage
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calculation so as to determine the total collectioh each PARTNER for the prior three (3)
month period as a percentage of the total collestaf the PARTNERSHIP.

STEP (2) The percentage as derived from the p&ge calculation of STEP (1) of this
Section 23 will be paid on a quarterly basis bynd@ARTNER. At the end of each quarter, such
guarters to commence on January 1, April 1, Jugnt, October 1, total collections attributable
to each PARTNER shall be divided by the total ains received by the practice. The
percentage thus derived will be averaged with #regntage amount herein referenced to be paid
by each PARTNER, the subsequent quotient to be asélde amount of Expenses to be charged
to each PARTNER for the ensuing quarter. Theeeathis calculation will include the two
prior quarter’s percentages in order to obtainpdeentage to be paid by each PARTNER during
the ensuing quarter. This calculation thus deedriwill be repeated at the beginning of each
quarter to determine the collections for each sedicgy quarter as long as the PARTNERSHIP

contemplated herein shall be in force. (See Exhibit)

24. Accounts Receivable Subsequent to Exercise Option to Purchase Practice
Interest. It is recognized that outstanding accounts recégvabthe time of Exercise of Option
to Purchase Practice Interest belong to EMPLOYERR.allocation shall be made subsequent to
the Date of Closing pursuant to the Exercise ofi@pto Purchase Practice Interest through the
use of a computer software system of the practicé shat future accounts receivables shall be

owned by the PARTNERSHIP.

25. Business Overhead Expense Coverages SubsequenExercise of Option to
Purchase Practice Interest. Due to high fixed and continuing expenses contetegléy the
PARTNERSHIP, the PARTNERSHIP agrees to maintairh beisualty business interruption
insurance as well as disability overhead expenserages on the lives of each PARTNER

subsequent to the exercise of Option to Buy.
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26. Equal Access to All New and Recall Patients Ssiquent to Exercise of
Option to Purchase Practice Interest. Subsequent to the sale of a fifty percent (50%@rest
in the practice of EMPLOYER, EMPLOYER hereby gratdtsEEMPLOYEE equal access to all
new and recall patients. Such an understandingtisal for EMPLOYEE to meet the high and
continuing fixed obligations that are contemplatedler the herein discussed sale of Practice

interest.

27. SELLER Agreement to Maintain Current Scheduleafter Exercise of Option
to Purchase Practice Interest. EMPLOYER realizes full well that in order for EMPYEE to
meet the high and fixed continuing obligations fbe Practice interest being purchased and
detailed herein, it is critical that EMPLOYEE bdelko develop and sustain an ongoing stream
of Return to Capital payments. Further, EMPLOYEderstands that such a continuing
stream of Return to Capital payments is based tipemmaintenance by EMPLOYER of a high
volume of collections by EMPLOYER. Thus, EMPLOYERrees to maintain EMPLOYER’s
current operative dental schedule until full agreetnto any curtailment is agreed to by

EMPLOYEE or until there are no outstanding notegedwy EMPLOYEE to EMPLOYER.

28. Buy-out Agreement Funded with Life Insurancein the Event of Death of a
PARTNER Subsequent to Exercise of Option to Purch&sPractice Interest Provisions shall
be made in the PARTNERSHIP Agreement so that, enetvent of death of either PARTNER,
the estate, heirs, assigns, and legal represezgagivall be obliged to sell the PARTNERSHIP
interest of the deceased PARTNER to the survividdRPNER. Each PARTNER agrees to
maintain a sufficient amount of life insurance, @alg to the other PARTNER, in order that the
interest of the deceased PARTNER could be purchasedthe estate of the deceased. The Fair
Market Value of such PARTNERSHIP shall be reviewmsftiodically in accordance with
appraisal standards of the American Society of Agers, and any increase in value shall be

reflected in a corresponding increase in the raspelife insurance benefit. Premiums for such
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insurance policies shall be paid from the PARTNERSHEccounts of the PARTNERSHIP, the
tax incidence of such premiums to be included asrire to the owner of each policy. If such
insurance is not in force, then the estate, hassigns, and legal representatives of deceased
PARTNER would be obliged to accept the Fair MaMeluation of the practice in the form of a
Promissory Note, monthly payments of which to bsellaon a one hundred and twenty (120)
month amortization, with a maturity of one hundeed twenty (120) months, and bear an annual
fixed interest rate, determined on the Date of @psequal to the Prime Rate as quoted e

Wall Street Journaplus three percentage (3%) points, and the fagtnent shall be due one (1)

month after the Date of Closing.

29. Buy-out Agreement Funded with Disability Incone Insurance in the Event of
Disability of a PARTNER Subsequent to Exercise of @tion to Purchase Practice.
Provisions shall be made to the PARTNERSHIP Agre#me that, in the event of disability of
either PARTNER, the disabled party, the disabledyfsaassigns and/or legal representatives
shall be obliged to sell the PARTNERSHIP interesttlie non-disabled PARTNER. Each
PARTNER agrees to maintain a sufficient amount isgbility insurance, payable to his/her
PARTNER, such that the PARTNERSHIP interest couéd gurchased from the disabled
PARTNER. The Fair Market Value of such PARTNERSHIRerest shall be reviewed
periodically, in accordance with appraisal standarfithe American Society of Appraisers, and
any increase in value shall be reflected in a epwading increase in the respective disability
insurance benefit. Premiums for such insuranceipsishall be paid from the PARTNERSHIP
accounts of the PARTNERSHIP, the tax incidence wfhspremiums to be included in the
income of the owner of each policy. If such inswers not in force, then the disabled party or
the disabled party’s assigns and/or legal repratgas would be obliged to accept the Fair
Market Valuation of the practice in the form of eoiissory Note, monthly payments of which
to be based on a one hundred and twenty (120) mamibrtization, with a maturity of one

hundred and twenty (120) months, and bear an arfixed interest rate, determined on the Date
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of Closing, equal to the Prime Rate as quotedha Wall Street Journgllus three percentage

(3%) points, and the first payment shall be due(@henonth after the Date of Closing.

30. Repurchase of Interest. Provisions shall be made to the PARTNERSHIP
Agreement that during that period when EMPLOYEEARTNERSHIP interest shall be less
than fifty percent (50%), if either party desirexterminate their relationship as PARTNERS,
then the EMPLOYEE’'s PARTNERSHIP interest shall lechased by EMPLOYER according
to the following terms and conditions that shallydve applicable upon such repurchase:

1. A Fair Market Appraisal of the practice shaldrdered from The Hindley Group,
L.L.C. or such other firm that shall be qualifienl gerform such an appraisal. Such appraisal
shall be reflective of the proposed effective “DateRepurchase.” The appraisal firm shall be
specifically instructed that their appraisal caftidn shall be of a going concern value and
representative of a One Hundred percent (100%)raiing interest with a non-compete
agreement. Further, the valuation shall be coradleinder a definition of Fair Market Value,
and not investment value, without considerationegivfor discount as a result of lack of
marketability.

It is agreed that the cost of such a Fair Marke@praisal shall be borne by the
PARTNERSHIP. If either party dissents to the agada an additional appraisal may be
requested at the dissenting party’s sole experngé¢hantwo (2) appraisals averaged to determine
the Fair Market Value. If a difference in Fair Mat Value of an amount greater than ten
percent (10%) is the result, a third appraisal rhayrequested with the results of the three
appraisals averaged to determine the Gross Puréhase It is understood that the cost of this
third appraisal shall be borne equally by both EMREE and EMPLOYER and that the
identity of the appraiser shall be determined bgagent between the first two appraisers.

If the reason for repurchase was a result of drteeofollowing events, then the Purchase
Price shall be the product of the percentage istevened by EMPLOYEE as multiplied by the

determined Fair Market Value and then subsequemtiijiplied by One hundred and ten percent
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(110%): (i) failure on the part of EMPLOYER to Isebditional practice interest pursuant to
Section 17; (ii) the Partnership termination asesult of a request by EMPLOYER,; or (iii)
termination of the PARTNERSHIP by either EMPLOYBREMPLOYEE within two (2) years
of the date of the initial Partnership AgreemeltitEMPLOYEE requests a repurchase two (2)
years after the date of the Partnership Agreentieem, the Purchase Price shall be the product of
the percentage interest owned by EMPLOYER as migitipby the determined Fair Market
Value and then subsequently multiplied by one hedgrercent (100%).
2. The terms of payment of such repurchase optieras follows:

A. Payment at Time of Closing.One Hundred percent (100%) of the Purchase
Price of the equity interest owned by EMPLOYEE agdnined in STEP 1 in this Section 30 in
the form of a Cashier’s check at Date of Closifigquity” shall be defined as the Purchase Price
of the interest owned by EMPLOYEE less any oblgatdue EMPLOYER as of the Date of
Repurchase.

B. Forgiveness of Promissory Notes Payable to EMIOYER. One Hundred
percent (100%) of the outstanding Promissory Nales EMPLOYER as a result of a prior
purchase shall be forgiven coincident with the Dafe Repurchase and transfer of the

PARTNERSHIP interests owned by EMPLOYEE.

3. It is understood that the EMPLOYEE will Covehddot to Compete with
EMPLOYER within a ( ) mile radius oé tEMPLOYER'’s Practice for a period
of (_) years from the Date of Repurch&wuld EMPLOYEE violate the Covenant

Not to Compete, EMPLOYEE shall pay to EMPLOYER tbkowing as liquidated damages:
During the first twelve (12) months after Clositige sum of eighty-five percent
(85%) of the Purchase Price as determined herein.
During the second twelve (12) months after Closihg,sum of sixty-five percent
(65%) of the Purchase Price as determined herein.
During the third twelve (12) months after Clositigg sum of forty-five percent

(45%) of the Purchase Price as determined herein.

Samplaftoyment Agreement with Option to Purchase — P#&ge



31. Right of First Refusal - Bona Fide Offers. Provisions shall be made in the
PARTNERSHIP Agreement that if during the term oisticontemplated PARTNERSHIP a
PARTNER, (i) receives from a third party and desit@ sell under a bona fide offer to purchase
any or all of their respective interests in the HAEERSHIP, or (ii) a PARTNER desires to make
a bona fide offer to sell any or all of such PARTRIE interest in the PARTNERSHIP to a third
party, or (iii) a PARTNER desires to sell such PAERSHIP interest to the PARTNERSHIP
or (iv) a PARTNER desires to sell any or all of BUPARTNER’s interest in the
PARTNERSHIP to the remaining PARTNER(S), such PAERY (hereinafter for this Section
referred to as the “Selling Partner(s)”), shallggivotice in writing (herein called a “Notice of
Offer”) of such offer to the other PARTNERS (heidier for this Section referred to as the
“Purchasing Partner(s)”). Such Notice of Offer Iklreclude a copy of the offer setting out
accurately and in detail the price and terms ofptoposed sale, and, in the case of a third party
offeror, the name of the offeror.

The Purchasing Partner shall have a Right of FRsfusal to purchase the Selling
Partner's PARTNERSHIP interest at the lesser otl{e)price determined in Section 18 and on
the terms as determined in Section 19 or (b) avéhee and on upon the terms specified in the
Notice of Offer. The purchase price and termstaree determined at the sole discretion of the
Purchasing Partner and for purposes of this Sediwil be known as the “Purchase Price.”
Such Right of First Refusal may be exercised byRhbechasing Partner by giving of written
notice of exercise thereof to the Selling Partnihiw thirty (30) days of receipt by Purchasing
Partner of the Notice of Offer.

Selling Partner agrees that concurrent with tlesio of Purchasing Partner’'s purchase
pursuant to exercise of this Right of First RefuSallling Partner will enter into a Covenant Not
to Compete with the Purchasing Partner that shalivithin a geographical radius of

( ) miles of the Purchasing Partner’s officesated at (street address)

(city) , ___ (state and zip code) _, foreaod of ( ) years from the
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Date of Closing. Should Selling Partner violate fiovenant Not to Compete, the Selling

Partner shall pay to the Purchasing Partner thewolg as liquidated damages:

During the first twelve (12) months after Clositige sum of eighty-five percent
(85%) of the Purchase Price as determined herein.
During the second twelve (12) months after Closthg,sum of sixty-five percent
(65%) of the Purchase Price as determined herein.
During the third twelve (12) months after Clositigg sum of forty-five percent

(45%) of the Purchase Price as determined herein.

In the event the Purchasing Partner does not isgesach right within thirty (30) days of
receipt of the Notice of Offer, Selling Partner Itlni@ve the right, at any time within sixty (60)
days after expiration of such thirty (30) day optiperiod, to sell and convey the Partnership
interest to such third party for the price and loa terms specified in the Notice of Offer. Upon
consummation of such sale, the third party shatceed to the rights of the Selling Partner
hereunder, and the terms and provisions of thigément shall continue in full force and effect,
provided, however, that any subsequent sale tsdhee purchaser or to a different purchaser for
a different price or on different terms must agaensubmitted to Purchasing Partner in a Notice
of Offer as required hereinabove, and provided thatthird party shall arrange for appropriate
registration papers to be filed with the Secretdrgtate for the Limited Liability Partnership.

In the event Purchasing Partner shall exerciseitfit to purchase provided for herein,
the sale and purchase shall be concluded withisagonable time after exercise of such right
and, in any event, within ninety (90) days themaft

Without in any way limiting the above provisio&rchasing Partner agrees to promptly
execute and deliver to Selling Partner a waivePwfchasing Partner’s rights to purchase as set
out in this Section 31, in the event Purchasingriearfails to timely exercise the Right of First

Refusal to purchase hereunder.
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32. Future Encumbrance of Assets.EMPLOYEE recognizes that until EMPLOYEE,
in fact, owns a fifty percent (50%) interest in tRARTNERSHIP herein referenced that
EMPLOYEE is a minority interest owner in the PRACH. EMPLOYEE recognizes that
EMPLOYER shall have majority control and voting lawity to make all PRACTICE and
PARTNERSHIP decisions with the exception of théolwing:

A. Encumbrance or financing of practice assets.

B. Sale or transfer of practice assets.

C. Disposition of practice assets as a result okhgtcy or financial reorganization.
33. Notice. Any notice required to be given pursuant to thens of this Agreement
shall be in writing. The notice shall be deemedegion the date sent, postage prepaid, by

registered or certified mail. Notice will be sexstfollows:

TO EMPLOYER:

TO EMPLOYEE:

or as otherwise directed by each party.

34. Indemnity Agreement. EMPLOYEE shall indemnify and hold EMPLOYER and
the property of the EMPLOYER free and harmless framy and all claims, losses, damages,

injuries, and liabilities arising from, or on accwwf, acts by EMPLOYEE in the operation of
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EMPLOYEE's practice of dentistry. Further, EMPLOREshall indemnify and hold
EMPLOYEE and the property of the EMPLOYEE free dradmless from any and all claims,
losses, damages, injuries, and liabilities arisiogn, or on account of, acts by EMPLOYER in

the operation of EMPLOYER'’s practice of dentistry.

35. Non-Waiver. No failure or delay on the part of EMPLOYER or EMOYEE in
exercising any power or right within this Agreemshall operate as a waiver of such power or
right. Further, no single or partial exercise af @ower or right within this Agreement shall
preclude other or further exercise of that powerigint or any other power or right. No waiver
shall be enforceable unless such waiver shall lveritng and signed by the party granting such

waiver and shall be limited solely to that one d¢ven

36. Survival. All rights, responsibilities, obligations, repentations, and covenants
of both EMPLOYER and EMPLOYEE as contained in tiiigreement shall survive its
termination, either in due course as expressecai@ 2 or by notice in Section 12, and shall

continue to remain in full force and effect followgi such termination.

37. Contract Binding. This Agreement contains all the terms and comfitiagreed to
by the parties and no other agreements, oral @noetke, regarding the subject matter of this

Agreement shall be deemed to exist or to bind drnlyeoparties hereto.

38. Enforcement of Agreement. This Agreement shall be interpreted and enfoined
accordance with the laws of the State of In the event that any provision of this
Agreement is held to be invalid, such invalidityahnot impair the validity of any other
provision hereof. If any provision or provision$ this Agreement are determined to be

unenforceable by a court of competent jurisdictgrch provision or provisions shall be deemed
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severable and this Agreement may be enforced with provisions severed or as modified by
such court.
The rights, title, and interests referenced orate@ by this Agreement as those of

EMPLOYER are without limitation joint and severabbteEMPLOYER.

Section 39. Arbitration. If any dispute, controversy or claim arises dubo relates to,
this contract, or the breach, termination, or uglithereof, the parties agree first to try in good
faith to settle the dispute by mediation with theexican Arbitration Association. If the parties
are unsuccessful in their good faith attempt to iatedthe dispute, then the dispute will be
determined by arbitration in accordance with then@eercial Arbitration Rules of the American

Arbitration Association. Arbitration shall takeagke in (city) , __ (state) __ and the

number of arbitrators shall be one (1). The denisibthe arbitrator shall be final and may be

reduced to judgment in any court having subjecttengtirisdiction in County.

This Section 39 shall not apply to injunctive reler relief sought in the form of specific
performance that may be sought in the appropriatet evith subject matter jurisdiction without

any mediation or arbitration beforehand.

40. Assignability. The rights and obligations of EMPLOYER under tAgreement shall
inure to the benefit of, and shall be binding upite, successors and assigns of EMPLOYER.
EMPLOYEE may not assign or delegate any of EMPLOEffjhts or obligations hereunder

without first obtaining the written consent of EMPYER.

41. Counterpart Signatures. This Contract may be executed in multiple coydgs,

each of which shall constitute an original, andoévhich, when taken together, shall constitute

one and the same instrument.
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IN WITNESS WHEREOF, the undersigned have set thairds and signatures on this

the day of

written.

EMPLOYER:

, 20 to leetefe as of the day and year first above

Name

EMPLOYEE:

Name
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EXHIBIT “A”

PATIENTS EXCLUDED
FROM THE NON-COMPETITION AGREEMENT
OF SECTION 13
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EXHIBIT “B”

FAIR MARKET VALUE
OF THE DENTAL PRACTICE OF

, D.D.S.

AS OF , 20
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STATE OF 8§

COUNTY OF 8§
On this day of 20 _before me a Notary Public,
personally appeared , D.D.Bgdividually, to me

known to be the person described in and who exdctie foregoing instrument and

acknowledged that he/she executed the same asthiisgh act and deed.

In Testimony Whereof, | have hereunto set my hand affixed my official seal in the

County and State aforesaid, the day and yearafirsve written.

NOTARY PUBLIC in and for
The State of

My Commission Expires:
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STATE OF 8§

COUNTY OF 8§
On this day of 20_before me a Notary Public,
personally appeared , D.Di&me known to be the

person described in and who executed the foregoingtrument on behalf of
, D.D.S., INC., a(state)  corporation, and

acknowledged that he/she executed the same asthisgh act and deed.

In Testimony Whereof, | have hereunto set my hand affixed my official seal in the

County and State aforesaid, the day and yearafirsve written.

NOTARY PUBLIC in and for
The State of

My Commission Expires:
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STATE OF 8§

COUNTY OF 8§
On this day of 20_before me a Notary Public,
personally appeared , D.D.Bdividually, to me

known to be the person described in and who exdctie foregoing instrument and

acknowledged that he/she executed the same asthisgh act and deed.

In Testimony Whereof, | have hereunto set my hand affixed my official seal in the

County and State aforesaid, the day and yearafrsve written.

NOTARY PUBLIC in and for
The State of

My Commission Expires:

Samplaftoyment Agreement with Option to Purchase — Rage



